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Interstate Commerce Commission | EM/ " 4
“Twelfth Street & Constitution Avenue, N.W. /l/ s/
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i Re: Burlington Northern Railroad Company - S
; Leveraged Lease Financing of Railroad RollmgStock -G
. R T
Dear IMr Strickland: ;g:

. |I am enclosing for recordmg pursuant to Section 11303 of Title 49 of the U‘Hfted
States Code, an original and certified true copy of each of the two primary documents
described below. As one of the attorneys representing the Lessee in thlS transaction, I have
knowledge of the matters described in this letter.

i

'The enclosed primary documents are as follows:

] .

| (1) Lease Agreement (BN 1992-E), dated as of September 15, 1992, between
*lemmgton Trust Company, as lessor (the “Lessor”), and Burlington Northern
Railroad Company, as lessee (the “Lessee”); and .

(2) Trust Indenture and Security Agreement (BN 1992-E), dated as of
September 15, 1992, between Wilmington Trust Company, as owner trustee (the
“Owner Trustee”), and The Connecticut National Bank, as indenture trustee (the
| “Indenture Trustee”). :
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iThe names and addresses of the parties to the documents are as follows:

LEASE AGREEMENT

Lessee: Burlington Northern Railroad Company
777 Main Street

! Fort Worth, Texas 76102
i
i

60763.01.04
!
i
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Lessor: . Wilmington Trust Company
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890

TRUST INDENTURE AND SECURITY AGREEMENT

Owner Trustee:  Wilmington Trust Company
Rodney Square North
1100 North Market Street
‘ Wilmington, Delaware 19890

. Indenture Trustee: The Connecticut National Bank
777 Main Street _
Hartford, Connecticut 06115

.The Lease Agreement provides, inter alia, for the lease by the Lessor to the Lessee of
certain remanufactured switch power units and remanufactured switch booster units (the
“Units”). The Trust Indenture and Security Agreement provides, inter alia, for the granting
of a security interest in the Units in favor of the Indenture Trustee in order to secure the
Owner Trustee’s performance of certain obligations under the Trust Indenture and Security
Agreement and the Lessee’s performance of certain obligations under the Lease Agreement
and any Lease Supplement and Indenture Supplement executed and delivered from time to
time pursuant to the Lease Agreement and the Trust Indenture and Security Agreement.

A fee of thirty-two dollars ($32.00) is enclosed. Please time and date stamp the
enclosed copy of each of the enclosed documents along with the extra copy of this letter as
proof of filing and recordation of the enclosed documents and return the original and any
extra copies of such documents and this letter not needed by the Commission for recordation

to:

Michael G. McGee, Esq.
Chapman and Cutler
111 West Monroe
Chicago, Illinois 60603

A short summary of each of the documents to appear in the index follows:

(1) LEASE AGREEMENT:

Lease Agreement (BN 1992-E) between Wilmington Trust Company, as Lessor,
Rodney Square North, 1100 North Market Street, Wilmington, Delaware 19890, and

Burlington Northern Railroad Company, as Lessee, 777 Main Street, Fort Worth,

-

—'_——”
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Texas 76102, dated as of September 15, 1992, covering up to 7 remanufactured switch
power units and up to 11 remanufactured switch booster units bearing the road

numbers set forth in Schedule 1 to such Lease Supplements as mmay be executed and
delivered from time to time pursuant to such Lease Agreement.

(2) TRUST INDENTURE AND SECURITY AGREEMENT:

ll Trust Indenture and Security Agreement (BN 1992-E) tetween Wilmington

| Trust Company, as Owner Trustee, Rodney Square North, 1100 Market Street,

| Wilmington, Delaware 19890, and The Connecticut National Bank, as Indenture
| Trustee, 777 Main Street, Hartford, Connecticut 06115, dated as of September 15,

l 1992, securing the obligations of the Owner Trustee and Burlington Northern
leroad Company relating to up to 7 remanufactured switch power units and up to 11

|  remanufactured switch booster units bearing the road numbers set forth in Schedule 1

, to such Lease Supplements attached to such Indenture Supplements as may be executed

. and delivered from time to time pursuant to such Trust Indenture and Security
. Agreement.
i

‘\If you have any questions or need further information, please do not hesitate to
contact the undersigned (312-845- 3767) or Karl Williams (312-845- 3892)

Smcerely,

CHAPMAN AND CUTLER

| | .
- o Wlichag OH. M Hter

Michael G. McGee
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TRUST INDENTURE AND SECURITY AGREEMENT
(BN 1992-E)
Dated as of September 15, 1992

| : Between

WILMINGTON TRUST COMPANY,

as Owner Trustee,

And

THE CONNECTICUT NATIONAL BANK,
| as Indenture Trustee

7 Remanufactured Switch Power Units

|
|
|
j 11 Remanufactured Switch Booster Units
|

Filed iwith the Interstate Commerce Commission pursuant to 49 U.S.C. §‘§11303 on
September __, 1992at __: 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 September ,1992,at ;M. ‘

|
|
|
|
|
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TRUST INDENTURE AND SECURITY AGREEMENT
(BN 1992.E)

This TRUST INDENTURE AND SECURITY AGREEMENT (BN 1992-E) dated as of
September 15, 1992 (this “Indenture”), between WILMINGTON TRUST COMPANY, a
Delaware banking corporation, not in its individual capacity, except as otherwise expressly
set forth in Section 6.03 hereof, but solely as trustee under the Trust Agreement referred to
below and any successor appointed in accordance with the terms hereof and of the Trust
Agreement (herein in such trustee capacity called the “Owner Trustee”), and THE
CONNECTICUT NATIONAL BANK, a national banking association, as Indenture Trustee
hereunder and any successor appointed in accordance with the terms hereof (herein called
the “Indenture Trustees” ),

WITNESSETH:

WHEREAS, the Owner Participant and the Owner Trustee in its individual capacity
have entered into the Trust Agreement whereby, among other things, (i) the Owner Trustee
establishes a certain trust for the use and benefit of the Owner Participant, subject, however,
to the Indenture Estate created pursuant hereto for the use and benefit of, and with the
priority of payment to, the holders of the Equipment Notes, and (ii) the Owner Trustee is
authorized and directed to execute and deliver this Indenture;

WHEREAS, the Owner Trustee and the Indenture Trustee desire by this Indenture, -
among other things, (i) to provide for the issuance by the Owner Trustez of the Equipment
Notes, and (ii) to provide for the assignment, mortgage and pledge by the Owner Trustee to
the Indenture Trustee, as part of the Indenture Estate hereunder, among cther things, of, and
the grant of a security interest in, certain of the Owner Trustee’s right, title and interest in
and to the Equipment and the Operative Agreements and certain payments and other
amounts received hereunder or thereunder, in accordance with the terms hereof, in trust, as
security for, among other things, the Owner Trustee’s obligations for thu equal and ratable
benefit of the holders of the Equipment Notes; and :

WHEREAS, all things neéessary to make this Indenture the legal, valid and binding
obligation of the Owner Trustee and the Indenture Trustee, for the uses and purposes herein
set forth, in accordance with its terms, have been done and performed and have happened.

GRANTING CLAUSE

NOWwW, THEREFORE, THIS TRUST INDENTURE AND SECURITY AGREEMENT
WITNESSETH, that, to secure the prompt payment of the principal ¢f and interest and
premium, if any, on and all other amounts due with respect to, the Equipment Notes from
time to time outstanding hereunder and the performance and observance by the Owner
Trustee of all the agreements, covenants and provisions herein and in the Equipment Notes
all for the benefit of the holders of the Equipment Notes, and for the uses and purposes and
subject to the terms and provisions hereof, and in consideration of the premises and of the
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covenants herein contained, and of the acceptance of the Equipment Notes by the Loan
Parnc1pants, the Owner Trustee does hereby sell, assign, transfer, convey, mortgage, pledge,
and confxrm unto the Indenture Trustee, its successors and assigns, for the security and
benefit of the holders of the Equipment Notes from time to time, a security interest in and
mortgage lien on all right, title and interest of the Owner Trustee in and to the following
described property, rights, interests and privileges insofar as it does not constitute Excepted
Prope'rty (which collectively, including all property hereafter specifically subjected to the
lien of this Indenture by any instrument supplemental hereto, but excluding Excepted
Prope’rty, being herein called the “Indenture Estate”) (and subject always to the Owner

Trustée’s and Owner Participant’s rights under Sections 4.04 and 9.05), to wit:

| (1) the Lease, including, without limitation, all amounts of Basic Rent,
Supplemental Rent, insurance proceeds and other payments of any kind for or with
respect to the Equipment, subject to Lessee’s rights under the Lease, including,
without limitation, Lessee’s right of quiet enjoyment;

o (2) the Equipment and all replacements of any Units thereof and substitutions
‘therefor in which the Owner Trustee shall from time to time acquire an interest under
the Lease, all as more particularly described in the Indenture Supplement and Lease
Supplement executed and delivered on the Closing Date with respect to the Equipment
or any such replacements thereof or substitutions therefor, as provided in this
Indenture and the Lease;

(3) all the estate, right, title and interest of the Owner Trustee in and to the
Assignments of Warranties;

! (4) all requisition proceeds with respect to the Equipment or any Unit thereof
|(to the extent of the Owner Trustee’s interest therein pursuant to the terms of the
Lease);

(5) all monies and securities now or hereafter paid or deposited or required
to be paid or deposited with the Indenture Trustee pursuant to any term of this
Indenture, the Lease or the Participation Agreement or required to be held by the
iIndenture Trustee hereunder or thereunder; and

|
*1 (6) all proceeds of the foregoing.

(Concurrently with the delivery hereof, the Owner Trustee is delivering to the
Indcnture Trustee executed counterparts of the Trust Agreement and the original executed
counterpart of the Lease and Lease Supplement No. 1, to each of the Lease and Lease

Supple'-ment No. 1 is attached a chattel paper receipt.)




|
| Notwithstanding the foregoing provisions:

(a) there shall be excluded from the foregoing sale, assignment, transfer,
. conveyance, mortgage, pledge or security interest granted by this Indenture all
Exceptcd Property;

(b) (@) whether or not a Lease Event of Default shall occur and be continuing,
| the Owner Trustee and the Owner Participant shall at all times retain the right, to the
exclusion of the Indenture Trustee (A) to Excepted Property and to commence an
|action at law to obtain such Excepted Property and (B) to adjust Basic Rent and the
-percentages relating to Stipulated Loss Value and Termination Value as provided in
;Section 3.4 of the Lease and Section 2.6 of the Participation Agrecment;

; (ii) whether or not a Lease Event of Default shall occur and be continuing,
\the Owner Trustee and the Indenture Trustee shall each retain the right to receive
from Lessee all notices, certificates, reports, filings, opinions of counsel, copies of all
idocuments and all information which the Lessee is permitted or required to give or
‘furnish to the “Lessor” pursuant to the Lease or to the Owner Trustee pursuant to any
lothc»:r Operative Agreement, to give any notice of default under Section 14(b), 14(c),
'14(f) or 14(j) of the Lease and to declare the Lease in default in respect thereof and to
retain the right to cause the Lessee to take any action and execute and deliver such
'documents and assurances as the “Lessor” may from time to time reasonably request
‘pursuant to Section 16.3 of the Lease;

!

(iii) so long as no Indenture Event of Default shall have occurred and be

contmumg (but subject to the provisions of Section 9.05), the Owner Trustee shall
retain the right, to the exclusion of the Indenture Trustee, to exercise all rights of the
i“Lessor” (but not the rights of the “Indenture Trustee”) under the Lease (other than
the right to receive any funds to be delivered to the “Lessor” under the Lease (except
funds which constitute or are delivered with respect to Excepted Property));
, (c) the leasehold interest granted to the Lessee under the Lease shall not be
subject to the security interest granted by this Indenture, and nothing in this Indenture
shall affect the rights of the Lessee under the Lease so long as no Lease Event of
Pefault has occurred and is continuing; and

(d) as between the Owner Trustee and the Indenture Trustee, so long as no
Indenture Event of Default shall have occurred and be continuing, nothing contained
in this Granting Clause shall prevent the Owner Trustee, as the “Lessor” under the
Lease, from seeking specific performance of the covenants of the Lessee under the
Lease relating to the protection, insurance, maintenance, possession and use of the
Equipment and from maintaining separate insurance with respect to the Equipment to
the extent permitted by Section 12 of the Lease.

{
TO HAVE AND TO HOLD all and singular the aforesaid property unto the Indenture
Truste(ia, its successors and assigns, in trust for the benefit and security of the holders of the -
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Equipment Notes from time to time, without any pnonty of any one Equipment Note over
any other and for the uses and purposes, and subject to the terms and provisions, set forth in
this Indenture

.It is expressly agreed that anything herein contained to the contrary notwithstanding,
the Ov'vner Trustee shall remain liable under each of the Operative Agreernents to which it is
a party to perform all of the obligations, if any, assumed by it thereunder, all in accordance
with and pursuant to the terms and provisions thereof, and the Indenture Trustee and the
holder's shall have no obligation or liability under any of the Operative Agreements to which
the Owner Trustee is a party by reason of or arising out of this assignment, nor shall the
Indenture Trustee (except as to the Indenture Trustee, if the Indenture Trustee shall have
become the “Lessor” under the Lease) or the holders be required or obligated in any manner
to perform or fulfill any obligations of the Owner Trustee under or pursuant to any of the
Operative Agreements to which the Owner Trustee is a party or, except as herein expressly
prov1ded to make any payment, or to make any inquiry as to the nature or sufficiency of
any payment received by it, or present or file any claim, or take any action to collect or
enforce the payment of any amounts which may have been assigned to it or to which it may

be entitled at any time or times.

The Owner Trustee does hereby constitute the Indenture Trustee the true and lawful
attorney of the Owner Trustee, irrevocably, with full power (in the name of the Owner
Trustee or otherwise) to ask, require, demand, receive, compound and give acquittance for
any .and all moneys and claims for moneys due and to become due to the Owner Trustee
(other 'than Excepted Property), under or arising out of the Lease (subject to the provisions
of Section 9.05(b)(1)), the Assignments of Warranties, to endorse any checks or other
instruments or orders in connection therewith and to file any claims or take any action or
1nst1tute any proceedings which the Indenture Trustee may deem to be necessary or advisable
in the jpremises. The Owner Trustee has directed the Lessee to make all payments of Rent
(other{than Excepted Property) payable to the Owner Trustee by the Lessee and all other
amounts which are required to be paid to or deposited with the Owner Trustee pursuant to
the Le:ase directly to the Indenture Trustee at such address as the Indenture Trustee shall
specify, for application as provided in this Indenture. The Owner Trustee agrees that
promp'tly on receipt thereof, it will transfer to the Indenture Trustee any and all moneys
from time to time received by it constituting part of the Indenture Estate, for distribution by
the Indenture Trustee pursuant to this Indenture, except that the Owner Trustee shall accept |
for dlstrlbutlon pursuant to the Trust Agreement any amounts distributed to it by the
Indentlurc Trustee as expressly provided in this Indenture and any Excepted Property.

The Owner Trustee agrees that at any time and from time to time, upon the written
request of the Indenture Trustee, the Owner Trustee will promptly and duly execute and
deliver or cause to be executed and delivered any and all such further instruments and
documents as the Indenture Trustee may deem desirable in obtaining the full benefits of this
assignment and of the rights and powers herein granted.

The Owner Trustee does hereby warrant and represent that it has not assigned or
pledged, and hereby covenants that it will not assign or pledge, so long as the assignment
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hereunder shall remain in effect, any of its right, title or interest hereby assigned, to anyone
other than the Indenture Trustee, and that it will not, except as provided in or permitted by
| this Indenture, accept any payment from the Lessee, enter into an agreement amending or
supplementmg any of the Operative Agreements, execute any waiver or modification of, or
consent under the terms of any of the Operative Agreements, settle or comprormse any
claim (other than claims in respect of Excepted Property) against the Lessee arising under
any of| the Operative Agreements, or submit or consent to the submission of any dispute,
difference or other matter arising under or in respect of any of the Operative Agreements,
to arbitration thereunder.

lIT IS HEREBY COVENANTED AND AGREED by and between the parties hereto as
follows:

ARTICLE I
DEFINITIONS

Section 1.01. Certain Definitions. Unless the context otherwise requires, all
capltahzed terms used herein and not otherwise defined shall have the meanings set forth in
Appendlx A hereto for all purposes of this Indenture. All references to articles, sections,
clauses, schedules and appendices in this Indenture are to articles, sections, clauses, schedules
and appendlces in and to this Indenture unless otherwise indicated.

ARTICLE II
THE EQUIPMENT NOTES

Section 2.01. Form of Equipment Notes. The Equipment Notes shall be substantially
in the [form set forth below:
7.25% EQUIPMENT NOTE
(Secured by, among others, Lease
Obligations of Burlington Northern
Railroad Company)

Issued in Connection with
certain Railroad Rolling Stock

No._|_ New York, New York |

WILMINGTON TRUST COMPANY, not in its individual capacity, but solely as owner
trustee (herein in such capacity called the “Owner Trustee”), under that certain Trust
Agree'ment (BN 1992-E), dated as of September 15, 1992, as from time to time
supplemented and amended (herein called the “Trust Agreement”), between the Owner
Trustee in its individual capacny and the institution referred to therein as the “Owner
Parnczpant hereby promises topayto _____  or registered assigns, the principal

sum of $ , in lawful currency of the United States of America, in installments




payable on the dates set forth in Annex A hereto, commencing June 28, 1995 and thereafter
to and including June 28, 2005, each such installment to be in an amount equal to the
corres'pondmg percentage (if any) of the remaining principal amount hereof set forth in
Annex A hereto, together with interest thereon on the amount of such principal amount
remm'nmg unpaid from time to time from and including the date hereof until such principal
amount shall be due and payable, payable on December 28, 1992 and on each June 28 and
December 28 thereafter to the maturity date hereof at the rate of 7.25% per annum
(com;')uted on the basis of a 360-day year of twelve 30-day months). Interest on any overdue
‘ prmmpal shall be paid from the due date thereof at the rate of interest applicable to this
Equlpment Note, payable on demand. No interest shall be payable under this Equipment
Note ?n any overdue interest or premium, if any, hereon.

IAll payments of principal and interest and premium, if any, to be made hereunder and
under‘ the Trust Indenture and Security Agreement (BN 1992-E), dated as of September 15,
1992 as from time to time amended and supplemented (herein called the “Indenture”, the
defined terms therein not otherwise defined herein being used herein with the same
meamngs), between the Owner Trustee and The Connecticut National Bank, as Indenture
Trustee thereunder for the holder of this Equlpment Note and the holders of other
Equlplment Notes outstanding thereunder (herein in such capacity called the “Indenture
Trustee") shall be made only from the income and proceeds from the Indenture Estate and
only to the extent that the Indenture Trustee shall have sufficient income or proceeds from
the Indenture Estate to make such payments in accordance with the terms of Article III of
the In:denture Each holder hereof, by its acceptance of this Equipment Note, agrees that it
will look solely to the income and proceeds from the Indenture Estate to the extent available
for dlstnbuuon to the holder hereof as provided in the Indenture and that none of the Owner
Trustee, the Owner Participant, the Indenture Trustee or their permitted successors and
as51gns is or shall be personally liable to the holder hereof for any amount payable under
this Equipment Note or the Indenture or, except as expressly provided in the Participation
Agreement or the Indenture, for any liability under the Participation Agreement or (in the
case of the Owner Trustee or the Indenture Trustee) the Indenture.

Payments with respect to the principal amount hereof, premium, if any, and interest
hereon shall be payable in U.S. dollars in immediately available funds at the principal
corporatc trust administration office of the Indenture Trustee, or as otherwise provided in
the Indenture. Each such payment shall be made on the date such payment is due and, except
for the last payment of principal hereof, without any presentment or surrender of this
Equipment Note. Whenever the date scheduled for any payment to be made hereunder or
under the Indenture shall not be a Business Day, then such payment need not be made on
such scheduled date but may be made on the next succeeding Business Day with the same
force jand effect as if made on such scheduled date and (provided such payment is made on
such next succeeding Business Day) no interest shall accrue on the amount of such payment
from jand after such scheduled date to the time of such payment on such next succeeding
Business Day.

Each holder hereof, by its acceptance of this Equipment Note, agrees that each
payment received by it hereunder shall be applied, first, to the payment of accrued but
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unpaild interest on this Equipment Note then due, second, to the payment of the unpaid
principal amount of this Equipment Note then due, and third, to the payment of any
premilum then due.

iThis Equipment Note is one of the Equipment Notes referred to in the Indenture
which have been or are to be issued by the Owner Trustee pursuant to the terms of the
Indenture. The Indenture Estate is held by the Indenture Trustee as security for the
Bquiplment Notes. Reference is hereby made to the Indenture for a statement of the rights of
the holder of, and the nature and extent of the security for, this Equipment Note, as well as
for a statement of the terms and conditions of the trusts created by the Indenture, to all of
which terms and conditions in the Indenture each holder hereof agrees by its acceptance of
this Equipment Note.

I'This Equipment Note is not subject to redemption or prepayment except as provided
in Sections 2.10, 3.02 and 3.03 of the Indenture. This Equipment Note is subject to
purch;';lse by the Owner Participant without a premium as provided in Section 4.04(b) of the
Indenture. The holder hereof, by its acceptance of this Equipment Note, agrees to be bound
by said provisions.

‘This Equipment Note is a registered Equipment Note and is transferable, as provided
in the Indenture, only upon surrender of this Equipment Note for registration of transfer
duly endorsed by, or accompanied by a written statement of transfer duly executed by, the
registered holder hereof or his attorney duly authorized in writing. Prior to the due
presentation for registration of transfer of this Equipment Note, the Owner Trustee and the
Indenture Trustee may deem and treat the registered holder of this Equipment Note as the
absolute owner and holder hereof for the purpose of receiving payment of all amounts
payable with respect hereto and for all other purposes and shall not be affected by any notice
to the ‘contrary.

|;TI-IIS EQUIPMENT NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933 AND MAY NOT BE TRANSFERRED IN VIOLATION OF SUCH ACT. THIS EQUIPMENT NOTE
SHALL‘| BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW YORK.

lUnless the certificate of authentication hereon has been executed by or on behalf of the
Indenture Trustee by manual signature, this Equipment Note shall not be entitled to any
benefit under the Indenture or be valid or obligatory for any purpose.
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' IN WITNESS WHEREOF, the Owner Trustee has caused this Equipment Note to be
executed by one of its authorized officers as of the date hereof.
{ .
WILMINGTON TRUST COMPANY, not in its
individual capacity, but solely as Owner
Trustee :
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tFORM OF INDENTURE TRUSTEE’S CERTIFICATE OF AUTHENTICATION]

I .
\This is one of the Equipment Notes referred to in the within-mentioned Indenture.

