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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301 (a), are two (2) certified copies of a Lease Agreement (1996-B), dated as of April 
19,1996, a primary and two (2) certified copies each of the following secondary 
documents related thereto: Lease Supplement (1996-B), dated April 19,1996, 
Sublease ̂ reement (1996-B), dated as of April 19,1996, Sublease Supplement 
(1996-B), dated April 19, 1996, Equipment Pledge Agreement (1996-B), dated as of 
April 19, 1996 and Loan and Security Agreement (1996-B), dated as of April 19,1996. 

The names and addresses of the parties to the enclosed documents are: 

Lease Agreement (1996-B) 
Lease Supplement (1996-B) 

Lessor: Massachusetts Bay Transportation Authority 
10 Park Plaza 
Boston, Massachusetts 02116-3974 

Lessee: Fleet National Bank, Trustee 
777 Main Street 
Hartford. Connecticut 06115 
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Sublease Agreement (1996-B) 
Sublease Supplement (1996-B) 

Sublessor: Fleet National Bank, Trustee 
777 Main Street 
Hartford, Connecticut 06115 

Sublessee: Massachusetts Bay Transportation Authority 
10 Park Plaza 
Boston, Massachusetts 02116-3974 

Equipment Pledge Agreement f 1996-B) 

Pledgor: Massachusetts Bay Transportation Authority 
10 Park Plaza 
Boston, Massachusetts 02116 

Pledgee: Fleet National Bank, Trustee 
777 Main Street 
Hartford, Connecticut 06115 

Loan and Securitv Agreement f 1996-B) 

Borrower: Fleet National Bank, Trustee 
777 Main Street 
Hartford, Connecticut 06115 

Lender: Utrecht-American Finance Co. 
245 Park Avenue, 38th Floor 
New York, New York 10167-0062 

A description of the railroad equipment covered by the enclosed documents is 
set forth on Schedule A attached to the Lease Supplement (1996-B). 

Also enclosed is a check in the amount of $126.00 payable to the order of the 
Surface Transportation Board covering the required recordation fee. 
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Kindly return one stamped copy of each of the enclosed documents to the 
undersigned. 

Very trujy^urs, 

Robert W. Alvord 

RWA/bg 
Enclosures 



SURFACE TRANSPORTATION BOARD 
WASHINGTON, D.C. 2042:-00ai 

5/7/96 

Robert W. Alvord 
Alvord And Alvord 
918 S i x t o o r i t h S : : r ce t , NW.". 'St:e. 200 
Washington^ DC., 20006-2^73 

Dear S i r : 

Tbe endosed document(s) was recorded pursuant to the provisions of Section 113Q3 of 

tbe Interstate Copimeroe.Act, 49 13S.C 11303, oo 5 / 7 / 9 6 at 11:55AM >and 

assigned recordation number(s). .20050, 20050-A, 20050-B, 20030-C. 20050-D 
a n 4 20050-E . 

^Incerely yours. 

'Vemon A. WlUams 
Secretary 

Endosnre(s) 

S . j . ^ ^ t O P The amount indicated at tbe left has been received in payment of a fee hi connection with a 
document filed on the date shown. This recdpt is issued for the amount paid and hi no way indicates 
acknowledgment that the fiee paid Is correct. This is accepted subject to review of the document >riiich lias 
lieeo assigned the transaction numlier corresponding to the one typed on this recdpt. In the event of an error 
or any questions conceming tlds fee, you will recdve a notification after the Conunission luu had an 
opportunity to examine your documenL 

SigpatuA x ;^^ ;^-^-€L/> > ^ - " - 7 ^ ^ ? ^ 
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LEASE AGREEMENT 
(1996-B) 

dated as of April 19, 1996 

between 

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, 

Lessor, 

and 

FLEET NATIONAL BANK, 
not in its individual capacity, but 

solely as Tnistee, 

Lessee. 

Lease and Sublease of Commuter Rail Cars 
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This LEASE AGREEMENT (1996-B) dated as of April 19. 1996 is between 
MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, having its principal office at 
10 Park Plaza, Boston, Massachusetts 02116-3974, as Lessor, and FLEET NATIONAL BANK, 
a national banking association, not in its individual capacity but solely as Trustee, having its 
principal place of business at 777 Main Street, Hartford, Coimecticut 06115, as Lessee. 

W I I J i E S S E T H : 

WHEREAS, the Equity Investor and the Trustee have entered into the Trust 
Agreement pursuant to which the Equity Investor has created the Trust for the benefit of the 
Equity Investor, and the Trustee is authorized and directed to execute and deliver this Agreement 
and die other Operative Documents; and 

WHEREAS, the Lessee desires to lease from the Lessor and the Lessor is willing 
to lease to the Lessee the Equipment upon the terms and conditions of this Lease. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
contained herein, the Lessor and the Lessee agree as follows: 

SECTION 1. Definitions and Rules of Usage. Capitalized terms used and not 
otherwise defined herein shall have the meanings given such terms in Appendix A to the 
Participation Agreement (1996-B), dated as of April 19, 1996 among the Lessor, the Lessee, 
CIBC Inc., as Equity Investor, and Utrecht-America Finance Co., as Lender, and the rules of 
usage set forth therein shall apply hereto. 

SECTION 2. Leasing of Equipment. Subject to the terms and conditions of the 
Participation Agreement, on the Delivery Date the Lessor shall lease the Equipment to the 
Lessee and the Lessee shall lease the Equipment from the Lessor, such leasing to be evidenced 
by the execution by the Lessor and the Lessee of the Lease. Supplement in substantially the form 
attached hereto as Exhibit A. 

SECTION 3. Lease Term and Rent. 

(a) Lease Term. 

(i) Unless earlier terminated in accordance with the express provisions 
hereof, the Equipment shall be leased hereunder for an initial lease term commencing on the 
Delivery Date and ending at 11:59 p.m. (New York City time) on April 19, 2015 (the "Initial 
Head Lease Tenn"). 

(ii) Unless earlier terminated in accordance with the express provisions 
hereof, the Lessee shall have the right to renew this Lease at the end of the Initial Head Lease 
Term for a renewal term ending at 11:59 p.m. (New York City time) on April 19, 2028 (the 
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"Renewal Head Lease Term"), upon not less than 30 days' prior notice to the Lessor, provided 
that this Lease shall be deemed to have been automatically renewed for the Renewal Head Lease 
Term if the Sublessee has provided a Successor Sublessee to enter into a Successor Sublease 
pursuant to Section 14(a)(ii) of the Sublease and the Lessee has not elected to exercise its 
preemptive rights under Section 21(f) of the Panicipation Agreement (the "Renewal Option"). 
All of the terms of this Lease shall apply during the Renewal Head Lease Term. 

(b) Basic Lease Rent. 

