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Dear Mr. Strickland:

Enclosed are an original and two originally exe-
cuted counterparts of the two primary documents described
below and the five secondary documents which also are
described below. The secondary documents described as item
numbers 1, 2, 3 and 4 below are related to the primary
document described as item 1 below. The secondary document
described as item 5 below is related to the primary docu-
ment described as item 2 below. All of the enclosed docu-
ments are to be recorded pursuant to Section 11303, Title
49, of the United States Code.

The enclosed primary documents are:

(1) Lease Agreement (CSXT 1991-B), dated as of
September 26, 1991, between Jacksonville
Locomotive lLease Co., Ltd., as lessor, and CSX
Transportation, Inc., as lessee.

(2) Trust Indenture and Security Agreement (CSXT
1991-B), dated as of September 26, 1991, among
Jacksonville Locomotive Lease Co., Ltd., as
lessor, CSX Transportation, Inc., as lessee, and
Wilmington Trust Company, as indenture trustee.
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The enclosed secondary documents are:

(1) Lease Supplement No. 1 (CSXT 1991-B), dated
as of September 26, 1991, between Jacksonville
Locomotive lLease Co., Ltd., as lessor, and CSX
Transportation, Inc., as lessee. The primary
document to which this Lease Supplement is
connected is being submitted for recording
concurrently herewith. ‘

(2) Lessee Assignment Agreement (CSXT 1991-B),
dated as of September 26, 1991, between CSX
Transportation, Inc., as assignor, and CCG Equip-
ment Limited, as assignee. The primary document
to which this Lessee Assignment Agreement is
connected is being submitted for recording con-
currently herewith.

(3) Vendor Assignment Agreement (CSXT 1991-B),
dated as of September 26, 1991, between CCG
Equipment Limited, as assignor, and Jacksonville
Locomotive Lease Co., Ltd., as assignee. The
primary document to which this Vendor Assignment
Agreement is connected is being submitted for
recording concurrently herewith.

(4) Lessor Security Agreement (CSXT 1991-B)
dated as of September 26, 1991, between
‘Jacksonville Locomotive Lease Co., Ltd., as
lessor, and CSX Transportation, Inc., as lessee.
The primary document to which this Lessor
Security Agreement is connected is being
submitted for recording concurrently herewith.

(5) Indenture Supplement (CSXT 1991-B), dated as
of September 26, 1991, among Jacksonville
Locomotive Lease Co., Ltd., as lessor, CSX
Transportation, Inc., as lessee, and Wilmington
Trust Company, as indenture trustee. The primary
document to which this Indenture Supplement is
connected is being submitted for recording
concurrently herewith.

The names and addresses of the parties to the
documents are as follows:
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Lease Agreement

Lessor:

Jacksonville Locomotive Lease Co., Ltd.
Caledonian House

Mary Street

P.O. Box 1043

George Town, Grand Cayman

Cayman Islands

Lessee:

CSX Transportation, Inc.

One Charles Center

100 North Charles Street

Baltimore, Maryland 21201

Lease Supplement No. 1

Lessor:

Jacksonville Locomotive Lease Co., Ltd.
Caledonian House

Mary Street

P.O. Box 1043

George Town, Grand Cayman

Cayman Islands

Lessee:

CSX Transportation, Inc.

One Charles Center

100 North Charles Street

Baltimore, Maryland 21201

Lessee Assignment Agreement

Assignor:

CSX Transportation, Inc.

One Charles Center

100 North Charles Street

Baltimore, Maryland 21201

Assignee:

CCG Equipment Limited
The Corporate Center
Bush Hill

Bridgetown, Barbados
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Vendor Assignment Agreement

Assignor:

CCG Equipment Limited
The Corporate Center
Bush Hill

Bridgetown, Barbados

Assignee: ,

Jacksonville Locomotive Lease Co., Ltd.
Caledonian House

Mary Street

P.O. Box 1043

George Town, Grand Cayman

Cayman Islands

Lessor Secur ity Ag reement

Lessor:

Jacksonville Locomotive Lease Co., Ltd.
Caledonian House

Mary Street

P.O. Box 1043

George Town, Grand Cayman

Cayman Islands

Lessee:

CSX Transportation, Inc.