THE CONNECTICUT NATIONAL BANK, as
Indenture Trustee

By‘

Authorized Officer

|
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! [Here insert Annex A, Amortization Schedule]

Séction 2.02. Terms of Equipment Notes. There shall be issued and delivered to each
of the Loan Participants Equipment Notes in the maturities and principal amounts, and
bearmg the interest rates, set forth in Schedule 6 to the Participation Agreement, which shall
ev1dence the loan made by the Loan Participants in connection with the purchase of the
Equlpment by the Owner Trustee from the Seller, each such Equipment Note to be
substanually in the form set forth in Section 2.01, with deletions and insertions as
appropnate, duly authenticated by the Indenture Trustee and dated the Closing Date of the
Equlpment and as having been issued in connection with the Equipment. Each Loan
Participant shall be entitled to receive a single Equipment Note for the Closing Date of the
appropriate maturity and bearing the appropriate interest rate in a principal amount equal to
the purchase price paid therefor by such Loan Participants pursuant to Section 2 of the
Particilpation Agreement.

The principal amount of and interest on each Equipment Note issued pursuant to the
provisions of this Indenture shall be payable as set forth in the form thereof contained in
Sectlon 2.01 and Annex A. Interest accrued on the Equipment Notes shall be computed on
the basm of a 360-day year of twelve 30-day months on the principal amount thereof
remmmng unpaid from time to time from and including the date thereof to but excluding the
date of payment. The Owner Trustee shall furnish to the Indenture Trustee a copy of each .
Equlpment Note issued pursuant to the provisions of this Indenture.

1

Each Equipment Note outstanding hereunder shall be identical in respect of the dates
on Wthh semi-annual payments shall be due. All Equipment Notes shall be identical
(mcludmg in respect of amortization schedules) except in respect of the principal amount
thereof The aggregate principal amount of Equipment Notes which may be outstanding at
any one time shall be limited to the aggregate amount set forth in Exhibit B hereto.

No Equipment Note shall be entitled to any benefit under this Indenture or be valid or
obhgatory for any purpose, unless it shall have been authenticated by or on behalf of the

Indenture Trustee by manual signature.

\
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Séction 2.03. Payment from Indenture Estate Only. All payments to be made under
the Equipment Notes and this Indenture shall be made only from the income and the
proceéds from the Indenture Estate and only to the extent that the Indenture Trustee shall
have recexved sufficient income or proceeds from the Indenture Estate to make such
payments in accordance with the terms of Article III hereof. Each holder of an Equ1pment
Note, by its acceptance of such Equipment Note, agrees that it will look solely to the income
and proceeds from the Indenture Estate to the extent available for distribution to such holder
as herein provided and that none of the Owner Trustee, the Owner Participant, the Indenture
Trustee or their permitted successors and assigns is or shall be personally liable to the holder
of any Equipment Note for any amount payable under such Equipment Note or the
Indenture or, except as expressly provided in the Participation Agreement or this Indenture,
for any liability under the Participation Agreement or (in the case of the Owner Trustee or
the Indenture Trustee) the Indenture.

l .
Séction 2.04. Method of Payment. (a) The principal of and premium, if any, and
interest on each Equipment Note will be payable in U.S. dollars in immediately available
funds! at the principal corporate trust administration office of the Indenture Trustee or as
other\::vise directed in the manner provided herein. Notwithstanding the foregoing or any
provision in any Equipment Note to the contrary, the Indenture Trustee will pay, or cause to
be paid, if so requested by any holder of an Equipment Note by written notice to the Owner
Trustee and the Indenture Trustee, all amounts payable by the Owner Trustee hereunder to
such holder or a nominee therefor either (i) by transferring by wire in immediately
available funds to an account maintained by such holder with a bank in the United States the
amount to be distributed to such holder or (ii) by mailing a check denominated in U. S
dollars to such holder at such address as such holder shall have specified in such notice, in
any case without any presentment or surrender of any Equipment Note, except that the
holder of an Equlpment Note shall surrender such Equipment Note to the Indenture Trustee
upon payment in full of the principal amount of and interest on such Equipment Note and
such qther sums payable to such holder hereunder or under the Equipmert Note.

. : _

'(b) Whenever the date scheduled for any payment to be made hereunder (including
without limitation, any payment made under Section 4.04) or under ary Equipment Note
shall not be a Business Day, then such payment need not be made on such scheduled date but
may be made on the next succeeding Business Day with the same force and effect as if made
on sueh scheduled date and (provided such payment is made on such next succeeding
Business Day) no interest shall accrue on the amount of such payment from and after such
scheduled date to the time of such payment on such next succeeding Businzss Day.

|

Secnon 2.05. Application of Payments to Principal Amount and Interest. In the case

of eaeh Equipment Note, each payment of principal thereof and premium, if any, and
interest thereon shall be applied, first, to the payment of accrued but unpaid interest on such
Equlpment Note then due thereunder, second, to the payment of the unpaid principal amount
of such Equipment Note then due thereunder and third, to the payment of any premium then
due thereon

-10-
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Secnon 2.06. Termination of Interest in Indenture Estate. A holder shall have no
further interest in, or other right with respect to, the Indenture Estate when and if the
prmc1pa1 amount of and interest on all Equipment Notes held by such holder and all other
sums jpayable to such holder hereunder and under such Equipment Notes and under the
Parucblpauon Agreement shall have been paid in full.

Se:ction 2.07. Transfer of Equipment Notes. The Indenture Trustee shall maintain at
its corporate trust administration office in Hartford, Connecticut, or in the city in which the
corporate trust office of a successor Indenture Trustee is located, a register for the purpose
of registering transfers and exchanges of Equipment Notes. A holder of an Equipment Note
intending to transfer such Equipment Note to a new payee, or to exchange any Equipment
Note or Equipment Notes held by it for an Equipment Note or Equipment Notes of a
different denomination or denominations, may surrender such Equipment Note or
Equip'ment Notes to the Indenture Trustee at such principal corporate trust administration
office! of the Indenture Trustee, together with a written request from such holder for the
issuance of a new Equipment Note or Equipment Notes, specifying the denomination or
denominations (each of which shall be not less than $1,000,000 or such smaller
denomination as may be necessary due to the original issuance of Equipment Notes of the
applic;able maturity in an aggregate principal amount not evenly divisible by $1,000,000) of
the same, and, in the case of a surrender for registration of transfer, the name and address
of the transferee or transferees. Promptly upon receipt of such documents, the Owner
Trustee will issue, and the Indenture Trustee will authenticate, a new Equipment Note or
Equipment Notes in the same aggregate principal amount and dated the same date or dates,
with the same payment schedule, in the form set forth in Section 2.01 in the same maturity
and beanng the same interest rate the Equipment Note or Equipment Notes surrendered, in
such denommauon or denominations and payable to such payee or payees as shall be
spec1f1ed in the written request from such holder. All Equipment Notes issued upon any
reglstratlon of transfer or exchange of Equipment Notes shall be the valid obligations of the
Owner Trustee evidencing the same respective obligations, and entitled to the same security
and benefits under this Indenture, as the Equipment Notes surrendered upon such
regist;ration of transfer or exchange. The Indenture Trustee shall make a notation on each
new Equipment Note or Equipment Notes of the amount of all payments or prepayments of
principal and interest previously made on the old Equipment Note or Equipment Notes with
respect to which such new Equipment Note or Equipment Notes is or are issued. From time
to time, the Indenture Trustee will provide the Owner Trustee and the Lessee with such
information as it may request as to the registered holders of Equipment Notes. The Owner
Trustce shall not be required to exchange any surrendered Equipment Notes as above
prov1ded during the 10-day period preceding the due date of any payment on such

Equrplment Notes.

I S .
Prior to the due presentment for registration of transfer of an Equipment Note, the

Owner Trustee and the Indenture Trustee may deem and treat the registered holder of such
Equipment Note as the absolute owner and holder of such Equipment Note for the purpose
of recewmg payment of all amounts payable with respect to such Equipment Note and for all
other purposes and shall not be affected by any notice to the contrary.

|
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The Indenture Trustee will promptly notify the Owner Trustee and the Lessee of each
request for a registration of transfer of an Equipment Note. The Indenture Trustee will

promptly cancel and destroy all Equipment Notes surrendered for transfer pursuant to this
Secuon

Secnon 2.08. Mutilated, Destroyed, Lost or Stolen Equipment Notes. If any
Equlpment Note shall become mutilated, destroyed, lost or stolen, the Owner Trustee shall,
upon the written request of the holder of such Equipment Note, issue, and the Indenture
Trustee shall authenticate and deliver in replacement thereof, a new Equipment Note in the
form set forth in Section 2.01, payable to the same holder in the same principal amount,
dated the same date, of the same maturity, with the same payment schedule bearing the same
interest rate and dated the same date as the Equipment Note so mutilated, destroyed, lost or
stolenI If the Equipment Note being replaced has become mutilated, such Equipment Note
shall be surrendered to the Indenture Trustee and forwarded to the Owner Trustee by the
Indenture Trustee. If the Equipment Note being replaced has been destroyed, lost or stolen,
the holder of such Equipment Note shall furnish to the Owner Trustee and the Indenture
Trustée such security or indemnity as may be required by them to save the Owner Trustee
and the Indenture Trustee harmless and evidence satisfactory to the Owner Trustee and the
Indenture Trustee of the destruction, loss or theft of such Equipment Note and of the
ownershlp thereof. v

l

Secnon 2.09. Payment of Transfer Taxes. Upon the transfer of any Equipment Note
or Equlpment Notes pursuant to Section 2.07, the Owner Trustee or the Indenture Trustee
may requlre from the party requesting such new Equipment Note or Equipment Notes
payment of a sum to reimburse the Owner Trustee or the Indenture Trustee for, or to
prov1q1e funds for the payment of, any tax or other governmental charge in connection
thercg‘vith.

Se!ction 2.10. Prepayments. (a) Each Equipment Note shall be prepaid in whole or in
part by the Owner Trustee on the 28th day of a calendar month upon at least 30 days’ prior
notlce from the Owner Trustee (or the Lessee on its behalf) to the Indenture Trustee in the

event! that the Lease as applicable to any Unit or Units is terminated pursuant to Section 10

thereof at a price equal to the sum of (i) as to principal thereof, an amount equal to the
product obtained by multiplying the aggregate unpaid principal amount of such Equipment
Note as at the date of such prepayment (after deducting therefrom the principal instaliment,
if any, due on or prior to the date of such prepayment) by a fractior, the numerator of
which shall be the Equipment Cost of such Unit or Units and the denominator of which shall
be the aggregate Equipment Cost of all Units included in the Indenture Estate immediately

prior lto the date of such prepayment, (ii) as to interest, the aggregate amount of interest -

accrued and unpaid in respect of the principal amount to be prepaid pursuant to clause (i)
above on the date of such payment (after giving effect to the application of any Basic Rent
paid on or prior to the date of such prepayment) and (iii) if prepaid prior to the Premium
Termination Date applicable to such Equipment Note, a premium in an amount equal to the
Make!—Whole Amount, if any, applicable in respect of the principal amount to be prepaid
pursuant to clause (i) above on the date of such prepayment. If the Terminated Units are
sold p:)ursuant to Section 10.2 of the Lease, concurrently with the delivery of the notice of

|
i
i
t
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prepayment to the Indenture Trustee, the Owner Trustee shall deposit with the Indenture
Trustee sufficient funds (with respect to the Make-Whole Amount, if any, as estimated in
good faith by Lessee) to prepay the Equipment Notes as provided in this Section 2.10(a).
When ,the amount of the Make-Whole Amount, if any, is determined, the Lessee shall pay the
deficiency of the estimate and the Indenture Trustee shall pay any excess, including
invesn'nent earnings, to the Lessee. s

f(b) Each Equipment Note shall be prepaid in whole or in part by the Owner
Trustee in connection with the occurrence or deemed occurrence of an Event of Loss with
respect to any Unit or Units if such Unit or Units are not replaced pursuant to Section 11.2
of the rLease on the date set forth in Section 11.2 of the Lease, at a price ¢qual to the sum of
@) as 'to principal thereof, an amount equal to the product obtained by multiplying the
aggregate unpaid principal amount of such Equipment Note as at the Stipulated Loss
Payment Date for such Unit or Units (after deducting therefrom the principal installment, if
any, due on the prepayment date) by a fraction, the numerator of which shall be the
Equlprnent Cost of such Unit or Units and the denominator of which shell be the aggregate
Equipment Cost of all Units included in the Indenture Estate immediately prior to such
Stipulated Loss Payment Date, and (ii) as to interest, the aggregate amount of interest
accrued and unpaid in respect of the principal amount to be prepaid pursuant to clause (i)

boveito but not including the date of prepayment after giving effect tc the application of
any Basw Rent paid on or prior to the date of such prepayment, but without the payment of
any pgenuum

|

!(c) Each Equipment Note shall be prepaid in whole or in part by the Owner
Trustee on the 28th day of a calendar month upon at least 30 days’ prior notice from the
Owner Trustee to the Indenture Trustee in the event that Seller exercises any of the purchase
optlons under Section 9 of the Participation Agreement with respect to any Units and does
not elect to purchase the Owner Participant’s Beneficial Interest as contemplated by
Secno’n 9 of the Participation Agreement at a price equal to the sum of (i) as to principal
thereof an amount equal to the product obtained by multiplying the aggregate unpaid
principal amount of such Equipment Note as at the date of any prepayment under Section 9
of the Participation Agreement (after deducting therefrom the principal installment, if any,
due on the prepayment date) by a fraction, the numerator of which shall be the Equipment
Cost of such Unit or Units and the denominator of which shall be the aggregate Equipment
Cost (;)f all Units included in the Indenture Estate immediately prior to the date of such
prepayment, (ii) as to interest, the aggregate amount of interest accrued and unpaid in
respect of the principal amount to be prepaid pursuant to clause (i) above on the date of such
prepayment after giving effect to the application of any Basic Rent paidl on or prior to the
date of such prepayment, and (iii) if prepald prior to the Premium Termination Date
apphcable to such Equipment Notes, a premium in an amount equal to the aggregate Make-
Whole Amount, if any, applicable in respect of the principal amount to be prepaid pursuant
to clause (i) above on the date of such payment. _

(d) The Equipment Notes may be prepaid in whole but not in part on the 28th day
of any calendar month by the Owner Trustee upon at least 30 days’ prior notice from the
Owner Trustee to the Indenture Trustee, provided that, so long as no Lease Event of Default

|
!
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shall have occurred and be continuing, the Owner Trustee shall have received written
consent to such prepayment from the Lessee prior to the giving of such notice, at a price in
addltlon to any other amounts due to the holders of the Equipmen: Notes under this
Indenture equal to the unpaid pnnc1pa1 amount thereof together with accrued but unpald
mtere'st thereon, plus, if prepaid prior to the Premium Termination Date, a premium in an
amount equal to the Make-Whole Amount, if any applicable in respect of the prmc1pal
amount to be prepaid pursuant to this Section 2.10(d).

|(¢e) The Indenture Trustee shall give prompt notice of any prepayment of any of the
Equipment Notes to all holders of the Equipment Notes to be prepaid pursuant to this
Sectio!n 2.10 as soon as the Indenture Trustee shall have knowledge that such prepayment is
to occur, which notice shall specify the principal amount of the Equipment Notes to be
prepai:d and the date of prepayment which date shall be not less than 25 days after the date
of suc}l notice.

|

Se;ction 2.11. Equally and Ratably Secured. All Equipment Notes at any time
outstanding under this Indenture shall be equally and ratably secured hereby without
preference, priority or distinction on account of the date, or dates or the actual time or times
of the issue or maturity of such Equipment Notes so that all Equipment Notes at any time
issued and outstanding hereunder shall have the same rights, Liens and preferences under

and by virtue of this Indenture.

i o ARTICLE III
| RECEIPT, DISTRIBUTION AND APPLICATION
| OF INCOME FROM THE INDENTURE ESTATE

' chtion 3.01. Basic Rent Distribution. Except as otherwise provided in Section 3.03,
each installment of Interim Interest and Basic Rent as well as any installment of interest on
overdue installments of Basic Rent, and any other moneys paid over by the Lessee or the
Owner Trustee to the Indenture Trustee for such purpose, shall be distributed by the
Indenture Trustee as promptly as possible (it being understood that any payments of Interim
Interest and Basic Rent received by the Indenture Trustee on a timely basis and in
accordance with the provisions of Section 3.6 of the Lease shall be distributed on the date
recelved in the funds so received) in the following order of priority: first, so much of such
1nstallment as shall be requlred for the purpose shall be distributed and. pzid to the holders of -
the Equlpment Notes to pay in full the aggregate amount of the payment or payments of
principal, premium, if any, and interest (as well as any interest on overdue principal) then
due, such distribution to be made ratably, without priority of one over the other, in the
proportion that the amount of such payment or payments then due or so scheduled with
| respect to each such Equipment Note bears to the aggregate amount of payments then due
under |all such Equipment Notes; second, the balance, if any, of such installment remaining
thereafter shall be distributed to the Owner Trustee for distribution in accordance with the
termsiof the Trust Agreement and the Lease. The portion of each such installment
distributed to a holder of an Equipment Note shall be applied by such holder in payment of
such Equipment Note in accordance with the terms of Section 2.05.

-14-




|
,'
i
l

Sectzon3 02. Payments in the Event of Prepayment. (a) Except as otherwise
prov1ded in Section 3.03 or 3.05, in the event of any prepayment of the Equipment Notes,
in whole or in part, in accordance with the provisions of Section 2.10 any amount received
shall i m each case be distributed and paid in the following order of priority: first, so much of
such amount as shall be required for the purpose of prepayment shall be distributed and paid
to the holders of such Equipment Notes to pay the aggregate amount of the payment of
prmmpal premium, if any, and interest to be prepaid on the Equipment Notes pursuant to
Sectlon 2.10, such prepayment to be made ratably, without priority of one over any other,
in thel proportion that the amount to be prepaid on each such Equipment Note bears to the
aggregate amount to be paid on all such Equipment Notes; second, so much of such amount
as shall be required to reimburse the Owner Trustee and the Indenture Trustee for any
expen'ses not reimbursed by the Lessee in connection with the collection or distribution of
such amount and for any unpaid fees for the Indenture Trustee’s services under this
Indenture and any tax, expense (including reasonable attorneys’ fees) or other loss incurred
by it (to the extent incurred in connection with its duties as Indenture Trustee and to the
extent reimbursable and not previously reimbursed) shall be applied in reimbursement of
such amounts; third, in the manner provided in clause “second” of Section 3.03 hereof; and
fourth, in the manner provided in clause “fourth” of Section 3.03 hereof.

(b) Except as otherwise provided in Section 3.03 or 3.05 hereof, any amounts
receivled directly or through the Lessee from any governmental authority or other party
pursuant to Section 11 of the Lease with respect to any Unit as the result of an Event of
Loss, ito the extent that such amounts are not ‘at the time required to be paid to the Lessee
pursuant to said Section 11, and any amounts of insurance proceeds for damage to the
Indenture Estate received directly or though the Lessee from any insurer pursuant to
Secuon 12 of the Lease with respect thereto as the result of an Event of Loss, to the extent
such amounts are not at the time required to be paid to the Lessee pursuant to said
Secno‘n 12, shall be applied in reduction of the Lessee’s obhgatlon to pay Stipulated Loss
Value and Termination Value as provided in the Lease.
|

'Séction 3.03. -Payments after Indenture Event of Default. (a) Except as provided in -
Secuon 3.05, all payments received and amounts realized by the Indenture Trustee after an
Indenlture Event of Default shall have occurred and be continuing and after the Indenture
Trustee has declared (as assignee from the Owner Trustee of the Lease) the Lease to be in

| default pursuant to Section 15 thereof or has declared the Equipment Notes to be accelerated

pursu\ant to Section 4.02, as the case may be, or has elected to foreclose or otherwise
enforce its rights under this Indenture (including any amounts realized by the Indenture
Trustee from the exercise of any remedies pursuant to Section 15 of the Lease, or
Artlcle IV), as well as all payments or amounts then held or thereafter received by the
Indenture Trustee as part of the Indenture Estate while such Indenture Event of Default shall
be contmmng, shall be distributed forthwith by the Indenture Trustee in the following order
of priority: first, so much of such payments or amounts as shall be required to reimburse
the Indenture Trustee for any unpaid fees for its services under this Indenture and any tax,
expense (including reasonable attorney’s fees) or other loss incurred by the Indenture
Trustee (to the extent reimbursable and not previously reimbursed and to the extent incurred
in connection with its duties as Indenture Trustee) shall be distributed to the Indenture
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Truste!e; second, so much of such payments or amounts as shall be required to reimburse the
holderl's of the Equipment Notes for payments made by them to the Indenture Trustee
pursuant to Section 5.03 (to the extent not previously reimbursed), and to pay such holders
of the Equipment Notes the amounts payable to them pursuant to the provisions of the
Partlclpatlon Agreement, shall be distributed to such holders of the Equipment Notes,
without priority of one over the other, in accordance with the amount of the payment or
payments made by, or payable to, each such holder; third, so much of such payments or
amounts as shall be required to pay-in full the aggregate unpaid principal amount of all
Eqmpment Notes, plus the accrued but unpaid interest thereon to the clate of distribution,
shall be distributed to the holders of the Eqmpment Notes, and in case the aggregate amount
50 to be distributed shall be insufficient to pay in full the aforesaid amounts, then, ratably,
w1tho{1t priority of one over the other, in the proportion that the aggregate unpaid principal
amount of all Equipment Notes held by each such holder, plus the accrued but unpaid
interest thereon to the date of distribution, bears to the aggregate unpaid principal amount of
all Equipment Notes, plus the accrued but unpaid interest thereon to the date of distribution;
and fourth, the balance, if any, of such payments or amounts remaining thereafter shall be
distributed to, or as directed by, the Owner Trustee to be held or dlstnbuted in accordance
with the terms of the Trust Agreement and the Lease;

|(b) Except as provided in Section 3.05, if an Indenture Event of Default shall have
occuxred and be continuing, the Indenture Trustee shall not make any distribution to the
Ownér Trustee but shall hold amounts otherwise distributable to the Owner Trustee as
collateral security for the obligations secured hereby until such time as no Indenture Event
of Default shall be continuing hereunder or such amounts are applied pursuant to
Sectlon 3.03(a); provided, that any amounts held pursuant to this Section 3.03(b) for a
penoq of 200 days during which time the Equipment Notes shall not have been accelerated
shall be distributed to, or as directed by, the Owner Trustee to be held or distributed in
accorcilance with the terms of the Trust Agreement and the Lease. :

Sc"cn’on 3.04. Other Payments. Except as otherwise provided in Section 3.03 or 3.05,

(a) any payments received by the Indenture Trustee for which no provision
as to the application thereof is made in the Lease or the Participation Agreement or
elsewhere in this Article III, and

(b) all payments received and amounts realized by the Indenture Trustee
under the Lease or otherwise with respect to the Equipment to the extent received or
realized at any time after payment in full of the principal of and interest and
premium, if any, on all Equipment Notes, as well as any other amounts remaining as
part of the Indenture Estate after payment in full of the principal of and interest and
|premium, if any, on all Equipment Notes issued hereunder,

shall |l:»e distributed forthwith by the Indenture Trustee in the order of A;priority set forth in
Secticl)n 3.03, except that in the case of any payment described in clause (b) above, such

payment shall be distributed omitting clause “zhird” of such Section 3.03.

|
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!Any payments received by the Indenture Trustee for which provision as to the
application thereof is made in the Lease, the Participation Agreement or the Assignments of
Warranties but not elsewhere in this Indenture shall be applied to the purposes for which
such payments were made in accordance with the provisions of the Lease, the Participation
Agreement or the Assignments of Warranties, as the case may be.