The Lessee shall pay Basic Lease Rent in Dollars for each Item of 
Equipment on each Basic Rent Payment Date during the Head Lease Term in an amount equal 
to the product obtained by multiplying the Equipment Value of such Item of Equipment by the 
percentage set forth opposite such Basic Rent Payment Date in Exhibit B, subject to adjustment 
as provided in Section 3(d). Basic Lease Rent shall be payable in advance (allocable to the one 
year period begiiming on the date due and treated as compensation for the use of the Equipment 
for such period) or in arrears (allocable to the one year period ending on the day immediately 
preceding the date such payment is due and treated as compensation for use of the Equipment 
for such period), as set forth on Exhibit B. 

(c) Supplemental Lease Rent. 

The Lessee shall also pay to the Lessor all other amounts, liabilities and 
obligations (other than Basic Lease Rent) which Lessee assumes or agrees to pay under this 
Lease ("Supplemental Lease Rent") promptly as the same shall l)ecome due. The Lessee shall 
also pay as Supplemental Lease Rem interest at the Overdue Rate on any Basic Lease Rent or 
Supplemental Lease Rent (collectively, "Lease Rent") not paid when due for any period for 
which the same shall be overdue. 

(d) Refund: Adjustments. 

(i) If upon the occurrence of an Event of Loss there shall be payable, 
under the terms of the Sublease, the Successor Sublease or any Acceptable Sublease, Stipulated 
Loss Value with respect to any Item or Items of Equipment (or any comparable amount under 
any Successor Sublease or Acceptable Sublease) or, in the event that the Sublease or any 
Successor Sublease or any Acceptable Sublease is no longer in effect, an Event of Loss occurs 
with respect to any Item or Items of Equipment, on the applicable Loss Payment Date (x) the 
Lessor shall become obligated to. and shall, refund to the Lessee an amount equal to (A) any 
amounts in respect of Basic Lease Rent paid by the Lessee pursuant to Section 3(f)(i) on the 
Delivery Date and any Prepayment Amounts prepaid by the Lessee after the Delivery Date with 
respect to such Item or Items of Equipment, in each case, which are attributable to Basic Lease 
Rent payable for the period occurring after such Loss Payment Date, provided, that if such Loss 
Payment Date occurs on a date other than a Basic Rent Payment Date, the portion of the 
payment amount in respect of Basic Lease Rent paid pursuant to Section 3(f)(i) or the 
Prepaymem Amount, as the case may be, that is attributable to the period from the Loss 
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Payment Date to the next succeeding Basic Rent Payment Date that is to be refunded will be 
calculated by multiplying the product of (1) the number of days (calculated based upon a 360 
day year with 12 thirty-day months) from and including the Loss Payment Date to but not 
including the next succeeding Basic Rent Payment Date, divided by the total number of days 
from the preceding Basic Rent Payment Date (including such Basic Rent Payment Date) to the 
next succeeding Basic Rent Payment Date (but not including such Basic Rent Payment Date) by 
(2) the amount in respect of the Basic Lease Rent paid pursuant to Section 3(f)(i) or the 
Prepayment Amount, as the case may be. that was attributable to the period iKtween such Basic 
Rent Payment Dates; plus (B) interest on the amounts specified in clause (A) at the Discount 
Rate for the period commencing on the date on which such Basic Lease Rent was prepaid and 
ending on the Loss Payment Date (each, a "Refund") and (y) the Lessee shall be relieved of its 
obligation to pay Basic Lease Rent, if any. attributable to such Item or Items of Equipment that 
has not been prepaid and that is attributable to any period occurring after such Loss Payment 
Date and shall have the right to receive a release of any security interest in, and the retum of, 
any collateral of Lessee supporting such Basic Lease Rent obligation of which Lessee is relieved 
(the "Releases"). Any Refund owed to the Lessee hereunder may be applied as a credit against 
any amount of Head Lease Stipulated Loss Value which is due and payable by the Lessee to the 
Lessor under Section 9 hereof on such Loss Payment Date and any Refund not so credited shall 
be paid to the Lessee on such Loss Payment Date as provided above. 

(ii) If the Sublessee has not exercised its purchase option under Section 14(a)(i) 
of the Sublease and the Lessee has not elected (or is deemed not to have elected) the Renewal 
Option, then (A) on the date the Initial Head Lease Term ends, the Lessor shall refund to the 
Lessee an amount equal to (x) the Prepayment Amounts with respect to all instalhnents of Basic 
Lease Rent prepaid under Section 3(f). if any, attributable to the Renewal Head Lease Term, as 
set forth on Exhibit B hereto, plus (y) interest on the amount specified in clause (x) at the 
Discount Rate for the period commencing on the applicable Prepayment Date and ending at the 
end of the Initial Head Lease Term, and (B) the Altemative Head Lease Collateral and any other 
collateral or security provided by the Lessee to secure its obligations hereunder shall be released 
from any Lien in favor of the Lessor and the Lender and returned to the Lessee. If the 
Sublessee has exercised its purchase option under Section 14(a)(i) of the Sublease, the Lessee 
shall not be entitled to receive, and the Lessor shall not be required to pay. any Refund pursuant 
to tliis clause (ii). 

(iii) Notwithstanding anything herein to the contrary, any payments of 
Basic Lease Rent hereunder shall be reduced by the amount of any withholding taxes required 
to be withheld on any such payment under Applicable Law. The payment of any Basic Lease 
Rent due hereunder net of such withholding taxes shall be deemed payment in fiill of such Lease 
Rent. Neither the Lessee nor the Equity Investor shall have any liability to the Lessor with 
respect to any such withholding taxes. The Lessor agrees to indemnify and hold hamiless the 
Lessee, the Equity Participant or any Affiliate of either thereof for any liability incurred by any 
ofthe foregoing in respect of any such withholding taxes, including, without limitation, interest, 
penalties and additions to taxes. 
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(iv) Notwithstanding anything to the contrary contained in this Section 
3(d), if the Sublessee is released from its obligation to make any payment of Stipulated Loss 
Value under Section 9 of the Sublease with respect to any Item or Items of Equipment, the 
Lessor shall thereupon automatically be relieved of all obligations to make any Refund or 
Releases to the Lessee under this Section 3(d) with respect thereto. Except as set forth in 
the preceding sentence, the Lessor's obligations to make any Refund and to provide for the 
Releases hereunder shall be absolute and unconditional and shall not be affected by any 
circumstances or events whatsoever. Except as otherwise expressly provided herein, the Lessor 
waives, to the extent permitted by Applicable Law, and covenants not to assert, any rights now 
or hereafter conferred by stamte or otherwise to any abatemeitt, suspension, deferment, 
diminution or reduction of any Refund payable by the Lessor or any Releases required 
hereunder. Any Refund or Release made by the Lessor shall be final absent manifest error, and, 
absent manifest error, the Lessor will not seek or have any right to recover all or any pan of 
such Refund or Releases from the Lessee or any other Person for any reason whatsoever; 
provided, that the obligation of the Lessor to make a Refund and to provide for the Releases 
shall be without prejudice to, and shall not be construed as a waiver or release of, any rights or 
cause of action which the Lessor may have against the Lessee, the Equity Investor, the Lender 
or any other Person. 