One Charles Center

100 North Charles Street

Baltimore, Maryland 21201

Trust Indenture and Security Agreement

Lessor:

Jacksonville Locomotive Lease Co., Ltd.
Caledonian House

Mary Street

P.O. Box 1043

George Town, Grand Cayman

Cayman Islands
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Lessee:

CSX Transportation, Inc.

One Charles Center

100 North Charles Street

Baltimore, Maryland 21201

Indenture Trustee:
Wilmington Trust Company
Rodney Square North
Wilmington, Delaware 19890

Indenture Supplement

Lessor:

Jacksonville Locomotive Lease Co., Ltd.
Caledonian House

Mary Street

P.O. Box 1043

George Town, Grand Cayman

Cayman Islands

Lessee:

CSX Transportation, Inc.

One Charles Center

100 North Charles Street

Baltimore, Maryland 21201

Indenture Trustee:
Wilmington Trust Company
Rodney Square North
Wilmington, Delaware 19890

The description of the equipment covered by the
aforesaid Lease, Lease Supplement and Lessee Assignment
Agreement, Vendor Assignment Agreement and Lessor Security
Agreement is as follows:

Twenty-seven General Electric Dash 8-

40CW diesel electric locomotives o
bearing road numbers 7676 through 7702, v
both inclusive.

Included in the property covered by the Trust
Indenture and Security Agreement are (i) twenty-seven (27)
General Dash 8-40CW diesel electric locomotives and all
additions, alterations and modifications thereto or
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replacements of any part thereof, whenever made or per-
formed or acquired and all other items of tangible personal
property of any kind acquired by Jacksonville Locomotive
Lease Co., Ltd. in connection with the acquisition of the
aforementioned locomotives, in each case whether acquired
at the time of acquisition or thereafter acquired pursuant
to the Lease or otherwise, (ii) certain rights of
Jacksonville Locomotive Lease Co., Ltd. in the Lease
Agreement (CSXT 1991-B), dated as of September 26, 1991,
between Jacksonville Locomotive Lease Co., Ltd., as lessor,
and CSX Transportation, Inc., as lessee, the Lessee
Assignment Agreement (CSXT 1991-B), dated as of September
26, 1991, between CSX Transportation, Inc., as assignor,
and CCG Equipment Limited, as assignee, and the Vendor
Assignment Agreement between CCG Limited, as assignor, and
Jacksonville Locomotive Lease Co., Ltd., as assignee, (iii)
a bank account of Jacksonville Locomotive Lease Co., Ltd.
at Wilmington Trust Company and all amounts therein and
(iv) all right, title and interest of Jacksonville
Locomotive Lease Co., Ltd. in and to all proceeds, rents,
issues, profits, products, revenues and other income, from
and on account of the property rights and privileges
subjected or required to be subjected to the lien of the
Trust Indenture and Security Agreement.

‘A fee of One Hundred-five dollars ($105.00) is
enclosed. Please return the original and any extra copies
not needed by the Commission for recordation to:

Christopher G. Wilkinson
White & Case

1155 Avenue of the Americas
New York, New York 10036

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

1) Lease Agreement:

Lease Agreement (CSXT 1991-B), dated as of
September 26, 1991, between Jacksonville
Locomotive Lease Co., Ltd., as lessor,
Caledonian House, Mary Street, P.O. Box
1043, George Town, Grand Cayman, Cayman
Islands and CSX Transportation, Inc., as
lessee, One Charles Center, 100 North
-Charles Street, Baltimore, Maryland 21201,
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2)

3)

4)

1991

covering twenty-seven (27) General Electric
Dash 8-~40CW diesel electric locomotives
bearing road numbers 7676 through 7702, both
inclusive.

Lease Supplement No. 1:

Lease Supplement No. 1 (CSXT 1991-B), dated
as of September 26, 1991, between
Jacksonville Locomotive Lease Co., Ltd., as
lessor, Caledonian House, Mary Street, P.O.
Box 1043, George Town, Grand Cayman, Cayman
Islands and CSX Transportation, Inc., as
lessee, One Charles Center, 100 North
Charles Street, Baltimore, Maryland 21201,
covering twenty-seven (27) General Electric
Dash 8-40CW diesel electric locomotives
bearing road numbers 7676 through 7702, both
inclusive.