Section 3.05. Distribution of Excepted Property. All amounts constituting Excepted
Property received by the Indenture Trustee shall be paid by the Indenture Trustee to the
Person or Persons entitled thereto.

; ARTICLE IV
f REMEDIES OF THE INDENTURE TRUSTEE
; UPON AN INDENTURE EVENT OF DEFAULT
Section4.01. Indenture Events of Default. The following events shall constitute
“Indenture Events of Default” and each such Indenture Event of Default shall be deemed to
exist z:md continue so long as, but only so long as, it shall not have been remedied:
|
| (a) subject to Section 4.04(a), a Lease Event of Default (other than a Lease
'Event of Default by reason of a default by the Lessee to pay any amounts which are
part of the Excepted Property); or

| (b) default by the Owner Trustee in making any payment when due of
iprincipal of or premium, if any, or interest on, any Equipment Note or Equipment
Notes, and the continuance of such default unremedied for 10 Business Days after the
'same shall have become due and payable; or

| (c) any failure by the Owner Trustee or the Owner Participant to observe or
perform any covenant or obligation of them or any of them, in this Indenture or the
‘Equipment Notes or in the Participation Agreement, if, but only if, such failure is not
remedied within a period of 30 days after there has been given to the Owner Trustee,
the Owner Participant and the Lessee by the Indenture Trustee a written notice
spec1fy1ng such failure and requiring it to be remedied; provided that, if such failure
is capable of being remedied, no such failure shall constitute an Indenture Event of
Default hereunder for a period of 180 days after such notice so long as the Owner
Trustee and the Owner Participant are diligently proceeding to remedy such failure;
or

(d) any representation or warranty made by the Owner Trustee or the Owner
Part1c1pant under the Participation Agreement, or by the Owner Trustee hereunder,

" or by any representative of the Owner Trustee or the Owner Participant in any
document or certificate furnished to the Indenture Trustee or any Loan Participant in
;connection herewith or therewith or pursuant hereto or thereto, shall prove at any

. time to have been incorrect in any material respect as of the date made and such
‘ incorrectness shall remain material and continue unremedied for a period of 30 days
| after there has been given to the Owner Trustee and the Owner Participant a written
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| notice specifying such incorrectness, stating that such incorrectness is a default
“hereunder and requiring it to be remedied by the Indenture Trustee or by any holder
of an Equipment Note; provided that, if such incorrectness is capable of being
remedied, no such incorrectness shall constitute an Indenture Event of Default
| hereunder for a period of 180 days after such notice so long as the Owner Trustee
-and the Owner Participant are diligently proceeding to remedy such incorrectness; or

| , }
' (e) the Owner Trustee or the Owner Participant shall consent to the
;appointment of a custodian receiver, trustee or liquidator of itself or of a substantial
part of its property or shall make a general assignment for the benefit of creditors; or
!_ () the Owner Trustee or the Owner Participant shall file, or consent by
janswer or otherwise to the filing against it of, a petition for relief or reorganization
or arrangement or any- other petition in bankruptcy, for liquidation or to take
iadvantage of any bankruptcy or insolvency law of any jurisdiction; or

| (g) an order, judgment or decree shall be entered by any court of competent
'jurisdiction appointing, without the consent of the Owner Trustee or the Owner
Participant, a receiver, trustee or liquidator of the Owner Trustee or the Owner
'Participant, or of any substantial part of its property, or granting any order for relief
in respect of the Owner Trustee or the Owner Participant under the Federal
(bankruptcy laws, and any such order, judgment or decree of appointment shall remain
in force undismissed, unstayed or unvacated for a period of 90 days after the date of
‘entry thereof; or '

! (h) a petition against the Owner Trustee or the Owner Participant, in a
proceeding under the Federal bankruptcy laws or other insolvency law, as now or
hereafter in effect, shall be filed and shall not be withdrawn or dismissed within 90
days thereafter, or if, under the provisions of any law providing for reorganization or
gwinding-up of corporations which may apply to the Owner Trustee or the Owner
Participant, any court of competent jurisdiction shall assume jurisdiction, custody or
control of the Owner Trustee or the Owner Participant or of any substantial part of its
property and such jurisdiction, custody or control shall remain in force
unrelinquished, unstayed or unterminated for a period of 90 days.

Section 4.02.  Acceleration; Rescission and Annulment. If an Indenture Event of
Default occurs and is continuing, the Indenture Trustee may, and upon the directions of a
Majority in Interest shall, subject to Section 4.04, declare the unpaid principal amount of all
Equipment Notes then outstanding and accrued interest thereon to be due and payable. At
any time after the Indenture Trustee has declared the unpaid principal amount of all
Equipment Notes then outstanding to be due and payable and prior to the sale of any of the
Indenture Estate pursuant to this Article IV, a Majority in Interest, by written notice to the
Owner Trustee, the Lessee and the Indenture Trustee, may rescind and annul such
declaration and thereby annul its consequences if: (i) there has been paid to or deposited with
the Indenture Trustee an amount sufficient to pay all overdue installments of interest on the
Equipment Notes, and the principal of and premium, if any, on any Equipment Notes that
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have become due otherwise than by such declaration of acceleration, (ii) the rescission would
not confllct with any judgment or decree, and (iii) all other Indenture Defaults and
Indenture Events of Default, other than nonpayment of principal or interest on the
Equip:ment Notes that have become due solely because of such acceleration, have been cured
or waived.

Se'ction 4.03. Remedies with Respect to Indenture Estate. (a) After an Indenture

Event|of Default shall have occurred and so long as such Indenture Event of Default shall be
continuing, then and in every such case the Indenture Trustee, as assignee hereunder of the
Lease|or as mortgagee hereunder of the Equipment or otherwise, may, and when required
pursuant to the provisions of Article V hereof shall, subject to Sections 4.04 and 4.05,
exercise any or all of the rights and powers and pursue any and all of the remedies pursuant
to Section 15 of the Lease and this Article IV and may recover judgment in its own name as
Indenture Trustee against the Indenture Estate and may take possession of all or any part of
the Indenture Estate, and may exclude the Owner Trustee and the Owner Participant and all
persons claiming under any of them wholly or partly therefrom; provided, however, that
nothxng in this Indenture shall permit or require the Indenture Trustee to take any action
contrary to, Or to disturb, the Lessee’s rights under the Lease, except in accordance with the

prov1s10ns of the Lease.

(b) Subject to Section 4.04 and Section 4.05, the Indenture Trustee may, if at the
time such action may be lawful and always subject to compliance with any mandatory legal
requlrements either with or without taking possession, and either before or after takmg
possession, and without instituting any legal proceedings whatsoever, and having first given
notice! of such sale by registered mail to the Owner Trustee, the Owner Participant and the
Lessee once at least 30 days prior to the date of such sale or the date on which the Indenture
Trustele enters into a binding contract for a private sale, and any other notice which may be
required by law, sell and dispose of the Indenture Estate, or any part thereof, or interest
thereull at public auction to the highest bidder or at private sale in one lot as an entirety or
in separate lots, and either for cash or on credit and on such terms as the Indenture Trustee
may d;etenni'ne, and at any place (whether or not it be the location of the Indenture Estate or
any part thereof) and time designated in the notice above referred to; provided, however,
that, notwithstanding any provision herein to the contrary, the Indenture Trustee shall not
sell any of the Indenture Estate unless a declaration of acceleration has been made pursuant
to Sectlon 4.02. Any such public sale or sales may be adjourned from time to time by
announcement at the time and place appointed for such sale or sales, or for any such
ad_]oull'ned sale or sales, without further notice, and the Indenture Trustee or the holder or
holders of any Equipment Notes, or any interest therein, may bid and become the purchaser
at any such public sale. The Indenture Trustee may exercise such right without possession
or prolducuon of the Equipment Notes or proof of ownership thereof, ard as representative
of the holders may exercise such right without 1nclud1ng the holders as parties to any suit or
proceedmg relating to foreclosure of any property in the Indenture Estate. The Owner
Trustee hereby irrevocably constitutes the Indenture Trustee the true and lawful attorney-in-
fact of the Owner Trustee (in the name of the owner Trustee or otherwise) for the purpose
of effectuating any sale, assignment, transfer or delivery for enforcement of the Lien of this

Indenture, whether pursuant to foreclosure or power of sale or otherwise, to execute and
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deliver all such bills of sale, assignments and other instruments as the Incenture Trustee may
con51der necessary or appropriate, with full power of substitution, the Owner Trustee
herebv ratifying and confirming all that such attorney or any substitute shall lawfully do by
virtue| hereof. Nevertheless, if so requested by the Indenture Trustee or any purchaser, the
Owner Trustee shall ratify and confirm any such sale, assignment, transfer or delivery, by

| cxecu:ting and delivering to the Indenture Trustee or such purchaser all bills of sale,

ass1gnments, releases and other proper instruments to effect such ratification and
confumauon as may be designated in any such request.

‘(c) Subject to Section 4.04 and Section 4.05, the Owner Trustee agrees, to the
fullest extent that it lawfully may, that, in case one or more of the Indenture Events of
Default shall have occurred and be continuing, then, in every such case, the Indenture
Trustee may take possession of all or any part of the Indenture Estate and may exclude the
Owner Trustee and the Owner Participant and all persons claiming under any of them
wholly or partly therefrom. At the request of the Indenture Trustee, the Owner Trustee
shall promptly execute and deliver to the Indenture Trustee such instruments of title and
other documents as the Indenture Trustee may deem necessary or advisable to enable the
Indenture Trustee or an agent or representative designated by the Indenture Trustee, at such
time or times and place or places as the Indenture Trustee may specify, to obtain possession
of alllor any part of the Indenture Estate. If the Owner Trustee shall fail for any reason to
execute and deliver such instruments and documents to the Indenture Trustee, the Indenture
Trustt;:e may pursue all or part of the Indenture Estate wherever it may be found and may
enter |any of the premises of the Lessee wherever the Indenture Estate may be or be
supposed to be and search for the Indenture Estate and, subject to Section 4.05, take
posses31on of and remove the Indenture Estate. Upon every such taking of possession, the
Indenture Trustee may, from time to time, at the expense of the Indenture Estate, make all
such expend1tures for maintenance, insurance, repairs, replacements, alterations, additions
and improvements to any of the Indenture Estate, as it may deem proper. In each such case,
the Indenture Trustee shall have the right to use, operate, store and control the Indenture
Estate', and to carry on the business and to exercise all rights and powers of the Owner
Trustee relating to the Indenture Estate, as the Indenture Trustee shall deem best, including
the nght to enter into any and- all such agreements with respect to the maintenance,
operatllon leasing or storage of the Indenture Estate or any part thereof as the Indenture
Trustee may determine; and the Indenture Trustee shall be entitled to collect and receive all
tolls, |rc:nts, revenues, issues, income, products and profits of the Indenture Estate and every
part thereof without prejudice, however, to the right of the Indenture Trustee under any
prov1s1on of this Indenture to collect and receive all cash held by, or required to be
depos;ted with, the Indenture Trustee hereunder. Such tolls, rents, revennes, issues, income,
produl'cts and profits shall be applied to pay the expenses of holding and operating the

Indenlture Estate and of conducting the business thereof, and of all maintenance, repairs,

replacements, alterations, additions and improvements, and to make all payments which the
Inden"ture Trustee may be required or may elect to make, if any, for taxes, assessments,
insurance or other proper charges upon the Indenture Estate or any part: thereof (including
the en':ployment of engineers and accountants to examine, inspect and make reports upon the
properties and books and records of the Owner Trustee), and all other payments which the

Indenture Trustee may be required or authorized to make under any provision of this
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Indemilre, as well as just and reasonable compensation for the services of the Indenture
Trustee, and of all persons properly engaged and employed by the Indenture Trustee,
mcludmg the reasonable expenses of the Indenture Trustee.

|(d) If an Indenture Event of Default occurs and is continuing and the Indenture
Trustee shall have obtained possession of a Unit, the Indenture Trustee shall not be obligated
to use or operate such Unit or cause such Unit to be used or operated directly or indirectly
by itself or through agents or other representatives or to lease, license or otherwise permit
or prolvide for the use or operation of such Unit or Equipment by any other Person unless
@) the| Indenture Trustee shall have been able to obtain insurance in kinds, at rates and in
amounts satisfactory to it in its discretion to protect the Indenture Estate and the Indenture
Truste'e, as trustee and individually, against any and all liability for loss or damage to such
Unit af.nd for public liability and property damage resulting from use or operation of such
Unit and (ii) funds are available in the Indenture Estate to pay for all such insurance or, in
lieu of such insurance, the Indenture Trustee is furnished with indemnification from the
holders of the Equipment Notes or any other Person upon terms and in amounts satisfactory
to the| Indenture Trustee in its discretion to protect the Indenture Estate and the Indenture
Trustele, as trustee and individually, against any and all such liabilities.

(e) Notwithstanding anything contained herein, so long as the Pass Through Trustee
under|the Pass Through Trust Agreement is the registered holder of the Equipment Note
1ssued hereunder, the Indenture Trustee is not authorized or empowered to acquire title to
the Indenture Estate or take any action with respect to the Indenture Estate so acquired by it
if such acqulsmon or action would cause the Trust to fall to qualify as a “grantor trust” for

federal income tax purposes.

Sefction4 04. Right to Cure; Option to Purchase; Etc. (a) Right to Cure. If the
Lessee shall fail to make any payment of Basic Rent within 10 Business Days (the “Grace
Penod”) after the same shall become due, and if such failure of the Lessee to make such
payment of Basic Rent shall not constitute the fourth consecutive or the seventh or
subsequent cumulative such failure, then as long as no other Indenture Event of Default
(other than arising from such failure to pay Basic Rent) shall have occurred and be
continuing the Owner Pamc1pant or the Owner Trustee may (but need not) pay to the
Indenture Trustee, at any time prior to the expiration of a period of 10 Business Days (a
“10- Dlay Period”) after the expiration of such Grace Period (prior to the expiration of which
10- Day Period the Indenture Trustee shall not declare the Lease in default pursuant to
Section 15 thereof or exercise any of the rights, powers or remedies pursuant to such
Sectloln 15 or this Article IV), an amount equal to the full amount of such payment of Basic
Rent, 'together with any interest due thereon on account of the delayed payment thereof, and
such payment by the Owner Participant or the Owner Trustee shall be deemed to cure any
Indenture Event of Default which arose from such failure of the Lessee (but such cure shall
not relieve the Lessee of any of its obligations). If the Lessee shall fail to perform or
observe any other covenant, condition or agreement to be performed or observed by it
under the Lease and if (but only if) the performance or observance therzof can be effected
by the payment of money alone, then as long as no other Indenture Event of Default shall

have occurred and be continuing, the Owner Participant or the Owner Trustee may (but
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need not) pay to the Indenture Trustee (or to such other Person as may be entitled to receive
the 'sa:me), at any time prior to the expiration of a 10-Day Period after the expiration of the
grace period, if any, provided with respect to such failure on the part of the Lessee in
Section 14 of the Lease (prior to the expiration of which 10-Day Period the Indenture
‘Trustee shall not declare the Lease in default pursuant to Section 15 thereof or exercise any
of the rights, powers or remedies pursuant to such Section 15 or this Article IV), all sums
' necessary to effect the performance or observance of such covenant, condition or agreement,
together with any interest due thereon on account of the delayed payment thereof, and such
payment by the Owner Participant or the Owner Trustee shall be deemed to cure any
Indenture Event of Default which arose from such failure of the Lessee (but such cure shall
not reheve the Lessee of any of its obhgatlons) Upon any payment of Basic Rent by the
Owner Participant or the Owner Trustee in accordance with the first sentence of this
Secuon 4.04(a), or upon any payment of any other sums by the Owner Participant or the
0wner Trustee in accordance with the second sentence of this Section 4.04(a), the Owner
Parnmpant or the Owner Trustee shall, to the extent of their respective payments, be
subrogated, in the case of any such payment in accordance with such first sentence, to the
rights|of the Indenture Trustee, as assignee hereunder of the Owner Trustee, or, in the case
of any such payment in accordance with such second sentence, to the rights of the Indenture
Trustee or such other Person, as the case may be; which actually received such payment, to
receive such payment of Basic Rent or such other payment, as the case may be (and any
mterest due thereon on account of the delayed payment thereof), and shall be entitled to
recelve such payment upon its receipt by the Indenture Trustee or such other Person as
afores|a1d (but in each case only if all amounts of principal and interest at the time due and
payable on the Equipment Notes shall have been paid in full); provided that neither the
Owner Participant nor the Owner Trustee shall attempt to recover any such amount paid by
it on behalf of the Lessee pursuant to this Section 4.04(a) except by demanding of the Lessee
payment of such amount or by commencing an action against the Lessee to require the
payment of such amount.

(b)  Option to Purchase Equipment Notes. In the event that (i) at any time one or
more Lease Events of Default shall have occurred and any such Lease Event of Default shall
have connnued for a period of 200 days or more during which time the Equipment Notes
could,| but shall not, have been accelerated pursuant to Section 4.02 or (ii) the Equipment
Notes shall have been accelerated pursuant to Section 4.02, or (iii) the Indenture Trustee
shall hlave exercised any remedy in respect of the Equipment, then and in such case, upon 30
days’ notice from the Owner Trustee to the Indenture Trustee designating a date of purchase
which shall be the 28th day of any calendar month (the “Purchase Date”) , each holder of an
Equlpment Note agrees that it will, upon and subject to receipt by the Indenture Trustee
from the Owner Trustee or its nominee of an amount equal to the aggregate unpaid principal
amount of all Equipment Notes, together with accrued interest thereon to the Purchase Date,
plus all other sums then due and payable to such holder of an Equipment Note hereunder,
but without any Make-Whole Amount or other premium, forthwith sell, assign, transfer and
convey to the Owner Trustee or its nominee, and the giving of such notice and the deposit
with the Indenture Trustee on behalf of the holders of the Equipment Notes of all amounts
required to be paid to the holders of the Equipment Notes pursuant to this Section 4.04(b)
including interest accrued to the Purchase Date shall be deemed to, assign, transfer, and

|
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convey to the Owner Trustee or its nominee at the time of such deposit, all of the right, title
and interest of such holder in and to the Equipment Notes then held by such holder, and the
Owner Trustee or its nominee shall assume all of such holder’s obhganons under the
Parncxpatlon Agreement, provided that the Owner Trustee or its nominee on the date of
such purchase shall purchase all of the Equipment Notes then outstanding hereunder. If the
Owner Trustee or its nominee on or before the date of such purchase shall so request, such
holder of the Equipment Notes will comply with all the provisions of Section 2.07 to enable
new Equlpment Notes to be issued to the Owner Trustee or its nominee in such
denominations as the Owner Trustee shall request. All charges and expenses required
pursuant to Section 2.09 in connection with the issuance of any such new Equipment Notes
shall be borne by the Owner Trustee.

i (c) . The Indenture Trustee shall not be entitled to exercise any remedy hereunder as
a result of an Indenture Event of Default that constitutes or occurs solely by virtue of one or
more Lease Events of Default unless the Indenture Trustee as security assignee of the Owner
Trustee shall have exercised or concurrently be exercising one or more of the remedies
provided for in Section 15 of the Lease with respect to the Equipment, provided, that the
requirement to exercise such remedies under the Lease shall not apply in circumstances
where the Indenture Trustee is, and has been for a continuous period in excess of 60 days
(or the end of any extension period referred to in clause (i)(2) of the following
parenthetical), involuntarily stayed or prohibited by applicable law or court order (other
than by reason of (i)(1) the Lessee’s agreement with the approval of the relevant court to
perform the Lease in accordance with Section 1168(a) of the Bankruptcy Code or (2) an
extension with the consent of the Indenture Trustee of the 60-day period specified therein
pursuant to Section 1168(b) of the Bankruptcy Code or (ii) the Lessee’s assumption with the
apprOYal of the relevant court of the Lease pursuant to Section 365 of .the Bankruptcy Code
or (iii) the Indenture Trustee’s own failure to give any requisite notice to any Person) from
exercising such remedies under the Lease, it being understood that references in this
senternce to particular sections of the Banlcruptcy Code as in effect on the date hereof shall
mclude any substantially similar successor provisions.

Section 4.05. Rights of Lessee. Notwithstanding the provisions of this Indenture,
including, without limitation, Section 4.03, so long as no Lease Event of Default shall have
occurred and be continuing, neither the Indenture Trustee nor the Owner Trustee shall take
any action contrary to, or disturb, the Lessee’s rights under the Lease, except in accordance
with tlhe provisions of the Lease, including, without limitation, (i) the right to receive all
monies due and payable to it in accordance with the provisions of the Lease and (ii) the
Lessee s rights to possession and use of, and of quiet enjoyment of, the Equipment.

Secnon 4.06. Waiver of Existing Defaults. A Majority in Interest by notice to the
Indenture Trustee on behalf of all holders of the Equlpment Notes may waive any past
default hereunder and its consequences, except a default: (i) in the payment of the principal
of, premium, if any, or interest on any Equipment Note, or (ii) in respect of a covenant or
provision hereof which under Article Nine hereof cannot be modified or amended without
the consent of the holder of each Equipment Note affected. Upon any such waiver, such
default shall cease to exist, and any Indenture Event of Default arising therefrom shall be

|
| 23-




|
deemfed to have been cured for every purpose of this Indenture; but no such waiver shall
extend to any subsequent or other default or impair any right consequent thereon.