(e) Manner of Pavment. 

All Lease Rent shall be paid by the Lessee to the Lessor at its principal 
office as set forth in Schedule I to the Participation Agreement, or to such other address as the 
Lessor may specify, in immediately available funds, so that the Lessor receives the hill amount 
of such payment no later than 1:00 p.m. (New York' City time) on the due dates thereof. Except 
as providol herein, any Refund shall be paid by the Lessor to the Lessee at its principal office 
as set forth on Schedule I to the Participation Agreement, or such other address as the Lessee 
may specify, in immediately available funds, so that the Lessee receives an amouiu which 
(together with any amounts credited against Head Lease Stipulated Loss Value as provided in 
Section 3(d) above) equals the full amount of such paymeot no later than 1:00 p.m. (New York 
City time) on the due date thereof. 

(0 Prepavment of Basic Lease Rent. 

(i) On the Delivery Date, the Lessee shall pay to the Lessor the 
payment amounts in respect of tbe instalhnents of Basic Lease Rent for each Item of Equipment 

'that are payable on Apiil 19. 1996 as set forth on Exhibit B. which shall constimte payment in 
full of the Basic Lease Rent for the first year of the Head Lease Term; provided that a ponion 
of such Basic Lease Rent may be required to be refunded to the Lessee upon occurrence of 
certain events as set forth in Sections 3(d) hereof. 

(ii) Lessee shall have the right at its option by written notice to the 
Lessor given (A) on any day on or after July 1, 1996 and on or before July 19, 1996 and (B) 
at least 30 days but not more than 180 days prior to each Basic Rent Payment Date occurring 
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thereafter during the Lease Term, to prepay any or all of the fiimre installments of then unpaid 
Basic Lease Rent (other than the Non-Prepayable Portion as set forth on Exhibit B). Such 
written notice (the "Prepayment Notice") shall specify the date on which the prepayment is to 
be made, the fiimre instalhnents of unpaid Basic Lease Rent to be prepaid by the Lessee and the 
applicable Prepaymem Amount. Any prepayment option elected hereunder shall be paid, in the 
case of clause (A) above, on July 19. 1996, and, in the case of clause (B) above, on the relevant 
Basic Rent Payment Date (any such date, a "Prepayment Date"). 

(iii) If a claim is ever made upon the Lessor for repayment or recovery 
of any amount or amounts received in payment on account of any Basic Lease Rent and the 
Lessor repays all or pan of said amount by reason of (A) any judgment, decree or order of any 
coun or administrative body having jurisdiction over Lessor or any of its property or (B) any 
settlement or compromise of any such claim effected by the Lessor with any claimant (including 
the Lessee) other than pursuant to Section 3(d) hereof, then Lessee shall remain liable to the 
Lessor for the amount so repaid or recovered to the same extent as if such amounts had never 
been originally received by the Lessor. 

(iv) If the Lessee has not elected to prepay in fiill the Basic Lease Rent 
that is prepayable in accordance with this Section 3(f) and Exhibit B and either (w) there is an 
Event of Loss and, under the terms of the Sublease, Stipulated Loss Value with respect to any 
Item or Items of Equipment is payable on the applicable Loss Payment Date, (x) the Sublessee 
exercises its purchase option pursuant to Section 14(a)(i) or Section 14(c) of the Sublease, (y) 
the Sublessee has elected to terminate the Sublease pursuant to Section 15 of the Sublease, the 
Sublessor has not made a preemptive election pursuant to Section 15(c) of the Sublease and the 
Sublessee has arranged for a third party sale of the Head Lease Rights pursuant to Section 15 
of the Sublease or (z) the Lessee has exercised one of its purchase options set forth m Section 
13 hereof, then on the Loss Payment Date in the case of clause (w) above, the Sublease 
Expiration Date in the case of clause (x) above, the Termination Date in the case of clause (y) 
above, or the date of exercise ofthe purchase option in the case of clause (z) above, the Lessee 
shall either prepay the Prepayment Amoum for the remaining mstallments of Basic Lease Rent 
(other than the Non-Prepayable Ponion) for the Items or Items of Equipment that are the subject 
of such Event of Loss, purchase or Sublease termination, as the case may be or shall retain 
liability for. or otherwise arrange (in a manner reasonably acceptable to the Lessor) for, the 
payment of such instalhnents of Basic Lease Rent (other than the Non-Prepayable Ponion). 

(v) The Non-Prepayable Ponion ofthe instalhnents of Basic Lease Rent 
for each Item of Equipment that is payable on October 19, 2004 as set forth on Exhibit B hereto 
shall be deferred until October 19, 2006 and shall be due and payable on October 19, 2006. 

(g) Limited Recourse. 

The Lessor acknowledges that the Lessee's obligation to pay Basic Lease 
Rent hereunder is lunited to, so long as the Lien of the Loan Agreement has not been discharged 
pursuam to Section 7.01 thereof, the Head Lease Deposit, the amounts payable by die Deposit 
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Taker under the Non-Prepayable Rent Deposit Agreement (or other Collateral substituted 
therefor pursuant to Section 3(h)(ii) of this Agreement), the Altemative Head Lease Collateral, 
any amounts released to the Lessee pursuant to Sections 3.01 (clause second). Section 3.02 
(clause third) and Section 3.03 (second sentence) of the Loan Agreement and after the Lien of 
Loan Agreement has been discharged pursuant to Section 7.01 thereof, the Tmst Estate. 

(h) Lease Securitv. 

(i) On the Delivery Date, the Lessee shall make the Head Lease 
Deposit as contemplated in Section 2(a)(v) of the Panicipation Agreement with the Lessor as 
collateral to secure its obligations to pay fiimre instalhnents of Basic Lease Rent, which Head 
Lease Deposit shall be repayable by the Lessor on July 19, 1996 with interest thereon at 5.46% 
as further described herein. If the Lessee elects to prepay any or all of any fiimre installments 
of unpaid Basic Lease Rent (other than the Non-Prepayable Portion) that are prepayable pursuant 
to Section 3(f)(ii)(A) above, such prepayment may be made by applying pan or all (as the case 
may be) of the Head Lease Deposit against the applicable Prepayment Amount. Upon any 
prepayment, the Lessor shall deliver to the Lessee written notice of the discharge of the fiimre 
installments of Basic Lease Rent that have been prepaid. The Lessor shall be required to remm 
the Head Lease Deposit to the Lessee (plus any interest accmed thereon) on July 19, 1996 unless 
such Head Lease Deposit previously has been applied to prepay any mstallment of Basic Lease 
Rem (other than the Non-Prepayable Ponion) that is prepayable pursuant to Section 3(f)(ii)(A) 
(in which case the balance, if any. of the Head Lease Deposit (plus any interest accmed thereon) 
remaining after such application shall be repaid to the Lessee on such date); provided, however, 
that prior to the retum of the Head Lease Deposit (and any interest accmed thereon), the Lessee 
must have provided Altemative Head Lease Collateral to the Lessor, as contemplated in Section 
22(m) of the Panicipation Agreement, sufficient to secure the Lessee's obligations to pay the 
fiimre installments of unpaid Basic Lease Rem (other than the Non-Prepayable Ponion). Any 
such Altemative Head Lease Collateral shall have sufficient value at the time provided to permit 
the Lessor to factor, on a non-recourse basis, its right to receive Basic Lease Rent for an amount 
that, together with the amount of any prepayment made by the Lessee pursuant to Section 
3(f)(ii)(A) above, is not less than $32,504,509.23. 