Lessee Assignment Agreement:

Lessee Assignment Agreement (CSXT 1991-B),
dated as of September 26, 1991, between CSX
Transportation, Inc., as assignor, One
Charles Center, 100 North Charles Street,
Baltimore, Maryland 21201, and CCG Equipment
Limited, as assignee, The Corporate Center,
Bush Hill, Bridgetown, Barbados, relating to
the purchase of twenty-seven (27) General
Electric Dash-8-40CW diesel electric
locomotives bearing road numbers 7676
through 7702, both inclusive.

Vendor Assignment Agreement:

Vendor Assignment Agreement (CSXT 1991-B),
dated as of September 26, 1991, between CCG
Equipment Limited, as assignor, The
Corporate Center, Bush Hill, Bridgetown,
Barbados, and Jacksonville Locomotive Lease
Co., Ltd., as assignee, Caledonian House,
Mary Street, P.O. Box 1043, George Town,
Grand Cayman, Cayman Islands, relating to
the purchase of twenty-seven (27) General
Electric Dash 8-40CW diesel electric
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5)

6)

7)

1991

locomotives bearing road numbers 7676
through 7702, both inclusive.

Lessor Security Agreement:

Lessor Security Agreement (CSXT 1991-B)
dated as of September 26, 1991, between
Jacksonville Locomotive Lease Co., Ltd., as
lessor, Caledonian House, Mary Street, P.O.
Box 1043, George Town, Grand Cayman, Cayman
Islands, and CSX Transportation, Inc., as
lessee, One Charles Center, 100 North
Charles Street, Baltimore, Maryland 21201,
as lessee, covering twenty-seven (27)
General Electric Dash 8-40CW diesel electric
locomotives bearing road numbers 7676
through 7702, both "inclusive.

Trust Indenture and Security Agreement:

Trust Indenture and Security Agreement (CSXT
1991-B), dated as of September 26, 1991,
between Jacksonville Locomotive Lease Co.,
Ltd., as lessor, Caledonian House, Mary
Street, P.O. Box 1043, George Town, Grand
Cayman, Cayman Islands, and CSX Transporta-
tion, Inc., as lessee, One Charles Center,
100 North Charles Street, Baltimore, Mary-
land 21201, and Wilmington Trust Company, as
indenture trustee, Rodney Square North,
Wllmlngton, Delaware 19890, securing les-
sor’s obligations relating to twenty-seven
(27) General Electric Dash 8-40CW diesel
electric locomotives bearing road numbers
7676 through 7702, both inclusive.

Indenture Supplement:

Indenture Supplement (CSXT 1991-B), dated as
of September 26, 1991, between Jacksonville
Locomotive Lease Co., Ltd., as lessor, Cale-
donian House, Mary Street, P.O. Box 1043,
George Town, Grand Cayman, Cayman Islands,
and CSX Transportation, Inc., as lessee, One
Charles Center, 100 North Charles Street,
Baltimore, Maryland 21201, and Wilmington
Trust Company, as indenture trustee, Rodney
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Square North, Wilmington, Delaware 19890,
securing lessor’s obligations relating to
twenty-seven (27) General Electric Dash 8-
40CW diesel electric locomotives bearing
road numbers 7676 through 7702, both
inclusive.

If you have any questions, please do not hesitate
to call the undersigned.

X |

Very ;ru yours,
o

B VR e—

\ /‘4(/ 1Y

Christgpher Wilkinson
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TRUST INDENTURE AND SECURITY AGREEMENT
(CSXT 1991~ B)

Dated as of
September 26, 1991

among

JACKSONVILLE LOCOMOTIVE LEASE CO., LTD.,
‘CSX TRANSPORTATION, INC.,
and

WILMINGTON TRUST COMPANY
" as Indenture Trustee

New Locomotives

.Filed with the Interstate Commerce Commission pursuant to 49
U.S5.C. § 11303 on September _ , 1991 at _.M.
Recordation Number .
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TRUST INDENTURE AND SECURITY AGREEMENT .
| (CSXT 1991-B)