ARTICLE V |
| DUTIES OF THE INDENTURE TRUSTEE

Section 5.01.  Action Upon Indenture Event of Default. If any payments-of Interim
Interest or Basic Rent or payments of the principal of interest or premium, if any, on the
Equipment Notes due and payable on any Rent Payment Date shall not have been paid in full
on such Rent Payment Date, the Indenture Trustee shall give telephonic notice within one
Business Day (followed by prompt written notice) to the Owner Trustee and the Lessee
specifying the amount and nature of such deficiency in payment. In the event the Indenture
Trustee shall have knowledge of an Indenture Event of Default or an Indenture Default, the
Indenture Trustee shall give prompt notice of such Indenture Event of Default or such event
or condition to the Lessee, the Owner Trustee, the Owner Participant and each Loan
Part1c1pant by telegram, telex, or telephone (to be promptly confirmed in writing). In the
event the Owner Trustee shall have knowledge of an Indenture Event of Default or an
Indenture Default, the Owner Trustee shall give notice of such Indenture Event of Default
or Indenture Default in the same manner to the Lessee, the Indenture Trustee, the Owner
Participant and each Loan Participant. Subject to the terms of Section 5.03, the Indenture
Trustee shall take such action, or refrain from taking such action, with respect to such
Indenture Event of Default as the Indenture Trustee shall be instructed in writing by a
Majority in Interest. If the Indenture Trustee shall not have received instructions as above
provided within 20 days after the mailing of notice of such Indenture Event of Default or
such Indenture Default to the Loan Participants by the Indenture Trustee, the Indenture
Trustee may, but shall not be obligated to, take such action, or refrain from taking such
action, with respect to such Indenture Event of Default or Indenture Default as it shall
deterrmne to be advisable in the best interests of the Loan Participants. Any provision of
this Sectlon 5.01 to the contrary notwithstanding, the Indenture Trustee shall not declare the
Lease;to be in default solely in respect of (i) the Lessee’s failure to make any payment of
Basic Bent within 10 Business Days after the same shall have become due, unless the 10-Day
Period within which, pursuant to Section 4.04(a), the Owner Participant or the Owner
Trustele are entitled to cure such failure shall have expired, or (ii) the Lessee’s failure to
perform or observe any of the covenants, conditions and agreements referred to in the
second sentence of Section 4.04(a) within the grace period referred to in that sentence,
unless| the 10-Day Period within which, pursuant to Section 4.04(a), the Owner Participant
or the Owner Trustee is entitled to cure such failure shall have expired. For all purposes of
this Indenture, in the absence of actual knowledge, neither the Owner Trustee nor the
Indenture Trustee shall be deemed to have knowledge of an Indenturc Event of Default
(except, in the case of the Indenture Trustee, the failure of the Lessee to pay any installment
of Basic Rent that is required to be paid directly to the Indenture Trustee within the 10
Busmess Days after the same shall become due or the failure of the Lessee to maintain
insurance as required under Section 11 of the Lease if the Indenture Trustee shall receive
notice 'thereof from an insurer or insurance broker) unless notified in writing by the Lessee,
the Owner Trustee, one or more Loan Participants or the Owner Participant; and “acrual
knowlédge” (as used in the foregoing clause) of the Owner Trustee or the Indenture Trustee
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shall mean actual knowledge of an officer in the Corporate Trust Administration of the
Owner Trustee or the Corporate Trust Department of the Indenture Trustee, as the case may
be.

Sel’ction 5.02. Action upon Instructions. Subject to the terms of Sections 5.01 and
5.03, upon the written instructions at any time and from time to time of a Majority in
Intcrest the Indenture Trustee shall take such of the following actions as may be specified in
such instructions (subject to the rights of the other parties thereto, except to the extent
a551gned hereunder): (i) subject to and solely to the extent penmtted by the terms hereof and
of the' Lease, give such notice, direction or consent, or exercise such right, remedy or power
hereu?der or under the Lease or in respect of any part or all of the Indenture Estate or take
such other action as shall be specified in such instructions; and (ii) after an Indenture Event
of Delfault shall have occurred and so long as such Indenture Event of Default shall be
continuing, approve as satisfactory to it all matters required by the terms of the Lease to be
satisfactory to the Owner Trustee, it being understood that without the written instructions
of a Majority in Interest the Indenture Trustee shall not take any action described in clauses

@) and (ii) above.

iUpon (i) the expiration or earlier termination of the Lease Term with respect to any
Unit under the Lease and after payment in full of the principal of and interest and premium,
if any, on all Equipment Notes issued in connection with such Unit, or (ii) the purchase of
any Unit by the Seller pursuant to Section 9 of the Participation Agreement, or (iii) so long
as no |Indenture Event of Default shall have occurred and be continuing, the transfer by the
Owner Trustee to the Lessee or its de51gnee of any Unit pursuant to Section 10 or 11 of the
Lcase, the Indenture Trustee shall in each case, upon the written request of the Owner
Trustee, and receipt by the Indenture Trustee of funds necessary to prepay the Equipment
Notes 1requlred in connection with such purchase, termination or Event of Loss execute and
delivei' to, or as directed in writing by, the Owner Trustee an appropriate instrument (in due
form for recording) furnished by the Owner Trustee or the Lessee releasing such property
from the Lien of this Indenture.
l
Secnon 5.03. Indemnification. (a) The Indenture Trustee shall not be required to
take alny action or refrain from taking any action under Section 5.01 (other than the first
two sentences thereof) or 5.02 or Article IV if it shall have reasonable grounds for
believing that repayment of such funds or adequate indemnification against such risk is not
reasonably assured to it. The Indenture Trustee shall not be required'to take any action
under Section 5.01 or 5.02.or Article IV, nor shall any other provision of this Indenture be
deemed to impose a duty on the Indenture Trustee to take any action, if the Indenture
Trustee shall have been advised in writing by independent counsel that such action is
contrary to the terms hereof or of the Lease or the Participation Agreement, or is otherwise

contra}y to law.

(b) Each Loan Participant may, but shall not be required to, participate in any
indemnification of the Indenture Trustee given pursuant to paragraph (a) of this
SCCIIOIll 5.03. Each Loan Participant so participating shall be entltled to reimbursement for
such pamclpauon in accordance with Article III.
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 Section 5.04. No Duties Except as Specified in Indenture or Instructions. The
Indenture Trustee shall not have any duty or obligation to manage, control, use, sell, dispose
of or otherwise deal with the Equipment or any other part of the Indenture Estate, or to
otherwise take or refrain from taking any action under, or in connection with, this
Indenture, the Lease, or the Participation Agreement, except as expressly provided by the
terms of this Indenture or as expressly provided in written instructions received pursuant to
the terms of Section 5.01 or 5.02; and no implied duties or obligations shall be read into this
Indenture against the Indenture Trustee. Each of the Owner Trustee and the Indenture
Trustee nevertheless agrees that it will, at its own cost and expense, promptly take such
action as may be necessary duly to discharge any liens or encumbrances on any part of the
Indenture Estate, or on any properties of the Owner Trustee assigned pledged or mortgaged
as part of the Indenture Estate, which result from claims against it in its individual capacity
not related to the ownership of the Equipment (in the case of the Owner Trustee),
admmlstranon of the Indenture Estate (in the case of the Indenture Trustee) or any other
transaction under this Indenture or the Trust Agreement or any document included in the
Indeqmre Estate.

SLcnon 5.05. No Action Except under Lease, Indenture or Instructions. The
Indenture Trustee agrees that it will not manage, control, use, sell, dispose of or otherwise
deal w1th the Equipment or other property constituting part of the Indenture Estate except
(i) as;required by the terms of the Lease and the Participation Agreement, (ii) in accordance
with the powers granted to, or the authority conferred upon, the Indenture Trustee pursuant
to thls Indenture, or (iii) in accordance with the express terms hereof or with written
mstrucnons pursuant to Section 5.01 or 5.02.

Sectlon 5.06. Replacement Units. At any time and from time to time prior to the
expxrauon of the Lease Term, any Unit which the provisions of Section 11 of the Lease
requllre to be disposed of may be disposed of in accordance with the provisions of
Section 11 of the Lease, and the Owner Trustee shall, from time to time, direct the
Indenture Trustee to execute and deliver to it, or as directed in writing by the Owner
Trustee, an appropriate instrument furnished by the Owner Trustee or the Lessee releasing
such Unit from the Lien of the Indenture, but only in respect of such Unit, and from the
ass1gnment and pledge thereof hereunder and the Indenture Trustee shall execute and deliver
such mstrument as aforesaid upon satisfaction of the conditions for replacement contained in
Sectloin 11.4 of the Lease.

Section 5.07. Indenture Supplements for Replacements. In the eveat of a Replacement
Unit lf)eing substituted as contemplated by Section 11.2 of the Lease, the Owner Trustee and
the Indenture Trustee agree for the benefit of the holders of the Equipment Notes and the
Lessee, subject to compliance by the Lessee with its obligations set forth in Section 11 of the
Lease, to execute and deliver an Indenture Supplement substantially in the form of Exhibit A
hereto and, provided no Lease Event of Default or Lease Default, shall have occurred and be
continuing, execute and deliver to the Lessee an appropriate instrument. releasing the Unit
being replaced from the Lien of the Indenture.
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Section 5.08. Effect of Replacements. In the event of the substitution of a
Replacement Unit, all provisions of this Indenture relating to the Unit or Units being
replaced shall be applicable to such Replacement Unit with the same force and effect as if
such Replacement Unit was the same Unit being replaced.

Section 5.09. Withholding Taxes. The Indenture Trustee, as agent for the Owner
Trustee, shall exclude and withhold from each payment of principal, premium, if any, and
“interest and other amounts due hereunder or under the Equipment Notes any and all
~withholding taxes applicable thereto as required by law. The Indenture Trustee agrees to act
as such withholding agent and, in connection therewith, whenever any present or future
taxes lor similar charges are required to be withheld with respect to any amounts payable in
respect of the Equxpment Notes, to withhold such amounts and timely pay the same to the
appropriate authority in the name of and on behalf of the holders of the Equipment Notes,
that 1tl will file any necessary withholding tax returns or statements when due, and that, as
promptly as possible after the payment thereof, it will deliver to each holder of an
Equipment Note appropriate documentation showing the payment thereof, together with
such additional documentary evidence as such holders may reasonably request from time to
time.' No withholding or action with respect thereto shall constitute or give rise to any
Indenture Event of Default or any other claims against the Owner Participant or the Owner
Trustée. Any tax withheld by the Indenture Trustee pursuant to this Section 5.09 shall be
deeméd for all purposes of this Indenture and the Equipment Notes to have been paid to the
holder of any Equipment Note with respect to which such tax was withheld.

Section 5.10. Lessee’s Right of Quiet Enjoyment. Notwithstanding any of the
provisions of this Indenture to the contrary, so long as Lessee is in compliance with its
obligations under the Lease (including applicable grace periods) and no Event of Default has
occurred and is continuing unremedied, the Indenture Trustee will comply with Section 5.2
of the Lease to the same extent as if it were the Lessor under the Lease. Each holder of an
Equip‘;nent Note, by its acceptance thereof, consents in all respects to the terms of the Lease

and agrees to the provisions of this Section 5.10.
l

i ARTICLE VI
i THE OWNER TRUSTEE AND THE INDENTURE TRUSTEE

Section 6.01.  Acceprance of Trusts and Duties. The Indenture Trustee accepts the
trusts hereby created and applicable to it and agrees to perform the same but only upon the .
terms of this Indenture and agrees to receive and disburse all moneys received by it
constltutmg part of the Indenture Estate in accordance with the terms hereof. The Indenture
Trustee shall not be answerable or accountable under any circumstances, except for its own
wilful misconduct or gross negligence or breach of any of its representations or warranties
set forth herein or in the Participation Agreement, or the performance of its obligations
under the last sentence of Section 5.04; and the Owner Trustee shall not be liable for any
action or inaction of the Indenture Trustee and the Indenture Trustee shall not be liable for
any action or inaction of the Owner Trustee. The Owner Trustee shall not be deemed a
trustee;for, or agent of, the holders of the Equipment Notes for any purpose.
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Section 6.02. Absence of Duties. Except in accordance with written instructions or
requests furnished pursuant to Section 5.01 or Section 5.02 and except as provided in, and
without limiting the generality of, Section 5.04, the Indenture Trustee shall have no duty
@) toise'e to any registration of the Equipment or any recording or filing of the Lease, or of
this Indenture or any other document, or to see to the maintenance of any such registration,
recordmg or filing, (ii) to see to any insurance on the Equipment or to effect or maintain
any such insurance, whether or not the Lessee shall be in default with respect thereto, (iii) to
conﬁrm verify or inquire into the failure to receive any financial statements of the Lessee
or (iv) to inspect the Equipment at any time or ascertain or inquire as to the performance or
observance of any of the Lessee’s covenants under the Lease with respect to the Equipment.
Notwithstanding the foregoing, the Indenture Trustee will furnish to ariy Loan Participant,
so long as such Loan Participant or its nominees shall hold any of the Equipment Notes,
promptly upon receipt thereof, duplicates or copies of all reports, notices, requests,
demands, certificates, financial statements and other instruments furnished to the Indenture
Trustee under this Indenture, to the extent that the same shall not have been furnished to the
Indenture Trustee and the Loan Participants pursuant to the Lease.

Section 6.03. No Representations or Warranties as to the Equipment or Documents.
NEHﬁER THE OWNER TRUSTEE NOR THE OWNER TRUSTEE IN ITS INDIVIDUAL CAPACITY
NOR THE INDENTURE TRUSTEE MAKES OR SHALL BE DEEMED TO HAVE MADE (i) ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO THE VALUE, CONDITION,
DESIGN, OPERATION, MERCHANTABILITY OR FITNESS FOR USE OF THE EQUIPMENT OR AS
TO THEIR TITLE THERETO, OR ANY OTHER REPRESENTATION OR WARRANTY WITH RESPECT
TO THE EQUIPMENT WHATSOEVER, except that the Owner Trustee in its individual capacity
hereby represents and warrants that on the Closing Date the Owner Trustee shall have
recelved whatever title to the Equipment as was conveyed to it by the Seller and that the
Equipment shall be free of Lessor’s Liens attributable to the Owner Trustee in its individual
capacity, or (ii) any representation or warranty as to the validity, legality or enforceability
of this Indenture, the Trust Agreement, the Participation Agreement, the Equipment Notes,
the Lease, any Lease Supplement, or any Indenture Supplement or any other document or
instrument or as to the correctness of any statement contained in any thereof (except as to
the representations and warranties made by the Owner Trustee in its individual capacity as
set forth in Section 3.1 of the Participation Agreement), except that (x) the Owner Trustee
and the Indenture Trustee each in its individual capacity hereby represenis and warrants that
each of said specified documents to which it is a party has been or will be duly executed and
delive;red by one of its officers who is and will be duly authorized to e¢xecute and deliver
such document on its behalf, and (y) the Owner Trustee hereby in its individual capacity
represents and warrants that Wilmington Trust Company, a Delaware banking corporation,
has the full power, authority and legal right under the laws of the State of Delaware to enter
into and perform, in its individual capacity or as Owner Trustee, as the case may be, the
Trust Agreement and, assuming the due authorization, execution and delivery of the Trust
Agreement by the Owner Participant, pursuant thereto, this Indenture, the Participation
Agreement, the Assignments of Warranties and the Lease, and, assuming the due
authorization, execution and delivery of the Trust Agreement by the Owner Participant, the
execution, delivery and performance of each of such documents have been duly authorized
on the part of Wilmington Trust Company and of the Owner Trustee, as the case may be.
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Section 6.04. No Segregation of Moneys; No Interest; Investments. (a) Subject to
Section 6.04(b), no moneys received by the Indenture Trustee hereunder need be segregated
in any manner except to the extent required by law, and any such moneys may be deposited
under|such general conditions for the holding of trust funds as may be prescribed by law
applicable to the Indenture Trustee, and, except as otherwise agreed by the Owner Trustee
or the Indenture Trustee, as the case may be, neither the Owner TrusteP nor the Indenture
Trustee shall be liable for any interest thereon.

(b) Any amounts held by the Indenture Trustee pursuant to the express terms of this
Indenture or the Lease and not required to be distributed as herein provided shall be
invested and reinvested by the Indenture Trustee from time to time in Permitted Investments
at the| written direction and at the risk and expense of the Lessee if such investments are
reasonably available for purchase at such time, except that in the absence of any such
d1rcct10n, such amounts need not be invested and reinvested and except that after a Lease
Event|of Default shall have occurred and be continuing, such amounts shall be so invested
and reinvested by the Indenture Trustee in Indenture Investments if such investments are
reasonably available for purchase at such time and the Indenture Trustee shall hold any such
Indenture Investments until maturity. Any net income or gain realized as a result of any
such i:nvestments or reinvestments shall be held as part of the Indenture Estate and shall be
_apphed by the Indenture Trustee at the same times, on the same conditions and in the same
manner as the amounts in respect of which such income or gain was realized are required to
be dxs|tr1buted in accordance with the provisions hereof or of the Lease pursuant to which
such amounts were required to be held and if no Lease Event of Default shall have occurred
and be continuing any excess shall be paid to the Lessee. Any such Permitted Investments or
Indenture Investments may be sold or otherwise reduced to cash (without regard to maturity

date) by the Indenture Trustee whenever necessary to make any application as required by

| such provismns The Indenture Trustee shall have no liability for any loss resulting from

any such investment or reinvestment other than by reason of the willful raisconduct or gross
neghglence of the Indenture Trustee.

Se!ction 6.05. Reliance; Agents; Advice of Counsel. The Indenture Trustee shall incur
no liability to anyone 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. The Indenture
Truste:e may accept a copy of a resolution of the Board of Directors of any party to the
Particilpation Agreement, certified by the Secretary or an Assistant Secretary of such party
as duly adopted and in full force and effect, as conclusive evidence that such resolution has
been duly adopted by said Board and that the same is in full force and effect. As to any fact
or matter the manner of ascertainment of which is not specifically described herein, the
Indenture Trustee may for all purposes hereof rely on a certificate, signed by an officer of
the Lessee, as to such fact or matter, and such certificate shall constitute full protection to
the In'ldenturc Trustee for any action taken or omitted to be taken by it in good faith in
relianci:e thereon. The Indenture Trustee shall furnish to the Owner Trustee upon request
such ixllformation and copies of such documents as the Indenture Trustee may have and as are
necessary for the Owner Trustee to perform its duties under Article II hereof. The

Indenture Trustee shall assume, and shall be fully protected in assuming, that the Owner
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Trustee is authorized by the Trust Agreement to enter into this Indenture and to take all
action|permitted to be taken by it pursuant to the provisions hereof, and shall not inquire
into the authorization of the Owner Trustee with respect thereto. In the administration of
the trusts hereunder, the Indenture Trustee may execute any of the trusts or powers hereof
and p#rform its powers and duties hereunder directly or through agenis or attorneys and
may, at the expense of the Indenture Estate, consult with independent counsel, accountants
and otlher skilled persons to be selected and employed by it, and the Indenture Trustee shall
not be liable for anything done, suffered, or omitted in good faith by it in accordance with
the written advice or opinion of any such independent counsel, accountants or other skilled
persons acting within such persons’ area of competence (so long as the Indenture Trustee

shall have exercised reasonable care in selecting such persons).

Section 6.06. Not Acting in Individual Capacity. The Owner Trustee and the
Indenture Trustee each acts hereunder solely as trustee hereunder and, in the case of the
Ownef Trustee, under the Trust Agreement and not in its individual capacity unless
otherwise expressly provided; and all Persons, other than the holders of Equipment Notes to
the extent expressly provided in this Indenture, having any claim against the Owner Trustee
or thclIndenture Trustee by reason of the transactions contemplated hereby shall, subject to
the Lien and priorities of payment as herein provided, look only to the Indenture Estate for

paymelnt or satisfaction thereof. :

Selction 6.07. No Compensation from Loan Participants or Indenture Estate. The
Owner Trustee and the Indenture Trustee agree that they shall have no right against the
holderis of the Equipment Notes or, in the case of the Indenture Trustee, except as provided
in Sections 3.03 and 4.03, the Indenture Estate, for any fee as compensation for its services

|
hereunder.

ARTICLE VII
INDEMNIFICATION OF INDENTURE TRUSTEE
AND LOAN PARTICIPANTS

Section 7.01. Scope of Indemnification. The Owner Trustee hereby agrees, whether
or not any of the transactions contemplated hereby or in the Participation Agreement shall
be consummated, except as to matters covered by the indemnity furnished pursuant to
Section 5.03 hereof, to assume liability for, and does hereby indemnify, protect, save and
keep ll'aarmless the Indenture Trustee, in its individual capacity and its successors, assigns,
agents and servants, from and against any and all liabilities (including strict tort liability),
obligations, losses, damages, penalties, taxes (excluding any taxes, fees or other charges on,
based on, or measured by, any fees or compensation received by the Indenture Trustee for
services rendered in connection with the transactions contemplated hereby and any taxes,
fees or other charges against which the Lessee is not required to indemnify pursuant to
Section 7.1 of the Participation Agreement), claims, actions, suits, costs, expenses or
disbursements (including reasonable legal fees and expenses) of any kind and nature
whatsoever which may be imposed on, incurred by or asserted against the Indenture Estate
or the \Indenture Trustee (whether or not also indemnified against by any other person under
any other document) in any way relating to or arising out of this Indenture, the Trust
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Agreement and Indenture Supplement, the Trust Agreement, the Equipment Notes, the
Lease! or the Participation Agreement or the enforcement of any of the terms of any
thereo)f, or in any way relating to or arising out of the manufacture, purchase, acceptance,
nonacceptance, rejection, ownership, delivery, lease, sublease, registration, re-registration,
possession, use, ‘operation, condition, sale, return or other disposition of the Equipment or
any part thereof (including, without limitation, latent and other defects, whether or not
discoverable, and any claim for patent, trademark or copyright infringement), or in any way
relaung to or arising out of the administration of the Trust Estate or the Indenture Estate or
the action or inaction of the Owner Trustee or the Indenture Trustee hereunder except only
in the case of willful misconduct or gross negligence of the Indenture Trustee in the
performance of its duties hereunder or the breach of any of its representations and
warranties set forth herein or in Section 3.3 of the Participation Agreement; provided that
the Inldenture Trustee shall not make any claim under this Section 7.01 for any claim or
expense indemnified against by the Lessee under the Participation Agreement without first
makmig demand on the Lessee for payment of such claim or expense; provided further that,
notwithstanding any provision to the contrary herein, the scope of the Owner Trustee’s
indemnity obligations under this Section 7.01 shall not exceed the scope of the indemnity
obligations of the Lessee under Section 7.1 and 7.2 of the Participation Agreement.

ARTICLE VIII
SUCCESSOR TRUSTEES

Section 8.01. 'Notice of Successor Owner Trustee. In the case of any appointment of a
successor to the Owner Trustee pursuant to the Trust Agreement or any merger, conversion,
consolidation or sale of substantially all the business involving the Owner Trustee pursuant
to theI Trust Agreement, the successor Owner Trustee shall give prompt written notice
thereof to the Indenture Trustee, the Lessee and the holders of all Equipment Notes at the

time outstanding.