(ii) On the Delivery Date, the Lessee shall deliver concurrentiy to the 
Lessor pursuant to die Non-Prepayable Rent Deposit Agreement a cash deposit in the amount 
of $573,290.70 (die "Non-Prepayable Rent Deposit") to secure the payment by die Lessee of Uie 
Non-Prepayable Portion of Basic Lease Rem. The Non-Prepayable Rent Deposit shall be repaid 
by the Lessor in accordance with the terms of the Non-Prepayable Rent Deposit Agreement. 
The Lessee hereby grants to the Lessor a security interest m the Non-Prepayable Rent [)eposit 
Agreement and the Payment Amounts (as such term is defuied therein) due to the Lessee 
thereunder as collateral security for the prompt payment when due of its obligation to pay the 
Non-Prepayable Ponion of Basic Lease Rem under tiiis Lease. The Lessee shall have the right 
at any time to provide a replacement deposit or other altemative collateral from an Acceptable 
Credh Bank in form and substance reasonably acceptable to the Lessor and the Lender to secure 
in fiill the payment of the Non-Prepayable Ponion of Basic Lease Rent in which case the Non-
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Prepayable Rent Deposit shall be released as security for the N'on^F^ayable Ponion of Basic 
Lease Rent. 

(iii) In connection with the delivery of Altemative Head Lease 
Collateral, the Lessee shall grant to the Lessor a fu:st priority security interest and to the Lender 
a second priority security interest in such Altemative Head Lease Collateral pursuant to 
documentation in form and substance reasonably satisfactory to the Lessor and the Lender 
executed prior to the release by the Lessor to the Lessee of the Head Lease Deposit. If the 
Lessee fails to provide Altemative Head Lease Collateral as provided herein on or before 
July 19, 1996 the Lessee shall be deemed to have elected to prepay, in hill, the installments of 
Basic Lease Rent (otiier than the Non-Prepayable Ponion) that are prepayable m accordance with 
Exhibit B on July 19, 1996 and the Lessor shall apply the Head Lease Deposit to the payment 
ofthe Prepayment Amount for such installments of the Basic Lease Rent and the balance, if any, 
of the Head Lease Deposit (together with accmed interest thereon) remaining after such 
application will be remmed to the Lessee. 

SECTION 4. Net Lease: Absolute Obligation to Pav Rent. 

This Lease is a net lease. The Lessee acknowledges and agrees that, except as 
otherwise provided in Section 3, its obligations to pay all Lease Rent due and owing in 
accordance with the terms hereof shall be absolute and unconditional and shall not be affected 
by any circumstance whatsoever, including any setoff, counterclaim, recoupment, defense or 
other right which the Lessee may have against the Lessor or any other Person for any reason 
whatsoever. Except as provided in Section 3(d), no payment or prepayment of Basic Lease Rent 
shall be subject to any abatement, diminution or reduction, and the Lessee agrees that it will not 
seek to recover from the Lessor all or any pan of the Basic Lease Rent so paid or prepaid for 
any reason whatsoever, including any present or fiimre claims of the Lessee agamst the Lessor 
or any other Person under this Lease or otherwise. Notwithstanding any other provision of this 
Section 4 to the contrary, tiie Lessee shall not be impaired ui the exercise of any right it may 
have to assen and sue upon any claun it may have against the Lessor in a separate action. 

SECTION 5. Representations. Warranties and Agreements. 

(a) EXCEPT AS OTHERWISE PROVIDED IN THE OPERATIVE 
DOCUMENTS AND WFTHOUT WAIVING ANY RIGHTS THE LESSEE HAS 
THEREUNDER WITH RESPECT TO THE LESSOR, THE SUBLESSEE OR ANY OTHER 
PERSON, THE LESSEE AGREES THAT YT LEASES THE EQUIPMENT "AS-IS" AND 
"WHERE-IS" AND THE LESSOR DOES NOT MAKE OR SHALL BE DEEMED TO HAVE 
MADE ANY REPRESENTATION OR WARRANTY. EXPRESS OR IMPUED, AS TO THE 
CONDITION, VALUE, WORKMANSHIP, DESIGN. OPERATION. COMPLIANCE WITH 
SPECIFICATIONS. CONSTRUCTION. PERFORMANCE OR MERCHANTABILITY. 
FITNESS OR SUTTABIUTY FOR USE OR PURPOSE OF THE EQUIPMENT, AS TO THE 
ABSENCE OF LATENT OR OTHER DEFECTS. WHETHER OR NOT DISCOVERABLE. 
AS TO THE ABSENCE OF OBUGATIONS BASED ON STRICT LIABIUTY IN TORT, AS 
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TO THE ABSENCE OF INFRINGEMENT OF A PATENT, TRADEMARK OR COPYRIGHT 
OR AS TO THE QUAUTY OF THE MATERIAL OR WORKMANSHIP OF THE 
EQUIPMENT. 

(b) The Lessor covenants that during the Head Lease Term, so long as no 
Event of E>efauh hereunder shall have occurred and be continuing, the Lessee's rights under this 
Lease, including the possession, use or quiet enjoyment of each Item of Equipment, shall not 
be intermpted by the Lessor or any Person claiming any interest m such Item of Equipment by, 
through or under tiie Lessor. 

SECTION 6. Possession. Operation. Use and Maintenance. 

(a) Possession and Use. 

The Lessee will sublease the Equipment to the Sublessee pursuant to the 
Sublease and, subject to the Lessee's preemptive rights under Section 21(f) of the Panicipation 
Agreement and the satisfaction or waiver before the Sublease Exphation Date of the terms and 
conditions set forth m Section 21 of the Panicipation Agreement, the Lessee will sublease the 
Equipment following the Sublease Expiration Date to a Successor Sublessee procured by the 
Sublessee. Following the Successor Sublease Expiration Date, the Lessee may sublease the 
Equipment to an Acceptable Sublessee or to any other Person, provided any such sublease shall 
not extend beyond the end of the Head Lease Term and shall be expressly subject and 
subordinated to this Lease. 

(b) Maintenance. 