This TRUST INDENTURE AND SECURITY AGREEMENT (CSXT
1991-B) dated as of September 26, 1991 (this "Indenture"), by
and between Jacksonville Locomotive Lease Co., Ltd., a Cayman
Islands corporation (the "Lessor"), CSX TRANSPORTATION, INC.,
a Virginia Corporation (the "Lessee"), and Wilmington Trust
Company, a Delaware banking corporation, as Indenture Trustee
hereunder and any successor appointed in accordance with the
terms hereof (the "Indenture Trustee"):;

WITNESSETH :

WHEREAS, concurrently with the execution and deliv-
ery of this Indenture, (i) the Lessor and the Lessee are
entering into an Equity Participation Agreement (CSXT 1991-B)
(the "Equity Participation Agreement") pursuant to which the
Lessor and the Lessee have agreed, subject to the terms and
conditions set forth therein, to enter into the Lease, and
(ii) the Lessor, the Lessee, CCG Equipment Limited (the
"Vendor") and the Indenture Trustee are entering into a Debt
Participation Agreement (CSXT 1991-B) (the "Debt Partici-
pation Agreement", collectively with the Equity Participation
Agreement, the "Participation Agreements") pursuant to which
the Vendor, the Lessee, the Indenture Trustee and the Lessor
have agreed, subject to the terms and conditions set forth
therein, that the Vendor, will purchase the Equlpment Notes
(as defined herein) 1ssued pursuant hereto,

WHEREAS, the Lessor, the Lessee and the Indenture
Trustee desire by this Indenture, among other things, (i) to
provide for the issuance by the Lessor of the Equipment
Notes, and (ii) to provide for the assignment, mortgage and
pledge by the Lessor to the Indenture Trustee, as part of the
Indenture Estate hereunder, among other things, of, and the
grant of a security interest in, certain of the Lessor S
right, title and interest in and to the Items of Equipment
and the Operative Documents and certain payments and other
amounts received thereunder, in accordance with the terms
hereof, in trust, as security for, among other things, the
Lessor’s obllgatlons for the equal and ratable benefit of the
holders of the Equipment Notes; and
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_ WHEREAS, all things necessary to make this Inden-
ture the legal, valid and binding obligation of the Lessor,
the Lessee and the Indenture Trustee, for the uses and pur-
poses herein set forth, in accordance with its terms, have
been done and performed and have happened.

GRANTING CLAUSE

NOW, THEREFORE, THIS TRUST INDENTURE AND SECURITY
AGREEMENT WITNESSETH, that, to secure the prompt payment of
the principal of 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 Lessor 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 cove-
nants herein contained, ‘and of the acceptance of the Equip-
ment Notes by the Vendor, the Lessor does hereby sell, -
assign, transfer, convey, mortgage, pledge, and confirm 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 Lessor in and to the
following described property, rights, interests and privil-
eges (which collectively, including all property hereafter
specifically subjected to the Lien of this Indenture by any
instrument supplemental hereto, being herein called the
"Indenture Estate"), to wit:.

(i) the Items of Equipment including, without
limitation, all additions, alterations or modifications
thereto or replacements of any part thereof, whenever
made or performed or acquired and all other items of
tangible personal property of any kind acquired by the
Lessor in connection with the acquisition of the Items
of Equipment, in each case whether acquired at the time
of acquisition of the Items of Equipment or thereafter
acquired pursuant to the Lease or otherwise;

(ii) all right, title and interest of the Lessor in
and to the Lease and the Vendor Assignment Agreement,
(it being understood and agreed that, as and to the
extent provided in the fourth paragraph of this Granting
Clause, and in the Lease and any other Operative Docu-
ments, the Lessor may exercise all of its rights, powers
and privileges under and enjoy all of the benefits of
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the Lease and the Vendor Assignment Agreement (other
than with respect to the Dollar Payment Obligations) to
the exclusion of the Indenture Trustee unless an Inden-
ture Event of Default shall have occurred and be con-
tinuing);

(iii) the Dollar Account and all amounts therein;
provided that the Lessor has ‘irrevocably instructed the
banking institution that has established the Dollar
Account to immediately transfer upon receipt thereof all
amounts deposited in the Dollar Account to the Indenture
Trustee for application as prov1ded in this Indenture;
and A