Section 8.02. Resignation of Indenture Trustee; Appointment of Successor. The
resignation or removal of the Indenture Trustee and the appointment of a successor
Inden:turc Trustee shall become effective only upon the successor Indenture Trustee’s
acceptance of appomtment as provided in this Section 8.02. The Indenture Trustee or any
successor thereto may resign at any time without cause by giving at least 30 days’ prior
written notice to the Owner Trustee, the Lessee and the holders of the Equipment Notes. A
Maj01‘=ity in Interest may at any time remove the Indenture Trustee without cause by an
instrulment in writing delivered to the Owner Trustee, the Lessee and the Indenture Trustee.
In addmon the Owner Trustee may remove the Indenture Trustee if: (i) the Indenture
Trustee fails to comply with Section 8.02(c), (ii) the Indenture Trustee is adjudged a
bankrlupt or an insolvent, (iii) a receiver or public officer takes charge of the Indenture
Trustee or its property or (iv) the Indenture Trustee becomes incapable cf acting.

In the case of the resignation or removal of the Indenture Trustee, the Owner Trustee,
at the request of the Owner Participant, shall promptly appoint a successor Indenture
Trustee provided that a Majority in Interest may appoint, within one year after such
resignation or removal, a successor Indenture Trustee which may be other than the successor
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Indenture Trustee appointed as provided above, and such successor Indenture Trustee
appointed as provided above shall be superseded by the successor Indenture Trustee so

appomted by a Majority in Interest. If a successor Indenture Trustee shall not have been

appomted and accepted its appointment hereunder within 60 days after the Indenture Trustee

gives notice of resignation as prov1ded above, the retiring Indenture Trustee, the Lessee, the

Owner Trustee or a Ma_]onty in Interest may petition any court of competent jurisdiction for
the appomtmem of a successor Indenture Trustee. Any successor Indenture Trustee so

'appomted by such court shall immediately and without further act be superseded by any

successor Indenture Trustee appointed as provided in the proviso to the fifth sentence of this
paragraph (a) within one year from the date of the appointment by such court.

(b) Any successor Indenture Trustee, however appointed, shall execute and deliver
to the Owner Trustee and the Lessee and to the predecessor Indenture Trustee an instrument
lting such appointment, and thereupon such successor Indenture Trustee, without
further act, shall become vested with all the estates, properties, rights, powers, duties and
trusts of the predecessor Indenture Trustee hereunder in the trusts hereunder applicable to it
with liike effect as if originally named the Indenture Trustee herein; but nevertheless, upon
the written request of such successor Indenture Trustee, such predécesscr Indenture Trustee
shall execute and deliver an instrument transferring to such Indenture Trustee, upon the
trustsiherem expressed applicable to it, all the estates, properties, rights, powers and trusts
of such predecessor Indenture Trustee, and such Indenture Trustee shall duly assign,
transfer, deliver and pay over to such successor Indenture Trustee all moneys or other

property then held by such predecessor Indenture Trustee hereunder.

(c) The Indenture Trustee shall be a bank or trust company having a combined
cap1ta1 and surplus of at least $100,000,000, if there be such an institution willing, able and
legally qualified to perform the duties of the Indenture Trustee hereunder upon reasonable
or culstomary terms.

|(d) Any corporation into which the Indenture Trustee may be merged or converted

or wilth which it may be consolidated, or any corporation resulting from any merger,
conversion or consolidation to which the Indenture Trustee shall be a party, or any
corporation to which substantially all the business of the Indenture Trustee may be
transferred, shall, subject to the terms of paragraph (c) of this Section, be the Indenture
Trustee under this Indenture without further act. '
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ARTICLE IX
SUPPLEMENTS AND AMENDMENTS
TO THIS INDENTURE AND OTHER DOCUMENTS

Séction 9.01. Supplemental Indentures Without Consent of Holders.

I
(a) Supplemental Indentures Without Consent of Holders. The Owner Trustee and
the Indenture Trustee, at any time and from time to time, without notice to or the consent of
any holders of any Equipment Notes, may enter into one or more indentures supplemental
hereto for any of the following purposes:

(i) to correct or amplify the description of any property at any time subject -
to the lien of this Indenture or better to assure, convey and confirm unto the Indenture
Trustee any property subject or required to be subject to the lien of this Indenture or -
to subject to the lien of this Indenture any Unit or Units substituted for any Unit or
Units in accordance with the Lease; provided, however, that indenture supplements
entered into for the purpose of subjecting to the lien of this Indenture any Unit or
|Units substituted for any in accordance with the Lease need only be executed by the
Owner Trustee; or

(ii) to evidence the succession of another trustee to the Owner Trustee and the
assumption by any such successor of the covenants of the Owner Trustee herein and in
the Equipment Notes contained, or to evidence (in accordance with Article VIII) the
succession of a new Indenture Trustee hereunder; or

(iii))  to add to the covenants of the Owner Trustee, for the benefit of the
holders of the Equipment Notes, or to surrender any right or power herein conferred
upon the Owner Trustee; or

(iv) to cure any ambiguity, to correct or supplement any provision herein
which may be defective or inconsistent with any other provision herein, or to make
any other provisions with respect to matters or questions arising hereunder so long as
any such action does not adversely affect the interests of the holders of the Equipment
Notes; or

(v) to optimize as permitted by Section 9.06;

proviqed that without the consent of the Lessee, no such supplement to this Indenture or
waiver or modification of the terms hereof shall alter or modify Article III or IX or the

provis:ions of the proviso to Section 4.03(a) or Section 2.01, 2.02, 2.05, 2.10 or 4.05.

i(b) Supplemental Indentures with Consent of Majority in Interest. With the written
consent of a Majority in Interest, the Owner Trustee may, and the Indentare Trustee, subject
to SCCthI‘l 9.02 hereof, shall, at any time and from time to time, enter into an indenture or
indentures supplemental hereto for the purpose of adding any provisions to or changing in
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any manner or eliminating any of the provisions of this Indenture or of modifying in any
manner the rights and obligations of holders of the Equipment Notes and of the Owner
Trustee under this Indenture; provided, however, without the consent of each holder of an
Equipment Note affected thereby, no such supplemental indenture shall:

(1) change the final maturity of the principal of any Equipment Note, or
change the dates or amounts of payment of any installment of the principal of or
premium, if any, or interest on any Equipment Note, or reduce the principal amount
thereof or the premium, if any, or interest thereon, or change to a location outside the
{United States the place of payment where, or the coin or currency in which, any
|Equ1pment Note or the premium, if any, or interest thereon is payable, or impair the
iright to institute suit for the enforcement of any such payment of principal or
[premium, if any, or interest on or after the date such principal or premium, if any, or
linterest becomes due and payable; or

(2) create any lien with respect to the Indenture Estate ranking prior to, or
on a parity with, the security interest created by this Indenture except such as are
permitted by this Indenture, or deprive any holder of an Equipment Note of the
benefit of the lien on the Indenture Estate created by this Indenture; or

(3) reduce the percentage in principal amount of the Equipment Notes, the
consent of whose holders is required for any such supplemental indenture, or the
consent of whose holders is required for any waiver (of compliance with certain
provisions of this Indenture, or of certain defaults hereunder and their consequences)
provided for in this Indenture; or

(4) modify any provisions of this Section 9.01(b), except to provide that
certain other provisions of this Indenture cannot be modified or waived without the
consent of the holder of each Equipment Note affected thereby;

provic}ied that without the consent of the Lessee, no such supplement to this Indenture or
waiver or modification of the terms hereof shall alter or modify Article III or IX or the
provis;ions of the proviso to Section 4.03(a) or Section 2.01, 2.02, 2.05, 2.10 or 4.05.
1

Se!ction 9.02. Indenture Trustee Protected. If in the opinion of the Indenture Trustee
any document required to be executed pursuant to the terms of Section 9.01 adversely
affects any right, duty, immunity or indemnity in favor of the Indenture Trustee under this
Indenture, the Participation Agreement or the Lease, the Indenture Trustee may in its

dlscrelnon decline to execute such document,

Selcnon 9.03. Request of Substance, Not Form. It shall not be necessary for the
consent of the holders of Equipment Notes under Section 9.01(b) to approve the particular
form of any proposed supplemental indenture, but it shall be sufficient if such consent shall
approve the substance thereof.
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Section 9.04. Documents Mailed to Holders. Promptly after the execution by the
Indenture Trustee of any document entered into pursuant to Section 9.01(b), the Indenture
Trustee shall mail, by first-class mail, postage prepaid, a conformed copy thereof to each
holder of an Equipment Note at its address last known to the Indenture Trustee, but the
failure of the Indenture Trustee to mail such conformed copies shall not impair or affect the
validi‘!ty of such document.

Section 9.05. Amendments, Waivers, Etc. of Other Documents. (a) Without the
consent of a Majority in Interest, the respective parties to the Lease, the Participation
Agreement and the Trust Agreement may not modify, amend or supplement any of such
agree'ments, or give any consent, waiver, authorization or approval thereunder, for the
purpose of adding any provisions to or changing in any manner or eliminating any of the
provisions thereof or of modifying in any manner the rights of the respective parties
thereunder; provided, however, that the actions specified in subsection (b) of this
Section 9.05 and Section 9.06 may be taken without the consent of the Indenture Trustee or
of any holder of an Equipment Note.

|

|(b) Subject to the provisions of subsection (c) of this Section 9.05, the respective
parties to the Lease, the Trust Agreement and the Participation Agreement, at any time and
from time to time without the consent of the Indenture Trustee or of any holder of an
Equipment Note, may: ‘

!

‘ (1) so long as no Indenture Event of Default shall have occurred and be
icontinuing, modify, amend or supplement the Lease, or give any consent, waiver,
|authorization or approval with respect thereto, except that without compliance with
isubsection (a) of this Section 9.05, the parties to the Lease shall not modify, amend or
‘supplement, or give any consent, waiver, authorization or approval for the purpose of
'adding any provisions to or changing in any manner or eliminating any of the
!provisions thereof or of modifying in any manner the rights of the respective parties
‘thereunder, with respect to the following provisions of the Lease: Section 2,
:Section 3.1 (if the result thereof would be to shorten the Basic Term to a period
ishorter than the period ending with the final maturity of the Equipment Notes),
iSection 3.2, Section 3.3 (except for clause (i) of the second sentence thereof),
‘Section 3.6 (except insofar as it relates to the address or account information of the
Owner Trustee or Indenture Trustee) (other than as such Secticns 3.1 through 3.6
may be amended pursuant to Section 3.4 of the Lease as originally executed),
‘Section 4, Section 7, Section 10 (except that additional requiremernts may be imposed
on the Lessee’s ability to terminate the Lease with respect to a unit), Section 11
i(except that additional requirements may be imposed on the Lessee’s ability to replace
a Unit subject to an Event of Loss), Section 12 (except that additional insurance
requirements may be imposed on the Lessee), Section 13.2, Section 14, Section 15,
Section 16, Section 18, Section 19, Section 21, Section 22.1, Section 24; provided
Ithat, in the event an Indenture Event of Default shall have occurred and be continuing,
the Indenture Trustee shall have all rights of the Owner Trustee as “Lessor” under the
Lease to modify, amend or supplement the Lease or give any consent, waiver,

|authorization or approval thereunder, for the purpose of adding any provisions to or
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\changing in any manner or eliminating any of the provisions thereof or of modifying
\in any manner the rights of the “Lessor” thereunder; provided further that, subject to
]the Indenture Trustee’s rights to exercise remedies under Section 15 of the Lease
‘without the prior consent of the Owner Trustee, and whether or not an Indenture
|Event of Default shall have occurred and be continuing, no such action shall be taken
‘with respect to any of the provisions of Sections 3, 5.1, 6, 8, 9, 10, 11, 12 (with
respect to public liability insurance coverage of the Owner Trustee and the Owner
Participant), 14, 17, 18, 22, 24 and 26 of the Lease and any definition of terms used in
'the Lease, to the extent that any modification of such definition would result in a
'modification of the Lease not permitted pursuant to this proviso or, to the extent such
iaction shall affect the amount or timing of any amounts payable by the Lessee under
‘the Lease as originally executed (or as subsequently modified with the consent of the
iOwncr Trustee) which, absent the occurrence and continuance of an Indenture Event
‘of Default, will be distributable to the Owner Trustee under Article III, any other
section of the Lease and any definition of terms used in the Lease, to the extent that
!any modification of such definition would result in a modification of the Lease not
ipermitted pursuant to this subsection (b);

} (2) modify, amend or supplement the Trust Agreement, cr give any consent,
waiver, authorization or approval with respect thereto, except that without compliance
‘with subsection (a) of this Section 9.05, the parties to the Trust Agreement shall not
modify, amend or supplement, or give any consent, waiver, authorization or approval
for the purpose of adding any provisions to or changing in any manner or eliminating
!any of the provisions thereof or of modifying in any manner the rights of the
respective parties thereunder, with respect to the following provisions of the Trust
l/Agreement: Section 2.02, Section 4.01(a), Article VIII, Section 10.01,
Section 11.01, and any definition of terms used in the Trust Agreement, to the extent
that any modification of such definition would result in a modification of the Trust
Agreement not permitted pursuant to this subsection (b);

| (3) modify, amend or supplement the Participation Agrecment, or give any
:consent, waiver, authorization or approval with respect thereto, except that without
compliance with subsection (a) of this Section 9.05, the parties to the Participation
:Agreemcnt shall not modify, amend or supplement, or give any consent, waiver,
authorization or approval for the purpose of adding any provisions to or changing in
: I‘any manner or eliminating any of the provisions thereof or of modifying in any
manner the rights of the respective parties thereunder, with respect to the following
provisions of the Participation Agreement: Sections 2.2, 2.3, 3, 4, 7(b), 7(c), 7(d),
7(e), 7(f), 7(g), 7(h) and 7(i) (insofar as such Sections relate to the Indenture Trustee
fand the holders of the Equipment Notes), and Section 11.2, each provision of the
Participation Agreement which specifically refers to the Indenture Trustee or Loan
1|>anicipants and any definition of terms used in the Participation Agreement, to the
extent that any modification of such definition would result in a rnodification of the
llDarticipation Agreement not permitted pursuant to this subsection (b); and
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i (49 modify, amend or supplement any of said agreements in order to cure
' any ambiguity, to correct or supplement any provision thereof which may be defective
' or inconsistent with any other provision thereof or any provision of this Indenture, or

-to make any other provision with respect to matters or questions arising thereunder or

lunder this Indenture which shall not be inconsistent with the provisions of this

Indenture, provided any such action shall not adversely affect the interests of the

' holders of the Equipment Notes.

!(c) No modification, amendment, supplement, consent, waiver, authorization or
appro;val with respect to the Lease or the Participation Agreement, whether effected
* pursuant to subsection (a) or pursuant to subsection (b) of this Section 9.05, and anything in
such subsections or elsewhere in this Indenture to the contrary notwithstanding, shall,
w1thout the consent of the holder of each Equipment Note affected thereby:

l (1) modify, amend or supplement the Lease in such a way as to extend the
;time of payment of Basic Rent or Stipulated Loss Value and any other amounts
payable under, or as provided in, the Lease upon the occurrence of an Event of Loss
Ior Termination Value and any other amounts payable under, or as provided in, the
Lease upon termination thereof or reduce the amount of any installment of Basic Rent
'so that the same is less than the payment of interest and principal on the Equipment
Notes, as the case may be, to be made from such installment of Basic Rent or reduce
,the aggregate amount of Stipulated Loss Value and any other amounts payable under,
or as provided in, the Lease upon the occurrence of an Event of Loss so that the same
lis less than the accrued interest on and principal of the Equipment Notes required to
'be paid at the time of such payments, or reduce the amount of Termination Value and
iany other amounts payable under, or as provided in, the Lease upon termination
thereof so that the same is less than the accrued interest on and principal of the
§Equipment Notes required to be paid at the time of such payments; or
] (2) modify, amend or supplement the Lease in such a way as to, or consent to
any assignment of the Lease or give any consent, waiver, authorization or approval
which would, release the Lessee from its obligation in respect of payment of Basic
Rent or Stipulated Loss Value and any other amounts payable under, or as provided
in, the Lease upon the occurrence of an Event of Loss, or Termination Value and any
|‘other amounts payable under, or as provided in, the Lease upon termination thereof,
except for any such assignment pursuant to Section 6.8 of the Participation
Agreement, and except as provided in the Lease.
|
Se:ction 9.06. Optimization. If pursuant to Section 2.6(e) of the Participation
Agreement the Lessee elects to optimize the rent and debt payment structures of the
Equipment Notes by revising the amortization schedule (subject to the limitations and
conditions set forth in Section 2.6(e) of the Participation Agreement), then the terms and
conditions of such revised amortization schedule shall be set forth in a supplement to this
Trust Indenture executed by the Owner Trustee and the Indenture Trustece. The Indenture
Trustecla shall execute and deliver any such supplement upon receipt by the Indenture Trustee
and the Loan Participants of the following:

!
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- (A) acopy of such supplemental indenture together with a written request of
the Owner Trustee and the Owner Participant that the Indenture Trustee execute such
supplemental indenture;

(B) a certificate of the Owner Trustee stating that it has been instructed by the
Owner Participant to enter into such supplemental indenture;

|

E (C) a certificate of the Owner Participant stating that the new amortization
schedule complies with Section 2.6(e) of the Participation Agreement and that it has
instructed the Owner Trustee to enter into such supplemental indenture and that no
Indenture Event of Default has occurred and is continuing; and

(D). a certificate of the Lessee stating that no Lease Ewent of Default has
occurred and is continuing. :

ARTICLE X
MISCELLANEOUS

Section 10.01. Termination of Indenture. With respect to each Unit, this Indenture and
the trusts created hereby shall terminate and this Indenture shall be of no further force or
effect'upon the earliest to occur of (i) the termination of the Lease with respect to such Unit
by Lessee pursuant to Section 10 thereof and upon payment in full to the Indenture Trustee
of the amounts required to be paid pursuant to Section 2.10(a) in respect of such Unit, (ii)
the tenmnanon of the Lease with respect to such Unit pursuant to Section 11 thereof and
upon payment in full to the Indenture Trustee of the amounts required to be paid pursuant to
Secticén 2.10(b) in respect of such Unit, (iii) the termination of the Lease with respect to
such Unit pursuant to Section 22.1 of the Lease and upon the payraent in full to the
Indenture Trustee of the amounts reqmred to be paid pursuant to Section 2.10(c) in respect
of such Unit, and (iv) the payment in full of the principal amount of and interest on all
Equipment Notes outstanding hereunder and all other sums payable to the Indenture Trustee
and the holders of the Equipment Notes hereunder and under such Equipment Notes and
underlthe Participation Agreement.

|

Sec!tion 10.02. No Legal Title to Indenture Estate in Holders. No holder of an
Equip!ment Note shall have legal title to any part of the Indenture Estate. No transfer, by
operation of law or otherwise, of any Equipment Note or other right, title and interest of
any holder of an Equipment Note in and to the Indenture Estate or hereunder shall operate
to termmate this Indenture or the trusts hereunder or entitle any successor or transferee of
such Holder to an accounting or to the transfer to it of legal title to any part of the Indenture

Estatel

Section 10.03. Sale of Equipment by Indenture Trustee is Binding. Any sale or other
conveyance of the Equipment by the Indenture Trustee made pursuant to the terms of this
Indent;ure or the Lease shall bind the holders of the Equipment Notes, the Owner Trustee
and the Owner Participant and shall be effective to transfer or convey all right, title and
intere$t of the Indenture Trustee, the Owner Trustee, the Owner Participant and such

o

!
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holders of the Equ1pment Notes in and to the Equipment. No purchaser or other grantee
shall |be required to inquire as to the authorization, necessity, expediency or regularity of
such sale or conveyance or as to the application of any sale or other proceeds with respect

thereto by the Indenture Trustee.

Sec‘non 10.04. Remedies Cumulative. Each and every right, power and remedy herein
specxﬁcally given to the Indenture Trustee or otherwise in this Indenture shall be cumulative
and shall be in addition to every other right, power and remedy herein specifically given or
now or hereafter existing at law, in equxty or by statute, and each and every right, power
and remedy whether spec1f1cally herein given or otherwise existing may be exercised from
time to time and as often and in such order as may be deemed expedient by the Indenture
Trustee, and the exercise or the beginning of the exercise of any power or remedy shall not
be construed to be a waiver of the right to exercise at the time or thereafter any other right,
power or remedy. No delay or omission by the Indenture Trustee in the exercise of any
right,'remedy or power or in the pursuance of any remedy shall impair any such right,
power or remedy or be construed to be a waiver of any default on the part of the owner
Trustee or the Lessee or to be an acquiescence therein.

Secgtion 10.05. Discontinuance of Proceedings. In case the Indenture Trustee shall have
proceeded to enforce any right, power or remedy under this Indenture by foreclosure, entry
or otlslerwise, and such proceedings shall have been discontinued or abandoned for any
reason or shall have been determined adversely to the Indenture Trustee, then and in every
such case the Owner Trustee, the Owner Participant, the Indenture Trustee and the Lessee
shall be restored to their former positions and rights hereunder with respect to the Indenture
Estate| and all rights, remedies and powers of the Indenture Trustee shall continue as if no

such proceedmgs had been undertaken (but otherwise without prejudice).

Secition 10.06. Indenture and Equipment Notes for Benefit' of Owner Trustee,
Indenture Trustee, Owner Participant and Holders Only, Nothing in this Indenture, whether
express or implied, shall be construed to give to any Person other than the Owner Trustee
(indiv;idually and as trustee), the Indenture Trustee, the Owner Participant (as set forth
herein), the Lessee and the holders of the Equipment Notes any legal or equitable right,

mmedy or claim under or in respect of this Indenture or any Equipment Note.

Section 10.07. Notices. Unless otherwise expressly specified or permitted by the terms
hereofl' all notices required or permitted under the terms and provisions hereof shall be in
writing, and shall become effective when deposited in the United States mail, with proper
postage for first class registered or certified mail prepaid, when delivered personally, or, if
promptly confirmed by mail as provided above, when dispatched by telegram, telex or other
written telecommunication addressed (i) if to the Owner Trustee, at its office at Rodney
Square North, 1100 North Market Street, Wilmington, Delaware 19890-0001 Attention:
Corporate Trust Administration (BN 1992-E), (ii) if to the Indenture Trustee, at its office
at 777| Main Street, Hartford, Connecticut 06115 Attention: Corporate Trust Administration
(BN 1992- -E), (iii) if to any Loan Participant, at such address as is set forth on Schedule 2
of the |Participation Agreement or, if not so specified, at the address set forth in the register
maintaTined pursuant to Section 2.07 hereof, or at such address as such Loan Participant shall
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have ’furmshed by notice to the Owner Trustee and the Indenture Trustee, (iv) if to the
Lessee, at 777 Main Street, Fort Worth, Texas 76102, Attention: Treasurer, (v) if to the
Owner Participant, at its office, c/o BN Leasing Corporation, at 777 Main Street, Forth
Worth Texas 76102, Attention: Treasurer, and (vi) if to any of the focregoing Persons, at
such other address as such Person shall from time to time designate by written notice to the
other parties hereto in accordance with this Section 10.07.