Lessee, at its own expense, will maintain, repair and service, or cause to 
be maintained, repaired and serviced, die Equipment in accordance with the provisions of 
Section 6(c) of the Sublease which are incorporated herein for such purpose, mutatis mutandis: 
provided, however, that by entering into the Sublease with.the Sublessee or a Successor Sublease 
with a Successor Sublessee or an Acceptable Sublease with an Acceptable Sublessee which 
contains maintenance provisions comparable to Section 6(c) of the Sublease, the Lessee shall be 
deemed to have complied with this Section 6(b) whether or not the Sublessee actually complies 
witii Section 6(c) of the Sublease and, in the case of any Successor Sublease or Acceptable 
Sublease, so long as the Lessee exercises reasonable diligence in enforcmg such comparable 
mamtenance provisions of tiie Successor Sublease or Acceptable Sublease, as the case may be; 
provided, fiirther. tiiat the Lessee shall be deemed to have complied with its obligations under 
this Section 6(b) in respect of any Successor Sublease or Acceptable Sublease so long as it takes 
such actions as may be reasonably requested by Lessor to enforce such comparable maintenance 
provisions. 

SECTION 7. Inspection. 
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The Lessor or its authorized representatives may, on reasonable notice, inspect 
the Equipment; provided, that unless an Event of Default hereunder shall have occurred and be 
continuing hereunder, inspections shall occur only once in any twelve month period. All such 
inspections of the Equipmem shall be visual, waUc-around inspections and shall not, unless an 
Event of Default shall have occurred and be continuing hereunder, include opening any panels 
or bays and, m any event, shall be conducted, so loiig as there is no Event of Default hereunder, 
so as not to unreasonably interfere with the normal conduct of Lessee's or any sublessee's or 
subsublessee's business or the operation and maintenance of the Equipment. Unless an Event 
of Default shall have occurred aiid be continuing hereunder, any inspection or observation made 
pursuant to this Section 7 shall be at tbe sole expense and risk of the Lessor. The Lessor shall 
not have any duty to make any such inspection or incur any liability or obligation by reason of 
not making any such inspection. Notwitiistanding the above, during the Sublease Term and any 
Successor Sublease Term or Acceptable Sublease Term, the Lessor's right to inspect the 
Equipment shall be as set forth m Section 7 of the Sublease or the comparable provision of any 
Successor Sublease or Acceptable Sublease. 

SECTION 8. Replacement and Ownership of Parts: Alterations. Modifications. 
Additions and Substimtions. 

The Lessee, at its own expense, shall comply with the provisions of Section 8 of 
tiie Sublease regarding replacemem of Parts, ownership of Parts and alterations, and 
modifications and additions to the Equipment which are incorporated herein for such purposes 
mutatis mutandis: provided, however, that by entering into tiie Sublease with the Sublessee or 
a Successor Sublease with a Successor Sublessee or an Acceptable Sublease with an Acceptable 
Sublessee which contains provisions comparable to Section 8 of the Sublease, the Lessee shall 
be deemed to have complied with this Section 8 whether or not the Sublessee, the Successor 
Sublessee or any Acceptable Sublessee actually complies with such provisions; provided, fiirther. 
that Lessee shall exercise reasonable diligence in enforcing such comparable provisions of any 
Acceptable Sublease. Notwithstanding the foregomg, the Lessee shall be deemed to have 
complied with its obligations under this Section 8 in respect of any Acceptable Sublease so long 
as it takes such actions as may be reasonably requested by Lessor to enforce such provisions of 
any Acceptable Sublease. 

SECTION 9. Event of Loss: Replacement. 

(a) Event of Loss. 

Upon the occurrence of an Evem of Loss: 

(i) During the Sublease Term, or any Successor Sublease Term or 
Acceptable Sublease Term, in the event the Sublessee or any Successor Sublessee or 
Acceptable Sublessee elects altemative (i) of Section 9(a) of the Sublease (or the 
comparable provision of any Successor Sublease or Acceptable Sublease), with respect 
to tiie amounts specified in (B) below the Lessee will pay and, with respect to the 
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amounts specified in (A) and (C) below, will apply any payments received under tiie 
Sublease, the Successor Sublease or tiie Acceptable Sublease to pay, to the Lessor on the 
Loss Payment Date: (A) (x) the amount determined by multiplying tiie Equipment Value 
of each Item of Equipment suffering the Event of Loss by the percentage set forth in 
Exhibit C opposite the date which is the Basic Rent Payment Date next succeeding tiie 
Loss Payment Date (the "Head Lease Stipulated Loss Value") discounted, in the case of 
any Loss Payment Date that is not a Basic Rent Payment Date from the next succeeding 
Basic Rent Payment Date to the Loss Payment Date at the Discoimt Rate, plus (y) if such 
Loss Payment Date occurs on a date other than a Basic Rent Payment Date, the ponion, 
if any. of Basic Lease Rent that has been prepaid and that is attributable to the period 
from the Loss Payment Date to the next succeeding Basic Rent Payment date (calculated 
by multiplying the product of (I) the number of days (calculated based upon a 360 day 
year with 12-thirty day months) from and mcluding tiie Loss Payment Date to but not 
including the next succeeding Basic Rent Payment Date, divided by the total number of 
days from the preceding Basic Rent Payment Date (includmg such Basic Rent Payment 
Date) to the next succeeding Basic Rent Payment Date) b^(2) the amount of Basic Lease 
Rent that was prepaid and that was attributable to the period between such Basic Rent 
Payment Dates, discounted to the Loss Payment Date from the next succeeding Basic 
Rent Payment Date at the Discount Rate, plus (B) any Basic Lease Rent that was due and 
payable on or prior to such Loss Payment Date remaining unpaid, plus (C) in the case 
of an Event of Loss with respect to all Items of Equipment, all Supplemental Lease Rent 
due and owing on the Loss Payment Date by the Lessee to the Lessor; provided, that the 
Lessee's obligation to pay such amounts specified in (A) and (C) shall be limited to 
amounts received by the Lessee from the Sublessee or any Successor Sublessee or 
Acceptable Sublessee under Section 9(a)(i)(D) of the Sublease (or the comparable 
provision of any Successor Sublease or Acceptable Sublease) following an Event of Loss; 
and provided, fiirther. that any Refiind owed by the Lessor to the Lessee under Section 
3(d) above may be credited against any amounts owed by the Lessee to the Lessor under 
clause (A) above; 

(ii) in the event the Sublessee or any Successor Sublessee or Acceptable 
Sublessee elects to substimte for any Item of Equipment suffering an Event of Loss a 
Replacement Item of Equipment pursuant to altemative (ii) of Section 9(a) of the 
Sublease (or the comparable provision of any Successor Sublease or Acceptable 
Sublease), such Replacement Item of Equipment shall become subject to this Lease and 
shall be deemed an Item of Equipment for all purposes hereof to the same extent as the 
Item of Equipment originally leased hereunder; 

(iii) m the event the Sublease or any Successor Sublease or Acceptable 
Sublease is no longer in effect, upon the occurrence of an Event of Loss the Lessee shall 
pay to the Lessor on the Loss Paymem Date the amounts set forth in (A), (B) and (C) 
of clause (i) above; provided that (1) any RefiiiKl owed by the Lessor to the Lessee under 
Section 3(d) above nuiy be credited against any amounts owed by the Lessee to the 
Lessor under (A) of clause (i) above and (2) the amounts payable by tiie Lessee to the 
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Lessor pursuant to (A) of clause (ii) above (after taking into account any Refund credited 
against the Lessee's obligations in accordance with clause (1) of this proviso) shall not 
in any event exceed the amount of any insurance proceeds attributable to the Lessor's 
imerest in the Item or Items of Equipment that are subject to such Event of Loss. 