(iv) all right, title and interest of the Lessor in -
and to all proceeds, rents, issues, profits, products,
revenues and other income, from and on account of the
property, rights and privileges subjected or required to
be subjected to the Lien of this Indenture;

provided that, notwithstanding'the foregoing, the Indenture
Estate shall not include, and the Indenture Trustee shall
have no right, title or interest in or to any Excepted Inter-
ests. ‘

(Concurrently with the delivery hereof, the Lessor
is delivering to the Indenture Trustee the original executed
counterpart of the Lease and Lease Supplement, and to each of
the Lease and Lease Supplement is attached a chattel paper
receipt.)

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
of the Equipment Notes from time to time, without any prior-
ity of any one Equipment Note over any other, and for the
uses and purposes, and subject to the terms and prov151ons,
set forth in this Indenture.

UPON CONDITION that, unless and until an Indenture
Event of Default shall have occurred and be continuing, the
Lessor shall be permitted, to the exclusion of the Indenture
Trustee, to possess and use the Indenture Estate (other than
the Dollar Payment Obligations and the Dollar Account and all
rights in respect thereof) and exercise all rights with
respect thereto, except (i) the Indenture Trustee shall also
have the right to obtain from the Lessee information pursuant
to Section 7(c) (ii) of the Lease as may be required to enable
the Indenture Trustee to file any reports required to be
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filed by the Indenture Trustee with any governmental agency
because of the Indenture Trustee’s security interest in Items
of Equipment; (ii) the Lessor and the Indenture Trustee shall
each retain the right to receive from the Lessee all notices,
certificates, reports, filings, opinions of counsel and
copies of all documents and all information which the Lessee
is required to furnish the Lessor under Sections 7(e), 7(f)
and 10(a) (i) (z) of the Lease; (iii) the Lessor shall not have
any right of the "Indenture Trustee" under the Lease; (iv) as
otherwise provided in Section 9.05; (v) the Indenture Trustee
shall have the right to receive any notification from the
Lessee required to be delivered also to the Lessor pursuant
to Section 11 of the Lease; (vi) the Indenture Trustee shall
also have the right in Section 11 of the Lease to provide
insurance (and be reimbursed by Lessee therefor) if the
Lessee fails to maintain adequate insurance thereunder; (vii)
the Indenture Trustee shall also have the right to inspect
granted to the Lessor pursuant to, and subject to the terms
contained in, Section 12 of the Lease; and (viii) notices of
Lease Events of Default pursuant to Section 14(a), (b), (c),
(d), (e) or (f) of the Lease may be given by either the
Indenture Trustee or the Lessor.

It is expressly agreed that anything herein con-
talned to the contrary notwithstanding, the Lessor shall
remain liable under each of the Operative Documents 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 Trus-
tee and the holders shall have no obllgatlon or liability
under any of the Operatlve Documents to which the Lessor 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 of Equipment Notes
be required or obligated in any manner to perform or fulfill
any obligations of the Lessor under or pursuant to any of the
Operative Documents to which the Lessor is a party or, except
as herein expressly provided, 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 Lessor does hereby constitute the Indenture
Trustee the true and lawful attorney of the Lessor, irrevoc-
ably, with full power (in the name of the Lessor or other-
wise) to ask, require, demand, receive, compound and give
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acquittance for any and all monies and claims for monies due
and to become due to the Lessor which are part of the Inden-

‘ture Estate, under or arising out of the Lease or Vendor

Assignment Agreement, to endorse any checks or other instru-
ments or orders in connection therewith and to file any

‘claims or take any action or institute any proceedings which

the Indenture Trustee may deem to be necessary or advisable
in the premises. The Lessor agrees that promptly on receipt
thereof, it will transfer to the Indenture Trustee any and
all monies from time to time received by it constituting part
of the Indenture Estate, for distribution by the Indenture
Trustee pursuant to this Indenture.

- The Lessor agrees that at any time and from time to
time, upon the written request of the Indenture Trustee, the
Lessor will promptly and duly execute and deliver or cause to
be executed and delivered any and all such further instru-
ments and documents as the Indenture Trustee may reasonably
request in order to obtain the full benefits of this assign-
ment and of the rights and powers herein granted.