Notwithstanding the foregoing provisions, for purposes of Sections 4.01,.4.02, 5.01
and 5.02, written notice shall be deemed given when it is in fact received (by mail or
otherwise) by any addressee at the respective addresses specified above.

Notwithstanding any other provision hereof, if an installment of Basic Rent or any
payment of principal of, premium, if any, and interest on the Equipment Notes is not
received by the Indenture Trustee when due, the Indenture Trustee shall on the next
succeeding Business Day use its reasonable best efforts to give immediate written notice by
telex jor its equivalent or by telephone (confirmed in writing) to the Owner Trustee, each
holder of an Equipment Note, the Owner Participant and the Lessee, which shall be effective
wheni given.

|

Se(!:tion 10.08. Severability. Any provision of this Indenture which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition or enforceability without invalidating the remaining provisions hereof, and
any s:uch prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. In the event of any inconsistency or
conﬂlct between any provision of this Indenture and any provision of the Trust Agreement,
such prov1s1on in this Indenture shall govern and control.

|

Section 10.09. Separate Counterparts. This Indenture may be executed in any number
of counterparts (and each of the parties hereto shall not be required to execute the same
counterpart) Each counterpart of this Indenture including a signature page executed by
each of the parties hereto shall be an original counterpart of this Indenture, but all of such
counterparts together shall constitute one instrument.

Secltion 10.10. - Successors and Assigns. All covenants and agreements contained herein
shall be binding upon, and inure to the benefit of, the Owner Trustee and its successors and
perrmltted assigns, the Owner Participant and its successors and permitted assigns, and the
Indenture Trustee and its successors and permitted assigns, and each holder of an Equipment
Note,| all as herein provided. Any request, notice, direction, consent, waiver or other
mstrument or action by any holder of an Equipment Note shall bind the successors and
asmgqs of such holder.

|

Sec:tion 10.11. Headings. The headings of the various Articles and Sections herein are

for convenience of reference only and shall not define or limit any of the terms or

provisions hereof.
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Sectzon 10.12. Governing Law. THIS INDENTURE SHALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK| INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERIFORMANCE.

Section 10.13. Normal Commercial Relations. Anything contained in this Indenture
to the lcontrary notwithstanding, the Owner Participant, the Owner Trustze or the Indenture
Trustee or any affiliate of the Owner Participant, the Owner Trustee or the Indenture
Trustee may enter into commercial banking or other financial transactions, and conduct
bankmg or other commercial relationships, with the Lessee, any holder of an Equipment
Note or the Indenture Trustee (in its individual capacity or otherwise) fully to the same
extent|as if this Indenture were not in effect, including, without limitation, the making of
loans or other extensions of credit for any purpose whatsocver
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly
executed by their respective officers or attorneys-in-fact, as the case may be, thereunto duly
authonzed as of the day and year first above written.

WILMINGTON TRUST COMPANY, not in its
individual capacity except as set forth in
Section 6.03 hereof, but solely as Owner
Trustee

By: /ﬂé’\

THE CONNECTICUT NATIONAL BANK, as
Indenture Trustee

By: K @éd/@—/’/

Name: liJcOber
Title: &% q}[[gg Officer
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‘STATE OF ILLINOIS )
) ss:
COUNTY OF COOK )

| n this S F%)dag of September, 1992 before me pefsonally appeared -

ngn«o P , t0 me;’pcrs nally known, who being by me duly
|sweth] says that (s)he is the Zdomenseterilint gé@_ﬁ of WILMINGTON TRUST

COMPANY that the seal affixed to the foregoing instrument is the corporate seal of said
corporatlon that said instrument was signed and sealed on SeptemberAp , 1992 on behalf of
said c'orporauon by authority of its Board of Directors, and (s)he acknowledged that the

execution of the foregoing instrument was the free act and deed of said corporation.

OFFCIL SEL
NOTARY PUBLIC STATE OF LLINOIS MM égﬂM
1Y COMMISSION EXP. SEPT 30,1094 - Notary Public
{Notarial Seal] _
My commission expires A@/ ¢33 #

STATE OF ILLINOIS )
| ) ss:
COUNTY OF COOK )

On thi; X f 'ﬂ{? siay of September, 1992 before me personally appeared
z { , to me personally known; who being by me duly sworn,
says that (s)B€ is the W 44_«2"), J%_—_), of THE CONNECTICUT
NATIONAL BANK, that the Seal affixed to the forefding instrumeny, is the seal of said
association, that said instrument was signed and sealed on Septemberd(, 1992 on behalf of

said ajssocxatlon by authority of its Board of Directors, and (s)he acknowledged that the
execution of the foregoing instrument was the free act and deed of said association.

OFFICIAL SEAL '
NOTARY PUBLIC STATE OF ILLINOIS -
MY COMMISSION EXP. SEPT.30,1904 Notary Public

[Notarial Seal]

My commission expires % 3 4 Z; ff




TRUST INDENTURE SUPPLEMENT (BN 1992-E) NO. __

Dated , 1992

By

WILMINGTON TRUST COMPANY,
Owner Trustee

Remanufactured Switch Power Units
Remanufactured Switch Booster Units

Se

on September , 1992, at __.M. Recordation Number

ction 90 of the Railway Act of Canada on September ___, 1992, at __:____

EXHIBIT A
(to Trust Indenture and Security Agreement)

Filed with the Interstate Commerce Commission pﬁrsuant to 49 U.S.C. §11303

]

and deposited in the office of the Registrar General of Canada pursuant to

M.



TRUST INDENTURE SUPPLEMENT
(BN 1992-E) No.

This Indenture Supplement (BN 1992-E) No. , dated , 1992 (this
“Indenture Supplement”) of WILMINGTON TRUST COMPANY, a Delaware banking
corporauon, not in its individual capacity but solely as trustee (the “Owner Trustee”) under
the Trust Agreement (BN 1992-E), dated as of September 15, 1992 (the “Trust
Agreement”) , between the Owner Trustee in its individual capacity and BN Leasing
Corporation, a Delaware corporation, as Owner Participant;

WITNESSETH:

'WHEREAS the Trust Agreement provides for the execution and delivery of
supplements thereto (md1v1dua11y, an “Indenture Supplement” and, collectively, “Indenture
Supplements ) substantially in the form hereof which shall particularly describe the
Equlpment delivered on the Closing Date (such term and other terms defined in the
Indenture referred to below being used herein as therein defined) included in the property
covered by the Trust Agreement, by having attached thereto a copy of the Lease Supplcment
covering the Equipment delivered on the Closing Date,

WHEREAS, Trust Indenture and Security Agreement (BN 1992-E), dated as of
Septerlnber 15, 1992 (the “Indenture”), between the Owner Trustee and The Connecticut
Natlonal Bank, as Indenture Trustee (the “Indenture Trustee”), provides for the execution
and dehvery of Indenture Supplements thereto substantially in the form hereof which shall
partlcularly describe the Equipment delivered on the Closing Date, by having attached
thereto a copy of the Lease Supplement delivered on the Closing Date, and shall specifically
mortgage the Equipment to the Indenture Trustee; and
||WHEREAS each of the Trust Agreement and the Indenture relates to the Equipment
descnbed in the copy of the Lease Supplement of even date herewith attached hereto and
made a part hereof, and a counterpart of each of the Trust Agreement and the Indenture is

attached to and made a part of this Indenture Supplement;

NoOw, THEREFORE, in order to secure the prompt payment of the principal of, and
premium, if any, and interest on all of the Equipment Notes from time to time outstanding
under the Indenture and the performance and observance by the Owner Trustee of all the
agreements, covenants and provisions in the Indenture for the benefit of the holders of the
Equipment Notes in the Equipment Notes, subject to the terms and conditions of the

{Indenture, and in consideration of the premises and of the covenants contained in the

Indenture and of the acceptance of the Equipment Notes by the holders thereof, and of the
sum of $1.00 paid to the Owner Trustee by the Indenture Trustee at or before the delivery
hereofI the receipt whereof is hereby acknowledged, the Owner Trustee (i) has sold,
ass1gned transferred, pledged and confirmed, and does hereby sell, assign, transfer, pledge
and cqnfum, the property comprising the Equipment described in the copy of the Lease
Supplement attached hereto (ii) has sold, assigned, transferred and set over, all of the right,
title and interest of the Owner Trustee under, in and to the Lease Sllppl( ment of even date -




|
n
|
|

herewuh (excluding, however, any rights to Excepted Property thercunder), referred to

above to the Indenture Trustee, its successors and assigns, in the trust created by the

Indenture for the benefit of the holders from time to time of the Equipment Notes.
{

|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 holders from

time to time of the Equipment Notes and for the uses and purposes and .~.ubject to the terms
and prov1sxons set forth in the Indenture.

This Supplement shall be construed as supplemental to the Indenture and to the Trust
Agree'rnent and shall form a part of each, and the Trust Agreement and the Indenture are

each hereby incorporated by reference herein and each is hereby ratified, approved and
confirmed.

This Supplement shall in all respects be governed by, and construed in accordance

with, the laws of the State of New York, including all matters of construction, validity and
performance

Th1s Supplement may be executed by the Owner Trustee in separate counterparts, each

of Wthh when so executed and delivered is an original, but all such counterparts shall
together constitute but one and the same Supplement.

A']ND FURTHER, the Owner Trustee hereby acknowledges that the Equipment referred

« T

o in the aforesaid Lease Supplement attached hereto and made a part hereof has been
elivered to the Owner Trustee and is included in the property of the Owner Trustee

overed by all the terms and conditions of the Trust Agreement, subject to the pledge or
ortgage thereof under the Indenture.

IN WITNESS WHEREOF, the Owner Trustee has caused this Indenture Supplement to
I

e duly executed by one of its duly authorized officers as of the day and year first above
yritten. |

WILMINGTON TRUST COMPANY, not in its

individual capacity, but solely as Owner
Trustee

TlﬂC
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|
STATE OF ILLINOIS )

l ) ss:
COUITJTY OF COOK )

. On this day of September, 1992, before me personally appeared to
me personally known, who being by me duly sworn, says that he/she is a
of Wilmington Trust Company, that said instrument was signed and sealed on

September ___, 1992, on behalf of said corporation by authority of its Board of Directors;

and he/she acknowledged that the execution of the foregoing instrument was the free act and
deed of said corporation.

|
!
!
i
|
|
l
!
!

Notary Public
(SEAL)

!
My Commission Expires:
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| TERMS OF EQUIPMENT NOTES
| ,

INTEREST
EQUIPMENT NOTES PRINCIPAL AMOUNT RATE
| |
Makimum Aggregate ,
Principal Amount - $7,161,019 7.25%

EXHIBIT B
(to Trust Indenture and Security Agreement)

FINAL
MATURITY

June 28, 2005
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LOAN PARTICIPANTS

. PERCENTAGE OF
EQUIPMENT NOTES - PRINCIPAL AMOUNT
|
Equipr;nent Notes The Connecticut National Bank, 100%

as Trustee under the Pass
Through Trust Agreement,
dated as of September 15, 1992,
between The Connecticut
National Bank and Burlington
Northern Railroad Company.

EXHIBIT C
(to Trust Indenture and Security Agreement)




DEFINITIONS
(BN 1992-E)

GENERAL PROVISIONS

The following terms shall have the following meanings for all purposes of the
Operative Agreements referred to below, unless otherwise defined in an Operative
Agreernent or the context thereof shall otherwise require and such meanings shall be equally
apphcable to both the singular and the plural forms of the terms herein defined. In the case
of any| conflict between the provisions of this Appendix A and the provisions of the main
body of any Operative Agreement, the provisions of the main body of such Operative

Agreer'ncnt shall control the construction of such Operative Agreement.

Unless the context otherwise requires, (i) references to agreements shall be deemed to
mean and include such agreements as the same may be amended, supplemented and otherwise
modified from time to time, and (ii) references to parties to agreements shall be deemed to
include the permitted successors and assigns of such parties.

DEFINED TERMS
‘Advance” shall have the meaning specified in Section 3.5 of thchcasc.

‘Affiliate” of any Person shall mean any other Person which directly or indirectly
controls, or is controlled by, or is under a common control with, such Person. The term
“control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of
voting|securities, by contract or otherwise, and the terms “controlling” and “controlled”
shall have meanings correlative to the foregoing.

|“Appraisal” shall have the meaning specified in Section 4.3(a) of the Participation
Agreement. -

‘Assignment of Warranties” shall mean each of the Assignment of Warranties (BN
1992-E), dated the Closing Date between the Seller and the Owner Trustee covering the
Equipment delivered on the Closing Date, as amended, supplemented or otherwise modified
from ti\mc to time.

‘Average Life Date” shall mean, with respect to the prepayment of an Equipment
Note, the date which follows the prepayment date by a period equal to the Remaining
Weighted Average Life of such Equipment Note.

‘Bankruptcy Code” shall mean the United States Bankruptcy Reform Act of 1978, as
amended from time to time, 11 U.S.C. §101 et seq.

APPENDIX A




‘“Basic Rent” shall mean, with respect to any Unit of Equipment, all rent payable by
the Lcssec to the Lessor pursuant to Section 3.2 of the Lease for the Basic Term for such
Unit, alnd all rent payable pursuant to Section 22.2 of the Lease for any Renewal Term for

such Unit.

4

‘Basic Term” shall have the meaning specified in Section 3.1 of the Lease.
‘Basic Term Commencement Date” shall mean June 28, 1993.
‘Basic Term Expiration Date” shall mean June 28, 2008.

‘Beneficial Interest” shall mean the interest of the Owner Participant under the Trust
Agreement.

‘Bill of Sale” shall mean the bill of sale, dated the Closing Date, from Seller to Owner
Trustec covering the Equipment delivered on the Closing Date, substantially in the form of
Exhibit B to the Participation Agreement.

“Business Day” shall mean any day other than a Saturday, Sunday or a day on which
commercml bankmg institutions are authorized or required by law, regulation or executive
order t|° be closed in New York, New ‘York, Forth Worth, Texas, the city in which the
pnncxpal place of business of the Owner Participant is located, the city and state in which the
pnncq:l)al corporate trust office of the Owner Trustee is located, and, until the lien of the
Indenture has been discharged, the city and state in which the principal corporate trust office
of the Indenture Trustee is located.

“Certificate of Acceptance” shall have the meaning specified in Section 2.3(b) of the
Participation Agreement. :

‘Change in Tax Law” shall mean a change, amendment, modification, addition or
deletion in or to the Code, any regulation thereunder (whether proposed, temporary or
final) lor any Revenue Ruling, Revenue Procedure or other published administrative
determination, in each case after the execution and delivery of the Participation Agreement.

“Closing" shall have the meaning specified in Section 2.3(b) of the Participation
Agreement. : '

'(“Closing Date” shall have the meaning specified in Section 2.1 of the Participation
Agreement.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.

“Commitment” with respect to the Owner Participant, shall have the meaning specified
in Section 2.2(a) of the Participation Agreement and with respect to each Loan Participant,
shall have the meaning specified in Section 2.2(b) to the Participation Agreement.




Debt Amortization” with respect to any Equipment Note shall mean the amortization
schedule of principal payments applicable thereto.

“Debt Rate” shall mean 7.25%.

&

‘Determination Date” shall mean the 28th day of any calendar month.

‘‘Equipment” shall mean collectively those items of railroad rolling stock described in
the Lealxse Supplements and the Indenture Supplements, together with any and all accessions,
additions, improvements and replacements from time to time incorporated or installed in
any item thereof which are the property of the Owner Trustee pursuant to the terms of the
Lease, and “Unit” shall mean individually the various items thereof.

- I .

“Equipment Cost” shall mean, for each Unit, the purchase price therefor paid by the
Owner|Trustee to the Seller pursuant to Section 2 of the Participation Agreement and as set
forth in Schedule 1 to the Participation Agreement with respect to such Unit.

[

(Equipment Notes” shall mean the Equipment Notes, each to be substantially in the
orm therefor set forth in Section 2.01 of the Indenture, issued by the Owner Trustee

ursuant to Section 2.02 of the Indenture, and authenticated by the Indenture Trustee, in
rincipllal amounts and bearing interest at the rates and payable as provided in Section 2.02

of the *ndenture and secured as provided in the Granting Clause of the Indenture, and shall
include any Equipment Notes issued in exchange therefor or replacement thereof pursuant to

Section 2.07 or 2.08 of the Indenture. -

L

. YERISA” shall mean the Employee Retirement Income Sccunty Act of 1974, as
amended from time to time, or any successor law.

‘Event of Loss” shall have the meaning specified in Section 11.1 of the Lease.

L

‘Excepted Property” shall mean (i) any right, title or interest of the Owner Trustee in
its individual capacity or the Owner Partlclpant to any payment which by the terms of
Section 7 or clause (y) of the first proviso immediately following Section 11.2, to the
extent |such proviso relates to tax indemnification, of the Participation Agreement, the last
sentence of Section 11.2 of the Lease, Section 17 of the Lease, Section 5.03 or 7.01 of the
Trust Agreement or any section of the Tax Indemnity Agreement or any corresponding
payment under Section 3.3 of the Lease shall be payable to the Owner Trustee in its
md1v1dual capacity or to the Owner Participant, as the case may be, (ii) any insurance
procceds payable under insurance maintained by the Owner Trustee in its individual capacity
or the Owner Participant pursuant to Section 12.3 of the Lease, (iii) any insurance proceeds
payable to the Owner Trustee in its individual capacity or to the Owner Participant, under
any pubhc liability insurance maintained by Lessee pursuant to Section 12 of the Lease or
by any, other Person, (iv) any rights of the Owner Participant or the Owner Trustee in its
individual capacity to demand, collect, sue for, or otherwise receive and enforce payment of
the foregoing amounts and (v) the respective rights of the Owner Trustee in its individual

capacit!y or the Owner Participant to the proceeds of the foregoing.
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‘Excess Foreign Losses” shall have the meaning specified in the Tax Indemnity
Agreement. o

‘Fair Market Renewal Term” shall have the meaning specified in Section 22.2 of the
Lease. '

‘Fair Market Rental Value" or “Fair Market Sales Value” with respect to any Unit of
Equipment shall mean the cash rent or cash price obtainable for such Unit in an arm’s length
lease or sale between an informed and willing lessee or purchaser under no compulsion to
lease or purchase, as the case may be, and an informed and willing lessor or seller, under no
compulsmn to lease or sell, as the case may be, as the same shall be specified by agreement
between Lessor and Lessee (or Seller, in the case of the exercise of a purchase option).
Lessee! upon delivering to Lessor its revocable notice of exercise of its option to renew the
Lease with Tespect to any Unit, and the Seller, upon dehvenng to Lessor its revocable notice
of its exercise of its option to purchase any Unit, shall in such notice set forth a rental value
or purchase price for such Unit or Units, as the case may be. If the parties are unable to
agree upon a Fair Market Rental Value and/or a Fair Market Sales Value within 30 days
after dlclivery of the aforementioned notice by Lessee or Seller, as the case may be, the
purcha}se price of such Unit or Units shall be determined by appraisal. Lessee or Seller, as
the case may be, will within 15 days after such 30-day period provide Lessor the name of an
appraiser that would be satisfactory to Lessee or Seller, as the case may be, and Lessor and
Lessee or Seller, as the case may be, will consult with the intent of selecting a mutually
acceptable appraiser. If a mutually acceptable appraiser is selected, the Fair Market Rental
Value lor the Fair Market Sales Value, as the case may be, shall be determined by such
apprais'cr and Lessor and Lessee or Seller, as the case may be, shall each bear one half of the
cost thereof. If Lessee or Seller, as the case may be, and Lessor are unable to agree upon a
single |appraiser within such 15-day period, Lessor will retain an appraiser within 15 days.
The appraiser selected by Lessee or Seller, as the case may be, and the appraiser selected by
Lessor|shall select a consensus appraiser within 30 days. If the appraisers cannot agree on a
consensus appraiser within 30 days, the Fair Market Rental Value, and/or Fair Market Value
shall bc determined by arbitration pursuant to the commercial arbitration rules of the
American Arbitration Association and the cost of such determination shall be borne equally
by Lcs'see or Seller, as the case may be, and Lessor, except that Lessee or Seller, as the case
|may be shall bear the cost of the appraiser selected by Lessee or Seller, as the case may be,
and Lessor shall bear the cost of the appraiser selected by Lessor. If the parties are able to
agree upon a single appraiser or the two appraisers are able to agree upon a consensus
appraiser, the single appraiser or the three appraisers, as the case may be, shall within 30
days make a determination of such Fair Market Rental Value and/or Fair Market Sales
Value.i If there shall be a panel of three appraisers, the appraisal which differs most from
the other two appraisals with respect to Fair Market Rental Value and Fair Market Sales
Value,leach considered separately, shall be excluded and the remaining two appraisals shall
be averaged and such average shall constitute the Fair Market Rental Value or Fair Market
Value, Ias appropriate. If there shall be a panel of three appraisers, Lessee or Seller, as the
case may be, shall bear the cost of the appraiser selected by Lessee or Seller, Lessor shall
bear thle cost of the appraiser selected by Lessor, and Lessee or Seller, as the case may be,
and Lessor shall equally share the cost of the consensus appraiser. If Lessee revokes its




notice [to renew the lease or the Seller revokes its notice to purchase any Unit, Lessee or
Seller, as the case may be, will pay the cost of the appraisal. If such appraisal is in
connection with the exercise of remedies set forth in Section 15 of the Lease, Lessee shall
pay the costs of such appraisal.

“Final Rent Payment Date” shall mean, for each Unit, the last Rent Payment Date
during;the Basic Term applicable to such Unit.

“Fixed Price Purchase Date” shall mean June 28, 2008.

“Fived Purchase Price” shall mean the amount equal to the product of 45% and the
Equipment Cost for such Unit.

{3

Fixed Rate Renewal Term” shall have the meaning specified in Section 22.2 of the

Lease!

“ICC” shall mean the Interstate Commerce Commission and any agency or
- linstrumentality of the United States government succeeding to its functions.

t‘Indemnified Person” shall have the meaning specified in Section 7.2(b) of the
Particillaation Agreement.

|“Indenture" or “Trust Indenture” shall mean the Trust Indenture and Security
Agreement (BN 1992-E), dated as of September 15, 1992 between the Owner Trustee, in
the capacities described therein, and Indenture Trustee, as amended, supplemented or
otherwise modified from time to time, including supplementation by each Indenture
Supplement pursuant thereto. '

‘Indenture Default” shall mean an Indenture Event of Default or an event which with
notice or the lapse of time or both would become an Indenture Event of Diefault.