(b) Non-Insurance Pavments Received on Account of an Event of Loss. 

The Lessor and the Lessee agree that any payments as descrit)ed in 
Sections 9(b), (c) or (d) of the Sublease (or the comparable provision in any Successor Sublease 
or Acceptable Sublease) will be applied as provided in such provisions and otherwise as the 
interests of the Lessor and the Lessee may appear. In the eveiu the Sublease or any Successor 
Sublease or Acceptable Sublease is no longer in effect, any such payments shall be divided 
between the Lessee and the Lessor as their interests may appear. 

SECTION 10. Insurance. 

Lessee, at its own expense, will maintain insurance with respect to the Equipment 
in accordance with the provisions of Section 10 of the Sublease which are incorporated herein 
for such purpose, mutatis mutandis: provided, however, that by entering mto the Sublease with 
the Sublessee or a Successor Sublessee with a Successor Sublessee or an Acceptable Sublease 
with an Acceptable Sublessee which contains insurance provisions comparable to Section 10 of 
the Sublease, the Lessee shall be deemed to have complied witii this Section 10 whether or not 
the Sublessee, the Successor Sublessee or the Acceptable Sublessee actually complies with such 
provisions; provided, fiirther. that Lessee shall exercise reasonable diligence m enforcmg such 
comparable provisions of any Acceptable Sublease. Notwithstanding the foregomg. Lessee shall 
be deemed to have complied with its obligations under this Section 10 in respect of any 
Acceptable Sublease so long as it takes such actions as may be reasonably requested by Lessor 
to enforce such provisions of any Acceptable Sublease. 

SECTION 11. Liens. 

The Lessee shall not directiy or indirecdy create, incur, assume or suffer to exist 
any Sublessor's Uen on or with respect to the Equipment so long as the Sublease or any 
Successor Sublease or Acceptable Sublease shall remain in fiill force and effect. The Lessee 
shall comply with the provisions of Section 11 of the Sublease, which are incorporated herein 
for such purpose, mutatis mutandis, but its obligation thereunder shall be limited to the assets 
of the Tmst Estate; provided, however, that so long as die Sublessee or any Successor Sublessee 
or Acceptable Sublessee or any of theu* respective successors or assigns shall be the sublessee 
of the Equipment, the obligations of Lessee contamed m this Section shall be deemed to be 
satisfied without any further action by the Lessee; provided, fiirther. that the Lessee shall 
exercise reasonable diligence in enforcing the provisions of any Acceptable Sublease coII^)arable 
to Section 11 of the Sublease. Notwithstanding the foregouig, the Lessee shall l>e deemed to 
have complied with its obligations under this Section 11 in respect of any Acceptable Sublease 
so long as it takes such actions as nuy be reasonably requested by the Lessor to enforce such 
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provisions of any Acceptable Sublease. The Lessor shall not directiy or mdirectiy create, incur, 
assume or suffer to exist any Liens on the Equipment otiier than (a) during the Sublease Term, 
Permitted Liens, (b) Sublessor's Liens and Liens arising by, through or under the Lessee, and 
(c) as otherwise provided in Section 11(c) and 14(d) ofthe Panicipation Agreement. The Lessor 
agrees that it will, at its own cost and expense, promptiy take such action as may be necessary 
duly to discharge promptly any Lien on tiie Equipment (other than those descril)ed in clause (a), 
(b) and (c) of the preceding sentence) and will hold harmless and indemnify on an After-Tax 
Basis, the Tmstee, the Equity Investor, the Lender, the Trust Estate and the Collateral and their 
respective Affiliates against any and all liabilities, obligations, losses, damages, penalties, 
claims, actions, suits, costs, expenses and disbursements, including legal fees and expenses, of 
whatsoever kind and namre and any reduction in the amount payable out of the Tmst Estate or 
the Collateral unposed on, incurred by or asserted against any of the foregomg in respect of the 
imposition, enforcement or removal of any sucb Liens 

SECTION 12. Remm of tiie Emiioment. 

The Lessee will, on the Head Lease Exphation Date, remm tiie Equipment 
(except any Item of Equipment deemed to have suffered an Event of Loss), free and clear of any 
Liens (other tiian Liens arising by, through or under the Lessor or the Sublessee), and in tiie 
same condition as when possession of the Equipment was remmed to the Lessee by the Sublessee 
or any Successor Sublessee or Acceptable Sublessee, ordinary wear and tear excepted, and in 
the condition required by Section 6(b). 

SECTION 13. Purchase Option. 

The Lessee shall have the option to purchase the Lessor's residual interest in the 
Equipment for an amoum equal to the then estimated Fair Market Sales Value of such residual 
interest (determined, except in the case of any purchase on the Head Lease Expiration Date, 
taking into account the fact that the Equipment is encumbered by this Lease) at the time of the 
exercise of such option, upon the occurrence of the following events: 

(a) the Successor Sublease Expiration Date or the Head Lease Expiration Date; 

(b) the Lessee exercises its preemptive election under Section 15(c) of the 
Sublease to take possession of the Equipment once the Sublessee has given notice of its mtent 
to terminate tiie Sublease pursuam to Section 15(a) of the Sublease; 

(c) the Lessee exercises its preemptive election under Section 21(f) of the 
Panicipation Agreement once the Sublessee has elected to procure a Successor Sublessee to enter 
into a Successor Sublease pursuant to Section 14(a)(ii) of the Sublease; or 

(d) an Evem of Default occurs and is continuing under the Sublease. 
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The Lessee shall notify tiie Lessor in writing whether it will purchase such mterest in tiie 
Equipment pursuant to this Section 13: (i) not less than 90 days prior to the Successor Sublease 
Expiration Date or the Head Lease Expiration Date; (ii) concurrentiy with the exercise of one 
of its preemptive elections as described in clause (b) or (c) above; amd (iii) at any tune within 
one year of the declaration of an Event of Default under the Sublease. If the Lessee elects to 
purchase such interest in the Equipmem pursuant to this Section 13, upon payment to the Lessor 
of an amount equal to the applicable purchase price, plus all other amounts owing by the Lessee 
to the Lessor pursuant hereto (whether as Basic Lease Rent or Supplemental Lease Rent), all of 
the Lessor's right, titie and interest in the Equipment shall be deemed automatically to have been 
transferred by the Lessor to the Lessee or its designee, "as-is, where-is" without recourse or 
warranty of any kind, except with respect to the absence of Liens (other than Sublessor's Liens). 
The Lessee shall prepare and the Lessor shall execute, a termination of this Lease and a bill of 
sale or other mstnunent providing for the transfer of the Equipment as the Lessee may 
reasonably request, all at the expense of the Lessee. Upon compliance by the Lessee with the 
provisions of tiiis Section 13, this Lease shall termuiate except m respect of liabilities and 
obligations of the Lessee which have accmed but not been paid or which are in dispute as of the 
date of such transfer. 