The Lessér does hereby warrant and represent that,

-except for the Lessor Security Agreement, it has not assigned

or pledged, and hereby covenants that it will not assign or
pledge, so long as the assignment 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 constituting part of the
Indenture Estate, or, except with respect to Excepted Inter-
ests, enter into an agreement amending or supplementing any
of the Operative Documents, execute any waiver or modifica-
tion of, or consent under the terms of any of the Operative
Documents, settle or compromise any claim against the Lessee
arising under any of the Operative Documents, or submit or
consent to the submission of any dispute, difference or other
matter arising under or in respect of any of the Operative
Documents to arbitration thereunder.

The Lessor does hereby unconditionally agree with
the Indenture Trustee and for the benefit of the Indenture
Trustee and the Indenture Estate that the Lessor will not
directly or indirectly create, incur, assume or suffer to
exist any Lessor’s Liens on or against any part of the Inden-
ture Estate arising out of any act or omission of or claim
against the Lessor, and the Lessor agrees that it will, at
its own cost and expense, take such action as may be neces-
sary to duly discharge and satisfy in full any such Lessor’s
Lien (by bonding or otherwise, so long as Lessee’s operation



and use of the Items of Equipment and the Lien of the Inden-
ture Trustee are not impaired); provided that the Lessor may
contest any such Lessor’s Lien in good faith by appropriate
proceedings so long as such proceedings do not involve any
material danger of the sale, forfeiture or loss of the Items
of Equipment or any interest therein and do not interfere
with the use, operation, or possession of the Items of Equip-
ment by the Lessee under the Lease or the rights of the
Indenture Trustee under this Indenture.

The parties hereto hereby agree that the Indenture
Estate is constituted solely for the purpose of acting as a
security trust in respect of the Items of Equipment, and,
except as expressly set forth in Section 2.10(c) hereof, the
Indenture Trustee is not authorized or empowered to acquire
any other investment or engage in any other activity and, in
particular,. the Indenture Trustee is not authorized or
empowered in the absence of an Indenture Event of Default or
a Discharge and Conversion to acquire any Item of Equipment.

IT IS HEREBY COVENANTED AND AGREED by and between
the partles hereto as follows:

ARTICLE I
DEFINITIONS

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

ARTICLE II
THE EQUIPMENT NOTES
Section 2.01. Form of Equipment Notes and Certifi-

cates of Participation. (a) The Equipment Notes shall be
substantially in the form set forth below:
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THIS EQUIPMENT NOTE HAS NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933 AND MAY NOT BE TRANSFERRED,
SOLD OR OFFERED FOR SALE IN VIOLATION OF SUCH ACT.

8.18% SERIES A EQUIPMENT NOTE.
(Secured by, among othérs,vDollar Payment
Obligations under a Lease

with CSX Transportation, Inc.)

Issued in Connection with
certain Railroad Locomotives

No. ' " New York, New York

JACKSONVILLE LOCOMOTIVE LEASE CO., LTD., a Cayman
Islands corporation, (herein called the "Lessor") hereby
promises to pay to ; _, or registered
assigns, the principal sum of $ ' , in lawful cur-
rency of the United States of America, in installments pay-
able on the dates set forth in Exhibit A hereto, commencing
December 31, 1991 and thereafter to and including September
26, 2005, each such installment to be in an amount equal to
the corresponding percentage (if any) of the remaining prin-
cipal amount hereof set forth in Exhibit A hereto, together
with interest thereon on the amount of such principal amount
remaining unpaid from time to time from and including the -
date hereof until such principal amount shall be due and :
payable, payable on December 31, 1991 and on each December 31
and June 30 thereafter to the maturity date hereof at the
rate of 8.18% per annum (computed on the basis of a 360-day
year of twelve 30-day months). Interest on any overdue prin-

" cipal, overdue premium, if any, and (to the extent legally

enforceable) on any overdue installment of interest shall be
paid from the due date thereof at the rate of 1% per annum in
excess of the rate of interest applicable to this Equipment
Note, payable on demand.