‘Indenture Estate” shall have the meaning specified in the Granting Clause of the
Indenture.

‘Indenture Event of Default” shall have the meaning specified in Section 4.01 of the
Indenture.

‘Indenture Investment” shall mean any obligation issued or guaranteed by the United
States of America or any of its agencies for the payment of which the full faith and credit of
the United States of America is pledged.

“Indenture Supplement” shall mean an Indenture Supplement dated the Closing Date,
substanually in the form of Exhibit A to the Indenture, between the Owner Trustee, in the
capacmes described therein, and the Indenture Trustee, covering the Units delivered on the
Closin g Date.




\“Indenture Trustee” shall mean The Connecticut National Bank, a national banking
association, as trustee under the Indenture and its successors thereunder.

“Indenture Trustee Agreements” shall mean the Operative Agreéments to which the
Indenture Trustee is or will be a party.

“Interchange Rules” shall mean the interchange rules or supplements thereto of the
Mechanical Division of the Association of American Railroads, as the same may be in effect
from time to time.

“

| Interim Interest” shall mean the interest accruing on the Equipment Notes during the
Interim Term.

‘Interim Term” shall have the meaning specified in Section 3.1 of the Lease.

“Investment Banker” shall mean an independent investment banking institution of
national standing appointed by Lessee.

£

|Late Rate” shall mean (a) for such period of time as the Equipment Notes are
outstanding, (i) with respect to the portion of any payment of Rent that would be required
to be distributed to the holders of the Equipment Notes pursuant to the terms of the
Indenture, the lesser of 2% over the Debt Rate and the maximum interest rate from time to
time p'ermittcd by law, and (ii) with respect to the portion of any payment of Rent that
would|be required to be distributed to Lessor pursuant to the terms of the Indenture or
would be payable directly to Lessor, the Owner Participant or the Owner Trustee in its
individual capacity, the lesser of 2% over the Prime Rate and the maximum interest rate
from time to time permitted by law, and (b) at any time thereafter, (i) with respect to the
portion of any payment of Rent that would be required to be distributed to any holders of
Equipment Notes pursuant to the terms of the Indenture solely in respect of a payment of the
principal of any Equipment Notes, interest rates applicable to such Equipment Notes under
their terms and the terms of the Indenture, (ii) with respect to the portion of any payment
of Rent that would be required to be distributed to Lessor pursuant to the terms of the
Indenture or would be payable directly to Lessor, the Owner Participant or the Owner
Trustecla in its individual capacity, the lesser of 2% over the Prime Rate and the maximum
interest rate from time to time permitted by law, and (iii) with respect to the remaining
portion of any payment of Rent, zero.

‘Lease” or “Lease Agreement” or “Equipment Lease” shall mean the Equipment Lease
Agreerinent (BN 1992-E), relating to the Equipment, dated as of September 15, 1992,
between the Owner Trustee, in the capacities described therein, as Lessor, and the Lessee, as
amended, supplemented or otherwise modified from time to time. The term “Lease” shall

. | .
include each Lease Supplement entered into pursuant to the terms of the Lease.

‘Lease Default” shall mean a Lease Event of Default or an event which with notice or
lapse of time or both would become a Lease Event of Default. -




t‘Lease Event of Default” and “Event of Default” shall mean an Event of Default under
the Lease as specified in Section 14 thereof.

t‘Lease Supplement” shall mean a Lease Supplement (BN 1992-E), dated the Closing
Date, eubstanually in the form of Exhibit A to the Lease, between the Les.sor and the Lessee,
covering the Units delivered on the Closing Date.

I‘Lease Term” shall mean, with respect to any Unit, the Interim Term applicable to
such Unit, the Basic Term applicable to such Unit and any Renewal Term applicable to such
Unit then in effect.

{‘Lessee” shall mean Burlington Northern Railroad Company, a Delaware corporation,
and any corporation which succeeds thereto by merger or consolidation or which acquires
all or substantially all of the assets thereof. :

[‘Lessee Agreements” shall mean the Operative Agreements to which Lessee is or will
be a party. ‘

‘Lessor” shall have the meaning specified in the recitals to the Lease.

‘Lessor’s Liens” means any Lien affecting, on or in respect of the Equipment, the
Lease or the Trust Estate arising as a result of (i) claims against or affecting Lessor (in its
indivicllual capacity or as Owner Trustee) or the Owner Participant, not related to the
transactions contemplated by the Lease or the Participation Agreement, or (ii) acts or
omissions of the Lessor (in its individual capacity or as Owner Trustee) or the Owner
Participant, not related to the transactions contemplated by the Lease or the Participation
Agreement, or not permitted under the Lease or under the Participation Agreement or in
breach of any covenant or agreement of such Person set forth in any of the Operative
Agreements, or (iii) taxes imposed against the Lessor (in its individual capacity or as Owner
Trustee) or the Owner Participant or the Trust Estate which are not indemnified against by
the Lessee pursuant to the Participation Agreement or under the Tax Indemnity Agreement,
or (1v) claims against the Lessor or the Owner Participant arising out of the transfer
(whethler voluntary or involuntary) of the Lessor (in its individual capacity or as Owner
Trustee) or the Owner Participant (without the consent of the Lessee, the Indenture Trustee
and thle Loan Participants) of all or any portion of their respective interests in the
Equlpment the Trust Estate or the Operative Agreements, other than a transfer pursuant to

Sections 10, 11, 12 or 15 of the Lease or Section 9 of the Participation Agreement.

‘Lien” shall mean any mortgage, pledge, security interest, lien, encumbrance, lease,
exercise of rights, claim, disposition of title or other charge of any kind on property.

‘Loan Participant” shall mean and include each registered holder from time to time of
an Equipment Note issued under the Indenture, including, so long as it holds any Equipment
Notes |issued thereunder, the Pass Through Trustee under the Pass Through Trust
Agreement.
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“Losses” shall have the meaning specified in the Tax Indemnity Agreement.

“Majority In Interest” as of a particular date of determination shall mean with respect
to any|action or decision of the holders of the Equipment Notes, the holders of more than
50% in aggregate principal unpaid amount of the Equipment Notes, if any, then outstanding
which |are affected by such decision or action, excluding any Equipment Notes held by the
Owner, Participant or an Affiliate of the Owner Participant.

(‘Make-Whole Amount” shall mean, with respect to the principal amount of Equipment
Note to be prepaid on any prepayment date, the amount which the Investment Banker
determmes as of the third Business Day prior to such prepayment date to equal the product
obtained by multiplying (a) the excess, if any, of (i) the sum of the present values of all the
remammg scheduled payments of principal and interest from the prepayment date to
matunlty of such Equipment Note, discounted semi-annually on cach June 28 and
December 28 at a rate equal to the Treasury Rate, based on a 360-day year of twelve 30-day
months, over (ii) the aggregate unpaid principal amount of such Equipment Note plus any

accrue'd but unpaid interest thereon by (b) a fraction the numerator of which shall be the

' prmc1ﬂa1 amount of such Equipment Note to be prepaid on such prepayment date and the
denommator of which shall be the aggregate unpaid principal amount of such Equipment
Note; provzded that the aggregate unpaid principal amount of such Equipment Note for the
purposles of clause (a)(ii) and (b) of this definition shall be determined after deducting the
principal installment, if any, due on such prepayment date.

({3

Modification” shall have the meaning specified in Section 9.2 of the Lease.

{Net Economic Return” shall mean both the aggregate after-tax cash flow and the
after-tziax book yield expected by the original Owner Participant with respect to the
Equipnpent utilizing the multiple investment sinking fund method of anzalysis and the same
assumptions as used by such Owner Participant (including the Tax Assumptions set forth in
Sectlon 2 of the Tax Indemnity Agreement) in making the original computatxons upon
which its evaluation of its investment in the Equipment was based.

‘|‘Non-Severable Modification” shall mean any Modification that is not readily
removable without causing material damage to the Equipment or any Unit.

‘Officer’s Certificate” shall mean a certificate signed (i) in the case of a corporation
by the President, any Vice President, the Treasurer, an Assistant Treasurer, the Secretary or
an Assistant Secretary of such corporation, (ii) in the case of a partnership by the Chairman
of the Board, the President or any Vice President, the Treasurer or an Assistant Treasurer
of a corporate general partner, and (iii) in the case of a commercial bank or trust company,
the Chairman or Vice Chairman of the Executive Committee or the Treasurer, any Trust
Ofﬁcer‘v, any Vice President, any Executive or Senior or Second or Assistant Vice President,
or any other officer or assistant officer customarily performing the functions similar to
those performed by the persons who at the time shall be such officers, or to whom any
corporate trust matter is referred because of his knowledge of and famlhanty with the
particular subject.




“Operative Agreements” shall mean the Participation Agreement, the Bills of Sale, the
Trust | Agreement, the Pass Through Trust Agreement, the Equipment Notes, the
Assignments of Warranties, the Lease, each Lease Supplement, the Indenture, each Indenture
Supplement and the Tax Indemnity Agreement. :

“Other Equipment Notes” shall mean the equipment notes issued under the Trust
' Indenture and Security Agreement (BN 1992-B), dated as of September 15, 1992, between
The Clonnectxcut National Bank and the Owner Trustee, the Trust Indenture and Security
Agreement (BN 1992-C), dated as of September 15, 1992, between The Connecticut
Natior'nal Bank and the Owner Trustee and the Trust Indenture and Security Agreement
(BN 1992—D), dated as of September 15, 1992, between The Connecticut National Bank and
the Owner Trustee.

“Overdue Rate” shall mean an annual rate of the lesser of Prime Rate plus 5% and the
highest rate permitted by applicable law, in either case, computed on the basis of a 365 day
year for the actual number of days elapsed.

“Owner Participant” shall mean BN Leasing Corporation, a Delaware corporation,
and its permitted successors and assigns.

“Owner Participant Agreements” shall mean the Operative Agreements to which the
Owner Participant is or will be a party. :

|“0wner Trustee” shall mean Wilmington Trust Company, a Delaware banking
| corporation, not in its individual capacity but solely as Owner Trustee under the Trust
Agreement and its successors thereunder.

“Owner Trustee Agreements” shall mean the Operative Agreements to which the
Owner Trustee, either in its individual or fiduciary capacity, is or will be a party.

“Participants” shall mean the Loan Participants and the Owner Participant.

|'Participation Agreement” shall mean the Participation Agreement (BN 1992-E) dated
as of Sleptember 15, 1992, among the Lessee, the Seller, the Owner Partmpant the Owner
Trustee, the Indenture Trustee and the Pass Through Trustee.

{‘Pass Through Certificates” shall mean any of the Pass Through Certificates issued
pursuant to the Pass Through Trust Agreement. '

“‘Pass Through Trust Agreement” shall mean the Pass Through Trust Agreement,
dated as of September 15, 1992, between the Lessee and the Pass Through Trustee.

“Pass Through Trustee” shall mean The Connecticut National Bank, a national
association, in its capacity as trustee under the Pass Through Trust Agreement, and each
other person which may from time to time be acting as successor trustee under such Pass
Through Trust Agreement. ‘
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“Permitted Investments” shall mean (i) direct obligations of the United States of
America and agencies thereof for which the full faith and credit of the United States is
pledged or shares of a money fund investing only in short-term United States treasury
obligations or obligations backed by short-term United States treasury obligations,
(ii) obligations fully guaranteed by the United States of America, (iii) certificates of deposit
issued| by, or bankers’ acceptances of, or time deposits with, any bank, trust company or
national banking association incorporated or doing business under the laws of the United
States |of America or one of the States thereof having combined capital and surplus and
retained earnings of at least $500,000,000 (including the Indenture Trustee and the Owner
Trustee if such conditions are met), (iv) commercial paper of companies, banks, trust
compalnies or national banking associations incorporated or dOing business under the laws of
the Umted States of America or one of the States thereof and in each case having a rating
a551gned to such commercial paper by Standard & Poor’s Corporation or Moody’s
Investor s Service, Inc. (or, if neither such organization shall rate such commercial paper at
any t1me, by any nationally recognized rating organization in the United States of America)
equal to the highest rating assigned by such organization, and (v) purchase agreements with
any financial institution having a combined capital and surplus of at least $750,000,000 fully
collate'rahzed by obligations of the type described in clauses (i) through (iv) above;
prov:ded that if all of the above investments are unavailable, the entire amount to be invested
may be used to purchase Federal Funds from an entity described in (iii) above; and provided
further that no investment shall be eligible as a “Permitted Investment” unless the final
matunty or date of return of such investment is 180 days or less from the date of purchase
thereof

{‘Permitted Liens” with respect to the Equipment and each Unit thereof, shall mean:
(i) the | interests of the Lessee and the Owner Trustee under the Lease and the Lease
Supplelments; (ii) the interest of the Lessee and any sublessee as provided in any sublease
permitlted pursuant to Section 8.3 of the Lease; (iii) any Liens thereon for taxes,
assessments, levies, fees and other governmental and similar charges not due and payable or
the amount or validity of which is being contested in good faith by appropriate proceedings
SO lonlg as there exists no material risk of sale, forfeiture, loss, or loss of use of any Unit or
any interest therein; (iv) any Liens of mechanics, suppliers, materialmen, laborers,
emplo;lrees, repairmen and other like Liens arising in the ordinary course of Lessee’s (or if a
sublease is then in effect, any sublessee’s) business securing obligations which are not due
and pa!yable or the amount or validity of which is being contested so long as there exists no
material risk of sale, forfeiture, loss, or loss of use of any Unit; (v) the Lien and security
interest granted to the Indenture Trustee under and pursuant to the Indenture, and the -
respective rights of the Loan Participants, the Indenture Trustee, the Owner Participant and
the Owner Trustee under the Operative Agreements; (vi) Liens arising out of any judgment
or award against the Lessee (or any sublessee permitted pursuant to Section 8.3 of the
Lease)l with respect to which an appeal or proceeding for review is being presented in good
faith and with respect to which there shall have been secured a stay of execution pending
such a'ppea] or proceeding for review; (vii) salvage rights of insurers under insurance
policies maintained pursuant to Section 12; and (viii) any other Lien with respect to which
the Lessee (or any sublessee) shall have provided a bond adequate in the reasonable opinion
of the Owner Trustee and the Indenture Trustee.
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‘Person” shall mean an individual, partnership, corporation, trust, association or
unincorporated organization, and a government or agency or political subdivision thereof.

‘Premium Termination Date” shall mean September 28, 2004.

‘Prime Rate” shall mean the rate announced from time to time by Chase Manhattan
-|{Bank, N.A., as its prime commercial lending rate. '

‘Related Equity Investment” shall mean the aggregate equity investment of each
Related Owner Participant in the trusts issuing the Equipment Notes and the Other
Equipment Notes.

‘Related Owner Participants” shall mean the persons, other than the Seller or any of
its Affiliates, owning the beneficial interests in the trusts issuing the Equipment Notes and
the Other Equipment Notes.

|‘Remaining Weighted Average Life” shall mean, with respect to prepayment of an
'Equiprlnent Note, the number of days equal to the quotient obtained by dividing (A) the sum
of the products obtained by multiplying (1) the amount of each remaining principal payment
on such Equipment Note by (2) the number of days from and including the prepayment date
to but excluding the scheduled payment date of such principal payment by (B) the unpald
principal amount of such Equipment Note.

“Renewal Term” shall mean, with respect to any Unit, any term in respect of which
the Lessee shall have exercised its option to renew the Lease for such Unit pursuant to
Section 22.2 thereof, including any Fixed Rate Renewal Term.

“Renewal Term Commencement Date” shall mean the first day following the end of
the Basic Term or the immediately preceding Renewal Term if a renewal has been effected.

“Rent” shall mean all Basic Rent and Supplemental Rent.

“Rent Payment Date” or “Payment Date” shall mean each June 28 and December 28
of each year occurring during the Lease Term, provided that if any such date shall not be a
Business Day, then “Rent Payment Date” or “Payment Date” shall mean the next succeeding
Business Day. ‘ ‘

“Replacement Unit” shall mean an item of railroad rolling stock which shall have becn
leased under the Lease pursuant to Section 11.4 of the Lease.

“Required Modification” shall have the meaning specified in Section 9.1 of the Lease.
“Responsible Officer” shall mean, with respect to the subject matter of any covenant,

agrccrlnent or obligation of any party contained in any Operative Agreement, the President,
or any Vice President, Assistant Vice President, Treasurer, Assistant Treasurer or other
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ofﬁcer, who in the normal performance of his operational responsibility would have
knowlcdge of such matters and the requirements with respect thereto.

‘fSecurity" shall have the same meaning as in Section 2(1) of the Securities Act of
1933, a's amended.

‘I‘Seller" shall mean BN Leasing Corporation, a Delaware corporation, and its
Fuccessors and assigns. :

“

|Severable Modification” shall mean any Modification that is readily removable
without causing material damage to the Equipment or any Unit.

“Scheduled Closing Date” shall have the meaning spemﬁed in Section 2.7 of the
WPartmpatlon Agreement.

'y

. {Special Purchase Date” shall mean elther of December 28 2005 or December 28,
2006.

“Special Purchase Price” shall mean, with respect to any Unit, the greater of the Fair
Market Sales Value and the Termination Value for such Unit.

i'Stipulated Loss Value” payable with respect to an Event of Loss or deemed Event of
Loss for any Unit as of any date of determination shall mean the amount determined by
multipliying the Equipment Cost for such Unit by the percentage set forth in Schedule 4 to
the Paxlfticipation Agreement opposite the Determination Date on which such Stipulated Loss
Value will be paid; provided that during any Renewal Term, “Stipulated Loss Value” shall
be dctermmcd as provided in Section 22.5 of the Lease. Anything contained herein or in
the Pamapauon Agreement to the contrary notwithstanding, Stipulated Loss Value for such
Unit (both before and after any adjustment pursuant to Section 2.6 of the Participation
Agreer’nent or any deduction pursuant to Section 3.5 of the Lease) will, under any
cucumstances and in any event, -be an amount which, together with any other amounts
requlrel,d to be paid by Lessee hereunder in connection with such Event of Loss, will be at
least sufficient to pay in full as of the date of payment thereof the aggregate unpaid principal
of the Equipment Notes issued in respect of such Unit, together with all unpaid interest
thereon accrued to the date on which such amount is paid in accordance with the terms
hereof!

“Subsidiary” of any Person shall mean any corporation, association, or other business
entity jof which more than 50% (by number of votes) of the voting stock at the time
outstanding shall at the time be owned, directly or indirectly, by such Person or by any
other corporation, association or trust which is itself a Subsidiary within the meaning of this
definition, or collectively by such Person and any one or more such Subsidiaries.

“Supplemental Rent” shall mean all amounts, liabilities and obligations (other than

Basic Rent) which the Lessee is obligated to pay under the Operative Agreements to or on
behalf| of any of the other parties thereto, including, but not limited to, Termination Value
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and Stipulated Loss Value payments, and amounts, if any, payable, under Section 2.5 of the
Participation Agreement (to the extent such payment does not give rise to a rental adjustment
under Section 2.6 of the Participation Agreement) by the Lessee.

Taxes” shall have the meaning specified in Section '7.1(b) of the Participation
Agreement.

"‘Tax Indemnity Agreement” shall mean the Tax Indemnity Agreement (BN 1992-E)
dated as of September 15, 1992 between the Lessee and the Owner Participant.

[ {

Terminated Units” shall have the meaning specified in Section 10.1 of the Lease.

[ {

Termination Date” shall have the meaning specified in Section 10.1 of the Lease.

‘“Termination Value for any Unit as of any date of determination shall mean the
hmoum determined by multiplying Lessor’s Cost for such Unit by the percentage set forth in
Schedule 5 to the Participation Agreement opposite the Determination Date on which such
Termination Value will be paid; provided that during any Renewal Term, “Termination
Value”| shall be determined as provided in Section 22.5 of the Lease. Anything contained
herein [or in the Participation Agreement to the contrary notwithstanding, Termination
Value for such Unit (both before and after any adjustment pursuant to Section 2.6 of the
Partlmpauon Agreement or any deduction pursuant to Section 3.5 of the Lease) will, under
any circumstances and in any event, be an amount which, together with any other amounts
required to be paid by Lessee hereunder in connection with such termination, will be at least
sufficient to pay in full as of the date of payment thereof the aggregate unpaid principal of
the Equipment Notes issued in respect of such Unit, together with all unpaid interest thereon
accruchl to the date on which such amount is paid in accordance with the terms thereof.

|
“Total Equipment Cost” shall mean the sum of the Equipment Cost for each Unit.

‘Transaction Costs” shall have the meaning specified in Section 2.5(a) of the
Participation Agreement. :

“Transferee” shall have the meaning specified in Section 6.1(a) of the Participation
Agreement.

Treasury Rate” shall mean with respect to prepayment of each Equipment Note, a per
annum|rate (expressed as a semiannual equivalent and as a decimal and, in the case of United

States ':Treasury bills, converted to a bond equivalent yield), determined to be the per annum
rate equal to the semiannual yield to maturity for United States Treasury securities maturing

on the |Avcrage Life Date of such Equipment Note, as determined by interpolation between
the most recent weekly average yields to maturity for two series of United States Treasury

securmles (A) one maturing as close as possible to, but earlier than, the Average Life Date
of suclI: Equipment Note and (B) the other maturing as close as possible to, but later than,
the Average Life Date of such Equipment Note, in each case as published in the most recent

H.15(519) (or, if a weekly average yield to maturity for United States Treasury securities
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maturing on the Average Life Date of such Equipment Note is reported in the most recent
H. 15(5!19) as published in H.15(519)). H.15(519) means “Statistical Release H.15(519),
Selected Interest Rates”, or any successor publication, published by the Board of Governors
of the Federal Reserve System. The most recent H.15(519) means the latest H.15(519)
which 1s published prior to the close of business on the third Business Day preceding the
Pchedulcd prepayment date. .

1]

Trust” shall have the meaning specified in the Trust Agreement.

‘|‘Trust Agreement” shall mean that certain Trust Agreement (BN 1992-E), dated as of
September 15, 1992, between the Owner Participant and the Owner Trustee, in the
capacities described therein, as amended, supplemented or otherwise modified from time to
time.