SECTION 14. Events of Default. 

The following events shall constimte Events of Default hereimder; provided that 
no such event shall constimte an Event of Default if caused by, or otherwise directiy or 
indirecdy attributable to, the Lessor, the Sublessee or any Event of Default under the Sublease; 

(a) Tbe Lessee shall fail to make any payment of Basic Lease Rent when due 
and such failure shall continue for a period of five Busuiess Days; or 

(b) the Lessee shall fail to perform or observe any otiier material covenant or 
condition to be performed or observed by it hereunder in any material respect and such failure 
shall not have been cured for a period of 30 days after receipt by the Lessee of written notice 
thereof from the Lessor; provided that if such failure is capable of cure but cannot be cured 
during such 30-day period, no Event of Default shall occur so long as the Lessee is diligentiy 
attemptmg to cure and does so within 180 days of such receipt; or 

(c) the Lessee shall file a voluntary petition in bankmptcy or a voluntary 
petition or an answer seeking reorganization in a proceedmg under any bankmptcy, insolvency 
or other smular laws (as now or hereafter in effect) or an answer admitting the material 
allegations of a petition ftied against the Lessee in any such proceeding, or tiie Lessee shall, by 
voluntary petition, answer or consent, seek relief under the provisions of any other now existing 
or future bankmptcy. insolvency or other similar law providing for the reorganization or 
winding-up of corporations or for an agreement, composition, extension or adjustment with its 
creditors; or shall adopt a resolution of liquidation; or 
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(d) a petition against the Lessee in a proceeding under applicable bankmptcy, 
insolvency or similar laws 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 winding-up of corporations or other entities which may apply to the Lessee, 
any cotirt of competent jurisidiction shall assume jurisdiction, custody or control of tiie Lessee 
or of any substantial pan of its property and such jurisdiction, custody or control shall remain 
in force unrelmquished, unstayed or unvacated for a period of 90 days; or 

(e) an order, judgment or decree shall be entered in any proceeding by any 
coun of competent jurisdiction appouituig, without the consem ofthe Lessee, a receiver, tmstee, 
assignee or liquidator or sunilar official of the Lessee, or of any substantial pan of its property 
or sequestering any substantial pan of the property of the Lessee, and any such order, judgment 
or decree or appointment or sequestration shall remain m force undismissed, unstayed or 
unvacated, for a period of 90 days after the date of entry thereof; or 

(f) any additional proceedmg similar to those referred to in Section 14(c), (d) 
or (e) above for the relief of financially distressed debtors under the laws of any jurisdiction is 
entered into by the Lessee voluntarily; or any additional proceedmg sunilar to those referred to 
in Section 14(c), (d) or (e) above for the relief of financially distressed debtors under the laws 
of any jurisdiction is entered into by or with respect to the Lessee involuntarily and shall remain 
in force undismissed, unstayed or unvacated for a period of 90 days. 

SECTION 15. Remedies. 

Upon the occurrence of any Event of Default and at any time thereafter so long 
as the same shall be commuing, the Lessor may, at its option and sole discretion, declare this 
Lease to be in default by a notice to the Lessee, and at any time after this Lease shall be 
declared in default pursuant to this sentence, unless such declaration shall have l)een rescinded, 
the Lessor may in its sole discretion do. and the Lessee shall comply with, one or more of the 
following with respect to the Equipment, as the Lessor in its sole discretion shall elect, to the 
extern permitted by. and subject to compliaiK:e with any mandatory requirements of. Applicable 
Law then in effect: 

(a) cause the Lessee, upon the written demand of the Lessor and at the 
Lessee's expense, to, and the Lessee shall, promptiy remm any Items of Equipment as the 
Lessor may demand to the Lessor or its order; or 

(b) terminate this Lease as to all of the Equipment or any Item of Equipment, 
or exercise any other right or remedy which may be available under any Applicable Law or 
proceed by appropriate coun action to enforce the terms hereof or to recover damages for the 
breach hereof; 

provided, however, that if and for so long as the Lien of the Loan Agreement has not been 
discharged pursuant to Section 7.01 thereof with respect to the Collateral (which mcludes this 
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Lease), the Lessor shall have the right to demand, collect, sue for or otherwise receive and 
enforce payment of the Basic Lease Rent and compliance by the Lessee with the terms of this 
Lease, including without limitation the right to proceed by coun action to enforce performance 
of this Lease or to recover any amounts owing to it solely out of the amounts descrilwd in 
Section 3(g) of this Lease, but shall not have the right to require the remm of any Item of 
Equipment or to terminate this Lease. 

The Lessor and the Lessee hereby acknowledge that irreparable damage would 
result if this Lease is not specifically enforced, and that, therefore, the rights of the Lessor and 
the Lessee under tiiis Lease may be enforced by a decree of specific performance issued by a 
coun of competent jurisdiction and appropriate equitable relief may be applied for and granted 
in connection therewith. 

SECTION 16. Assignment. 

The Lessor will not, without the prior written consent of tiie Lessee and, so long 
as the Lien of the Loan Agreement shall not have been discharged pursuant to Section 7.01 
thereof, the Lender, assign any of its rights or obligations hereunder except (a) as provided in, 
and subject to the conditions of. Sections 11(c) and 14(d) of the Participation Agreement and (b) 
as contemplated in the last sentence of Section 3(h)(i) if the Lessee does not prepay all of the 
instalhnents of Basic Lease Rent (other tium the Non-Prepayable Portion) pursuant to the terms 
of Section 3(0 hereof. The Lessee will not, without the prior written consent of the Lessor and, 
so long as tiie Lien of the Loan Agreement shall not have been discharged pursuant to Section 
7.01 thereof, the Lender, assign any of its rights or obligations hereunder except (i) to a 
successor owner trustee appouited in accordance with the Trust Agreement and tbe Panicipation 
Agreement, (ii) to the Leiider as security under the Loan Agreement, (iii) as provided ui and 
subject to the conditions of Section 2(Ka) of the Panicipation Agreement with respect to a 
transfer to a substantially similar trust or (iv) to a sublessee m accordance with the provision of 
tills Lease. 

SECTION 17. Acknowledemem of Assigimient for Securitv. 

In order to secure tbe indebtedness evidenced by the Loan Cenificates and all 
other amounts owing to the Lender under tbe Operative Documents, the Lessee has agreed in 
the Loan Agreement, among other things, to assign to the Lender its rights under this Lease. 
The Lessor hereby consents to such assignment and acknowledges receipt of copies of the Loan 
Agreement, it being understood that such consent shall not affect any requirement or the absence 
of any requirement for any consent under any other circumstances. 
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SECTION 18. Miscellaneous 

(a) Notices. 

All notices and other communications required under the terms and 
provisions hereof shall be given and shall be effective in accordance with the provisions of 
Section 22(a) of the Panicipation Agreement. 

(b) Counterparts. 

This Lease nuy be executed by the parties hereto in separate counterparts, 
each of which when so executed and delivered shall be an original, but all such counterparts 
shall together constimte but one and the same instrument. 

(c) Amendments. 

Neitiier this Lease nor any of the terms hereof may be termmated, 
amended, supplemented, waived or modified orally, but only by an instrument in writing signed 
by both panics. 

(d) Apeement to Lease. 

This Lease shall constimte an agreement of lease, and nothing contamed 
herein shall be constmed as conveyuig to the Lessee any right, titie to or interest in the 
Equipment except as a lessee only. 

(e) GOVERNING LAW. 

THIS LEASE SHALL IN ALL RESPECTS BE GOVERNED BY THE 
LAWS OF THE COMMONWEALTH OF MASSACHUSETTS, INCLUDING ALL MATTERS 
OF CONSTRUCTION. VAUDITY AND PERFORMANCE WITHOUT REFERENCE TO 
ANY CHOICE-OF-LAW OR CONFUCTS-OF-LAWS RULES WHICH MIGHT LEAD TO 
THE APPUCATION OF THE LAWS OF ANY OTHER JURISDICTION. 

(f) Benefit and Bindmy Effect. 

The terms and provisions of this Lease shall inure to the benefit of and be 
buiding on the Lessor and the Lessee and their respective successors and permitted assigns. 

(g) Service of Process and Jurisdiction: Waiver of Immunity. 

The provisions of Section 17 of the Panicipation Agreement are 
incorporated herein by reference as though fiilly set out herem. 
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(h) Entire Agreement. 

This Lease, together with the agreements, instmments and other documents 
required to he executed and delivered in connection herewith, supersedes all prior agreements 
and understandings of the panics with respect to the subject matter covered hereby. 

(i) Currency. 

All Lease Rent is to be paid m Dollars. 

(j) Execution Date. 

Although this Lease is dated as of the date first above wrinen for 
convenience, the actual date of execution by the panics is the Delivery Date and this Lease shall 
be effective on, and shall not be bindmg on any party until, the IDelivery Date. 

[REMAINDER OF PAGE iî rrENTiONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, tiie Lessor and tiie Lessee have each caused this Lease 
to be duly executed by its authorized officer as of the day and year first above written. 

Lessor: 

MASSACHUSETTS BAY TRANSPORTATION 
AUTHORITY 

By: 

Lessee: 

FLEET NATIONAL BANK, 
not in its individual capacity, but solely as 
Tmstee, except as otherwise provided herein 

By: 
Name: 
Titie: 

[LEASE (IVW-Bll 



IN WTTNESS WHEREOF, the Lessor and tiie Lessee have each caused ttiis Lease 
to be duly executed by its authorized officer as of tiie day and year first above written. 

Lessor: 

MASSACHUSETTS BAY TRANSPORTATION 
AUTHORITY 

By: 
Name: 
titie: 

Lessee: 

FLEET NATIONAL BANK, 
not in its individual capacity, but solely as 
Tmstee, except as otherwise provided herein 

By: 
Name: STEVEN CIMALORE 

Titie: VICE PHESiutNT 

(LEASE OMtt-BH 



EXHIBIT A 

LEASE SUPPLEMENT fl996-B^ 

THIS LEASE SUPPLEMENT (1996-B) dated April 19, 1996 between 
MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, having its principal office at 
10 Park Plaza. Boston, Massachusetts 02116-3974, as Lessor, and FLEET NATIONAL BANK, 
a national banking association, not in its individual capacity but solely as Tmstee, having its 
principal place of business at 777 Main Street, Hartford, Coimecticut 06115, as Lessee; 

WHEREAS, the Lessor and the Lessee have heretofore entered into the Lease 
Agreement, dated as of April 19, 1996 (tiie "Lease"), which Lease provides for tiie execution 
and delivery of Lease Supplements m substantially the form hereof for tiie purpose of leasing 
tiie Items of Equipmem when delivered by the Lessor to the Lessee in accordance with the terms 
tiiereof. All of the terms and provisions of the Lease are hereby incorporated by reference in 
this Lease Supplemem to the same extern as if fiilly set forth herein (including those terms 
providing that capitalized terms used therein and not otherwise defuied therein shall have the 
meanings given such terms in Appendix A thereto, and the mles of usage set forth therein shall 
apply thereto). 

NOW, THEREFORE, in consideration of the premises and other good and 
sufficient consideration, and pursuam to Section 2 of the Lease, the Lessor hereby delivers and 
leases to the Lessee, and the Lessee hereby accepts and leases from the Lessor, under the Lease 
as herein supplemented, the Items of Equipment described (both by serial number and Equipment 
Value) in Schedule A hereto. 

THIS LEASE SUPPLEMENT SHALL IN ALL RESPECTS BE GOVERNED 
BY THE LAWS OF THE COMMONWEALTH OF MASSACHUSETTS, INCLUDING ALL 
MATTERS OF CONSTRUCTION. VAUDITY AND PERFORMANCE WITHOUT 
REFERENCE TO ANY CHOICE-OF-LAW OR CONFUCTS-OF-LAWS RULES WHICH 
MIGHT LEAD TO THE APPUCATION OF THE LAWS OF ANY OTHER JURISDICTION. 
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IN WITNESS WHEREOF, tiie Lessor and tiie Lessee have each caused tiiis 
Lease Supplement to be duly executed by its authorized officer on the day and year fu t̂ above 
written. 

LESSOR: 

MASSACHUSETTS BAY TRANSPORTATION 
AUTHORITY 

By: 
Name: 
Titie: 

LESSEE: 

FLEET NATIONAL BANK 
not m its mdividual capacity, but solely as 
Tmstee 

By: 
Name: 
Titie: 



STATE OF 

COUNTY OF 

m 
NiV 

) 
) SS 
) 

Attached hereto is a tme and complete copy, in all material respects, of the 
Lease Agreement (1996-B) dated as of April 19, 1996 between Massachusetts Bay 
Transportation Authority, as Lessor and Fleet National Bank, not in its individual capacity 
but solely as tmstee, as Lessee. 

Signed on [a JlsUA 1 9 ^ 

Notary Public 

M . MATTHEW TIEWS 
Notary Public. State ot New York 

No. 01TI5052I37 
Qualifljsd in New York County 

Commission Expires Nov. 20,1997 

JFV/etc 

(nycs):\voyiicky',noury.MOeep 