“Trust Estate” shall mean all the estate, right, title and interest of the Owner Trustee
in, to and under the Equipment and the Operative Agreements including, without limitation,
all funds advanced to the Owner Trustee by each Owner Participant, all proceeds from the
jsale of the Eqmpment Notes, all installments and other payments of Basic Rent,
Supplc'mental Rent, insurance proceeds, Stipulated Loss Values, condemnation awards,
Termination Values, purchase price, sale proceeds, and all other proceeds of any kind for or
with rcspect to the Equipment and the Operative Agreements but excluding Excepted
Property

“‘Trustee” shall mean each of the Owner Trustee, the Indenture Trustee or the Pass

Through Trustee and “Trustees” shall mean the Owner Trustee, Indenture Trustee and the

Pass Through Trustee, collectively.

““Type A Equipment” shall mean the remanufactured switch power units described in

Schedule 1 to the Participation Agreement.

[Type B Equipment” shall mean the remanufactured switch booster units described in

Schedule 1 to the Participation Agreement.

‘‘Underwriter” shall mean Merrill, Lynch Pierce, Fenner & Smith Incorporated and

Morgan Stanley & Co. Incorporated, as co-underwriters. :

‘‘{Underwriting Agreement” shall mean that certain Purchase Agreement between the
sseeland the Underwriter, pertaining to the sale of the Pass Through Certificates, as the

ame may be amended, modified or supplemented from time to time.

-

Unit” shall mean each unit or item of Equipment.




BN 1992-E
AMORTIZATION SCHEDULE
7.25% Equipment Note

'PERCENTAGE OF
REMAINING PRINCIPAL (1)

PAYMENT DATE
12/28/92 0.0000000%
06/28/93 0.0000000%
12/28/93 0.0000000%
06/28/94 0.0000000%
12/28/94 0.0000000%
06/28/95 4.3438092%
12/28/95 0.0000000%
06/28/96 4.8702926%
12/28/96 0.0000000%
06/28/97 7.5871314%
12/28/97 0.0000000%
06/28/98 9.5188050%
12/28/98 0.0000000%
06/28/99 8.5310859%
12/28/99 0.0000000%
06/28/2000 7.9320680%
12/28/2000 0.0000000%
06/28/2001 11.1845191%
12/28/2001 0.0000000%
06/28/2002 40.5572624%
12/28/2002 0.0000000%
06/28/2003 36.0834088%
12/28/2003 0.0000000%
06/28/2004 60.7007549%
12/28/2004 0.0000000%
06/28/2005 100.0000000%

maining principal balance of the Equipment

i h
(1) | The percentage should be applied to the re to be. made on the payment date.

Note after giving effect to prepayment, if any,
ANNEX A




“Lease Event of Default” and “Event of Default” shall mean an Event of Default under
the Lease as specified in Section 14 thereof.

“Lease Supplement” shall mean a Lease Supplement (BN 1992-E). dated the Closing
Date, substantially in the form of Exhibit A to the Lease, between the Lessor and the Lessee,
covering the Units delivered on the Closing Date. -

“Lease Term” shall mean, with respect to any Unit, the Interim Term applicable to
such Unit, the Basic Term applicable to such Unit and any Renewal Term applicable to such
Unit then in effect.

d any corporation which succeeds thereto by merger or consolidation or which acquires

B  “Lessee” shall mean Burlington Northern Railroad Company, a Delaware corporation,
EE or substantially all of the assets thereof.

"

|Lessée Agreements” shall mean the Operative Agreements to which Lessee is or will
be a party.

‘Lessor” shall have the meaning specified in the recitals to the Lease.

‘Lessor’s Liens” means any Lien affecting, on or in respect of the Equipment, the
Lease or the Trust Estate arising as a result of (i) claims against or affecting Lessor (in its
individlual capacity or as Owner Trustee) or the Owner Participant, not related to the
transacltions contemplated by the Lease or the Participation Agreement, or (ii) acts or
omissions of the Lessor (in its individual capacity or as Owner Trustee) or the Owner
Partlclpant not related to the transactions contemplated by the Lease or the Pammpatxon
Agreement, or not permitted under the Lease or under the Participation Agreement or in
breach| of any covenant or agreement of such Person set forth in any of the Operative
Agreements, or (iii) taxes imposed against the Lessor (in its individual capacity or as Owner
Trustee) or the Owner Participant or the Trust Estate which are not indemnified against by
the Lessee pursuant to the Participation Agreement or under the Tax Indemnity Agreement,
or (1v) claims against the Lessor or the Owner Participant arising out of the transfer
(whether voluntary or involuntary) of the Lessor (in its individual capacity or as Owner
Trustec':) or the Owner Participant (without the consent of the Lessee, the Indenture Trustee
and the Loan Participants) of all or any portion of their respective interests in the
Equlpment the Trust Estate or the Operative Agreements, other than a transfer pursuant to
Sections 10, 11, 12 or 15 of the Lease or Section 9 of the Part1c1pat10n Agreement

‘Lien” shall mean any mortgage, pledge, security mterest, lien, encumbrance, lease,
exercise of rights, claim, disposition of title or other charge of any kind on property.

(‘Loan Participant” shall mean and include each registered holder from time to time of
an Equipment Note issued under the Indenture, including, so long as it holds any Equipment

Notes | issued thereunder, the Pass Through Trustee under the Pass Through Trust
Agreement.
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Losses” shall have the meaning specified in the Tax Indemnity Agreement.

“Majority In Interest” as of a particular date of determination shall mean with respect
to any action or decision of the holders of the Equipment Notes, the holders of more than
50% in| aggregate principal unpaid amount of the Equipment Notes, if any, then outstanding

_ which are affected by such decision or action, excluding any Equipment Notes held by the

Owner [Participant or an Affiliate of the Owner Participant.

4

‘Make-Whole Amount” shall mean, with respect to the principal amount of Equipment

ote to be prepaid on any prepayment date, the amount which the Investment Banker

etermines as of the third Business Day prior to such prepayment date to equal the product
obtained by multiplying (a) the excess, if any, of (i) the sum of the present values of all the
emammg scheduled payments of principal and interest from the prepayment date to

atunty of such Equipment Note, discounted semi-annually on each June 28 and
December 28 at a rate equal to the Treasury Rate, based on a 360-day year of twelve 30-day
months, over (ii) the aggregate unpaid principal amount of such Equipment Note plus any
accrued but unpaid interest thereon by (b) a fraction the numerator of which shall be the
prmc1pal amount of such Equipment Note to be prepaid on such prepayment date and the
denommator of which shall be the aggregate unpaid principal amount of such Equipment
Note; plvrowded that the aggregate unpaid principal amount of such Equipment Note for the
purposes of clause (a)(ii) and (b) of this definition shall be determined after deducting the
principal installment, if any, due on such prepayment date.

‘Modification” shall have the meaning specified in Section 9.2 of the Lease.

‘Net Economic Return” shall mean both the aggregate after-tax cash flow and the
after-tax book yield expected by the original Owner Participant with respect to the
Equ1pn'1ent utilizing the multiple investment sinking fund method of analysis and the same
assumptlons as used by such Owner Participant (including the Tax Assumptions set forth in
Secnon 2 of the Tax Indemnity Agrccmcnt) in making the original computatlons upon
which its evaluation of its investment in the Equipment was based.

|“N0n -Severable Modification” shall mean any Modification that is not readlly
removable without causing material damage to the Equipment or any Unit.

‘Officer’s Certificate” shall mean a certificate signed (i) in the case of a corporation
by the|President, any Vice President, the Treasurer, an Assistant Treasurer, the Secretary or
an Assistant Secretary of such corporation, (ii) in the case of a partnership by the Chairman
of the Board, the President or any Vice President, the Treasurer or an Assistant Treasurer
of a corporate general partner, and (iii) in the case of a commercial bank or trust company,
the Chauman or Vice Chairman of the Executive Committee or the Treasurer, any Trust
Ofﬁcer any Vice President, any Executive or Senior or Second or Assistant Vice President,
or any other officer or assistant officer customarily performing the functions similar to
those performed by the persons who at the time shall be such officers, or to whom any
corporate trust matter is referred because of his knowledge of and famxhanty with the
particular subject.




-
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Operatzve Agreements” shall mean the Participation Agreement the Bills of Sale, the
[rust zf\greement the Pass Through Trust Agreement, the Equipment Notes, the.
'ﬁssxgmncnts of Warranties, the Lease, each Lease Supplement, the Indenture, each Indenturc
Supplement and the Tax Indemnity Agreement.

‘ “Other Equipment Notes” shall mean the equipment notes issued under the Trust
Indenture and Security Agreement (BN 1992-B), dated as of September 15, 1992, between
The Connecticut National Bank and the Owner Trustee, the Trust Indenture and Security
Agreement (BN 1992-C), dated as of September 15, 1992, between The Connecticut
Nanonal Bank and the Owner Trustee and the Trust Indenture and Security Agreement
(BN 19|92 -D), dated as of September 15, 1992, between The Connecticut National Bank and
the Owner Trustee.

‘‘Overdue Rate” shall mean an annual rate of the lesser of Prime Rate plus 5% and the
highest rate permitted by applicable law, in either case, computed on the basis of a 365 day
year for the actual number of days elapsed.

‘{Owner Participant” shall mean BN Leasing Corporation, a Delaware corporation,
fand its permitted successors and assigns.

Owner Participant Agreements” shall mean the Operative Agreements to which the
Owner [Participant is or will be a party.

‘Owner Trustee” shall mean Wilmington Trust Company, a Delaware banking
corporation, not in its individual capacity but solely as Owner Trustee under the Trust
Agreement and its successors thereunder.

‘Owner Trustee Agreements” shall mean the Operative Agreements to which the
Owner| Trustee, either in its individual or fiduciary capacity, is or will be a party.

‘Participants” shall mean the Loan Participanté and the Owner Participant.
‘Participation Agreement” shall mean the Participation Agreement (BN 1992-E) dated
as of S[eptember 15, 1992, among the Lessee, the Seller, the Owner Participant, the Owner
Trustee, the Indenture Trustee and the Pass Through Trustee.

{‘Pass Through Certificates” shall mean any of the Pass Through Certificates issued
pursuant to the Pass Through Trust Agreement.

‘Pass Through Trust Agreement” shall mean the Pass Through Trust Agreement,
dated as of September 15, 1992, between the Lessee and the Pass Through Trustee.

“Pass Through Trustee” shall mean The Connecticut National Bank, a national
associzlltion, in its capacity as trustee under the Pass Through Trust Agreement, and each
other person which may from time to time be acting as successor trustee under such Pass
Through Trust Agreement.

9.
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“iPermitted Investments” shall mean (i) direct obligations of the United States of
America and agencies thereof for which the full faith and credit of the United. States is
pledged or shares of a money fund investing only in short-term United States treasury
bbligations or obligations backed by short-term United States treasury obligations,
ii) obli‘gations fully guaranteed by the United States of America, (iii) certificates of deposit
jssued by, or bankers’ acceptances of, or time deposits with, any bank, trust company or
natlonal banking association incorporated or doing business under the laws of the United
Btates of America or one of the States thereof having combined capital and surplus and
retained earnings of at least $500,000,000 (including the Indenture Trustee and the Owner
rustee if such conditions are met), (iv) commercial paper of companies, banks, trust
ompanies or national banking associations incorporated or domg business under the laws of
e United States of America or one of the States thereof and in each case having a rating
ssigned to such commercial paper by Standard & Poor’s Corporation or Moody’s
vestor s Service, Inc. (or, if neither such organization shall rate such commercial paper at
y nmc, by any nationally recognized rating organization in the United States of America)
ual to the highest rating assigned by such organization, and (v) purchase agreements with
ny ﬁnancxal institution having a combined capital and surplus of at least $750,000,000 fully
ollate1|'ahzed by obligations of the type described in clauses (i) through (iv) above;
rovided that if all of the above investments are unavailable, the entire amount to be invested
ay be|used to purchase Federal Funds from an entity described in (iii) above; and provided
urther| that no investment shall be eligible as a “Permitted Investment” unless the final
aturity or date of return of such investment is 180 days or less from the date of purchase
ereof!

Permitted Liens” with respect to the Equipment and each Unit thereof, shall mean:
i) the interests of the Lessee and the Owner Trustee under the Lease and the Lease
upplerlnents; (ii) the interest of the Lessee and any sublessee as provided in any sublease
ermitted pursuant to Section 8.3 of the Lease; (iii) any Liens thereon for taxes,
ssessments, levies, fees and other governmental and similar charges not due and payable.or
he amount or validity of which is being contested in good faith by appropriate proceedings
) vlong as there exists no material risk of sale, forfeiture, loss, or loss of use of any Unit or
ny interest therein; (iv) any Liens of mechanics, suppliers, materialmen, laborers,
mployees, repairmen and other like Liens arising in the ordinary course of Lessee’s (or if a
ublease is then in effect, any sublessee’s) business securing obligations which are not due
d payable or the amount or validity of which is being contested so long as there exists no
atenal risk of sale, forfeiture, loss, or loss of use of any Unit; (v) the Lien and security
terest granted to the Indenture Trustee under and pursuant to the Indenture, and the
espectlve rights of the Loan Participants, the Indenture Trustee, the Owner Participant and
e Owlner Trustee under the Operative Agreements; (vi) Liens arising out of any judgment
r award against the Lessee (or any sublessee permitted pursuant to Section 8.3 of the
ase) with respect to which an appeal or proceeding for review is being presented in good
aith and with respect to which there shall have been secured a stay of execution pending
uch appeal or proceeding for review; (vii) salvage rights of insurers under insurance
policies maintained pursuant to Section 12; and (viii) any other Lien with respect to which
the Lessee (or any sublessee) shall have provided a bond adequate in the reasonable opinion
pf the Owner Trustee and the Indenture Trustee.

-10-




Person” shall mean an individual, partnership, corporation, trust, association or
hnincorporated organization, and a government or agency or political subdivision thereof.

-

Premium Termination Date” shall mean September 28, 20047

-

: Prime Rate” shall mean the rate announced from time to time b) Chase Manhattan
Bank, N.A., as its prime commercial lending rate.

“Related Equity Investment” shall mean the aggregate equity investment of each
Relatecll Owner Participant in the trusts issuing the Equipment Notes and the Other
Equipment Notes.

‘‘Related Owner Participants” shall mean the persons, other than the Seller or any of
its Afﬁhates, owning the beneficial interests in the trusts issuing the Equipment Notes and
the Other Equipment Notes.

“Remaining Weighted Average Life” shall mean, with respect to prepayment of an
Equiprrllent Note, the number of days equal to the quotient obtained by dividing (A) the sum
pf the products obtained by multiplying (1) the amount of each remaining principal payment

on such Equipment Note by (2) the number of days from and including the prepayment date

to but excludmg the scheduled payment date of such principal payrnent by (B) the unpaid
principal amount of such Eqmpment Note.

“Renewal Term” shall mean, with respect to any Unit, any term in respect of which
the Lessee shall have exercised its option to renew the Lease for such Unit pursuant to
Section 22.2 thereof, including any Fixed Rate Renewal Term.

“Renewal Term Commencement Date” shall mean the first day following the end of
the Basic Term or the immediately preceding Renewal Term if a renewal has been effected.

‘IRent” shall mean all Basic Rent and Supplemental Rent.

‘‘Rent Payment Date” or “Payment Date” shall mean each June 2§ and December 28
of each year occurring during the Lease Term, provided that if any such date shall not be a
Eusiness Day, then “Rent Payment Date” or “Payment Date” shall mean the next succeeding -

.
usiness Day.

€

Replacement Unit” shall mean an item of railroad rolling stock which shall have been
leased under the Lease pursuant to Section 11.4 of the Lease.

Required Modiﬂcation” shall have the meaning spécified in Section 9.1 of the Lease.
“‘Responsible Officer” shall mean, with respect to the subject matter of any covenant,

agreement or obligation of any party contained in any Operative Agreement, the President,
or any| Vice President, Assistant Vice President, Treasurer, Assistant Treasurer or other

-11-




officer, who in the normal performance of his operational responsibility would have
rknowlcdge of such matters and the requirements with respect thereto.

“Security” shall have the same meaning as in Section 2(1) of the Securities Act of |
1933, as amended.

¥Seller” shall mean BN Lcasmg Corporation, a Delaware corporation, and its
successors and assigns.

“Severable Modification” shall mean any Modification that is rcadlly removable
without causing material damage to the Equipment or any Unit.

‘Scheduled Closing Date” shall have the meaning specified in Section 2.7 of the
Participation Agreement.

‘Special Purchase Date” shall mean either of December 28, 2005 or December 28,
2006. '

‘Special Purchase Price” shall mean, with respect to any Unit, the greater of the Fair
Market Sales Value and the Termination Value for such Unit.

‘Stipulated Loss Value” payable with respect to an Event of Loss or deemed Event of
Loss for any Unit as of any date of determination shall mean the amount determined by
multip}ying the Equipment Cost for such Unit by the percentage set forth in Schedule 4 to
the Participation Agreement opposite the Determination Date on which such Stipulated Loss
Value will be paid; provided that during any Renewal Term, “Stipulated Loss Value” shall
be deterrnmed as provided in Section 22.5 of the Lease. Anything contained herein or in
the Part1c1pat10n Agreement to the contrary notwithstanding, Stipulated Loss Value for such
Unit (both before and after any adjustment pursuant to Section 2.6 of the Participation
Agreement or any deduction pursuant to Section 3.5 of the Lease) will, under any
cucumstances and in any event, be an amount which, together with any other amounts
rcqulred to be paid by Lessee hereunder in connection with such Event of Loss, will be at
least sufficient to pay in full as of the date of payment thereof the aggregate unpaid principal -
of the [Equipment Notes issued in respect of such Unit, together with all unpaid interest
thereon accrued to the date on which such amount is paid in accordance with the terms
hereof

‘Subsidiary” of any Person shall mean any corporation, association, or other business
entity lof which more than 50% (by number of votes) of the voting stock at the time
outstanding shall at the time be owned, directly or indirectly, by such Person or by any
other corporation, association or trust which is itself a Subsidiary within the meaning of this
definition, or collectively by such Person and any one or more such Subsidiaries.

‘Supplemental Rent” shall mean all amounts, liabilities and obligations (other than

Basic Rent) which the Lessee is obligated to pay under the Operative Agreements to or on
behalf |of any of the other parties thereto, including, but not limited to, Termination Value
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and Stxpulatcd Loss Value payments, and amounts, if any, payable, under Section 2.5 of the
Partxcxpanon Agreement (to the extent such payment does not give rise to a rental adjustment
inder SCCthl'l 2.6 of the Participation Agreement) by the Lessee.

“Taxes” shall have the meaning specified in Section 7.1(b) ofj" the Participation
Agreement.

; “Tax Indemnity Agreement” shall mean the Tax Indemnity Agreement (BN 1992-E)
i - dated as of September 15, 1992 between the Lessee and the Owner Participant.

Terminated Units” shall have the meaning specified in Section 10.1 of the Lease.

“Termination Date” shall have the meaning specified in Section 10.1 of the Lease.

|Termmatzon Value” for any Unit as of any date of determination shall mean the
|amount determined by multiplying Lessor’s Cost for such Unit by the percentage set forth in
Schedule 5 to the Participation Agreement opposite the Determination Date on which such
Termm'auon Value will be paid; provided that during any Renewal Term, “Termination
Value” shall be determined as provided in Section 22.5 of the Lease. Anything contained
herein |or in the Participation Agreement to the contrary notwithstanding, Termination
Value for such Unit (both before and after any adjustment pursuant to Section 2.6 of the
Participation Agreement or any deduction pursuant to Section 3.5 of the Lease) will, under
any circumstances and in any event, be an amount which, together with any other amounts
require:d to be paid by Lessee hereunder in connection with such termination, will be at least
sufficient to pay in full as of the date of payment thereof the aggregate unpaid principal of
the eqllipment Notes issued in respect of such Unit, together with all unpaid interest thereon

accrued to the date on which such amount is paid in accordance with the terms thereof.
‘Total Equipment Cost” shall mean the sum of the Equipment Cost for each Unit.

‘Transaction Costs” shall have the meaning specified in Section 2.5(a) of the
Participation Agreement.

{‘Transferee” shall have the meaning specified in Section 6.1(a) of the Participation
Agreement. v

{‘Treasury Rate” shall mean with respect to prepayment of each Equipment Note, a per
annum rate (expressed as a semiannual equivalent and as a decimal and, in the case of United
States Treasury bills, converted to a bond equivalent yield), determined to be the per annum
rate equal to the semiannual yield to maturity for United States Treasury securities maturing -
on the| Average Life Date of such Equipment Note, as determined by interpolation between
the most recent weekly average yields to maturity for two series of United States Treasury
securmes, (A) one maturing as close as possible to, but earlier than, the Average Life Date
of sucp Equipment Note and (B) the other maturing as close as possible to, but later than,
the Average Life Date of such Equipment Note, in each case as published in the most recent
H.15(519) (or, if a weekly average yield to maturity for United States Treasury securities
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maturing on the Average Life Date of such Equipment Note is reported in the most recent
H. 15(519), as published in H.15(519)). H.15(519) means “Statistical F.elease H.15(519),
Selected Interest Rates”, or any successor publication, published by the Board of Governors
of the Federal Reserve System. The most recent H.15(519) means the latest H.15(519)
which is published prior to the close of business on the third Business Day preceding the
schedulied prepayment date.

I
(13

‘Trust” shall have the meaning specified in the Trust Agreement.

"Trust Agreement” shall mean that certain Trust Agreement (BN 1992-E), dated as of
September 15, 1992, between the Owner Participant and the Owner Trustee, in the
capacmes described therein, as amended, supplemented or otherwise modified from time to
time. |

Trust Estate” shall mean all the estate, right, title and interest of the Owner Trustee
in, to and under the Equipment and the Operative Agreements including, without limitation,
all funds advanced to the Owner Trustee by each Owner Participant, all proceeds from the
sale o'f the Equrpment Notes, all installments and other payments of Basic Rent,
Supplemental Rent, insurance proceeds, Stipulated Loss Values, condemnation awards,
Termination Values, purchase price, sale proceeds, and all other proceeds of any kind for or
with r'espect to the Equipment and the Operative Agreements but excluding Excepted

Property

“Trustee" shall mean each of the Owner Trustee, the Indenture Trustee or the Pass
Through Trustee and “Trustees” shall mean the Owner Trustee, Indenture Trustee and the
Pass Through Trustee, collectively.

“Type A Equipment” shall mean the remanufactured switch power units described in
Schedule 1 to the Participation Agreement.

i“Type B Equipment” shall mean the remanufactured switch booster units described in
Sched;ule 1 to the Participation Agreement.

“Underwriter” shall mean Merrill, Lynch Pierce, Fenner & Smith Incorporated and
Morgaim Stanley & Co. Incorporated, as co-underwriters.

“‘Underwriting Agreement” shall mean that certain Purchase Agreement between the
Lessee and the Underwriter, pertaining to the sale of the Pass Through Certificates, as the
same ;rnay be amended, modified or supplemented from time to time.

i

“Umt shall mean each unit or item of Equipment.

!
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