All payments of principal and interest and premium,
if any, to be made hereunder and under the Trust Indenture
and Security Agreement (CSXT 1991-B) dated as of September
26, 1991 as from time to time amended and supplemented (here-
in called the "Indenture", the defined terms therein not
otherwise defined herein being used herein with the same
meanings), among the Lessor, CSX Transportation, Inc. (the
"Lessee") and Wilmington Trust Company, as Indenture Trustee
thereunder for the holder of this Equipment Note and the



holders of other Equipment 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 Indenture. 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 distribution to the holder
hereof as provided in the Indenture and that the Lessor and
the Indenture Trustee are not and shall not be personally
liable to the holder hereof for any amount payable under this.
Equipment Note or the Indenture.

Payments with respect to the principal amount here-
of, premium, if any, and interest thereon shall be payable in
U.S. Dollars in immediately available funds at the Corporate
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 sched-
uled for any payment to be made hereunder or under the Inden-
ture shall not be a Business Day, then such payment need not -
be made on such scheduled date but may be made on the next
preceding Business Day with the same force and effect as if
made on such scheduled date.

/ Each holder hereof, by its acceptance of this
Equipment Note, agrees that each payment received by it here-
under shall be applied, first, to the payment of accrued but
unpaid 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 premium then
due or, in the event of a prepayment, as may otherwise be
agreed. 1 '

This Equipment Note is one of the Equipment Notes
referred to in the Indenture which have been or are to be
issued by the Lessor pursuant to the terms of the Indenture.
The Indenture Estate is held by the Indenture Trustee as
security for the Equipment 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
Equlpment 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 here-
of agrees by its acceptance of this Equipment Note.



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. 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 Lessor and the Indenture Trustee shall 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.

g THIS EQUIPMENT NOTE SHALL BE GOVERNED BY AND CON-
STRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

Unless 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.

IN WITNESS WHEREOF, the Lessor has caused this
Equipment Note to be executed by one of its authorized offi-
cers as of the date hereof.

JACKSONVILLE LOCOMOTIVE LEASE
co., LTD.

By

Title:

[FORM OF INDENTURE TRUSTEE'’S CERTIFICATE OF
" AUTHENTICATION]

This is one of the-Equipment Notes referred to in

" the within-mentioned Indenture.



Al
S

e}

WILMINGTON TRUST COMPANY,
as Indenture Trustee

By

Authorized Signatory
[Here insert Annex A, Amortization Schedule]

(b) The Certificates of Participation (as defined
in Section 2.11 hereof) shall be substantially in the form
set forth below:

THIS CERTIFICATE OF PARTICIPATION HAS NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 AND MAY NOT BE
TRANSFERRED, SOLD OR OFFERED FOR SALE IN VIOLATION OF SUCH
ACT. :

CERTIFICATES OF PARTICIPATION DUE SEPTEMBER 26, 2005

No. R-

Evidencing a Proportionate Interest of the
Oowner Hereof in a Lease, Including the Right to Receive
the Dollar Payment Obligation to be Made by

CSX TRANSPORTATION, INC.

ORIGINAL
) : CERTIFICATE
INTEREST RATE: 8.18% MATURITY DATE: DATE:

SEPTEMBER 26, 2005
REGISTERED OWNER:

PRINCIPAL AMOUNT:

THIS IS TO CERTIFY THAT the registered owner iden-
tified above or registered assigns, as the registered owner
of this Certificate of Participation (the "Certificate"), is
the owner of, among other interests, a proportionate interest
- in the Dollar Payment Obligations (as defined in the Inden-
ture referred to below). payable by CSX Transportation, Inc.,
as obligor (the "Lessee"), to Wilmington Trust Company as
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Indenture Trustee, as the assignee of the right to receive
such Dollar Payment Obligations under that certain Lease
Agreement referred to in such Indenture.

The registered owner of this Certificate is
entitled to receive the principal sum of $ , in
lawful currency of the United States of America, in install-
ments payable on the dates set forth in Exhibit A hereto,
commencing - and thereafter to be to and including
September 26, 2005, each such installment to be in an amount
equal to the corresponding percentage (if any) of the remain-
ing principal amount hereof set forth in Exhibit A hereto,
together with interest thereon on the amount of such prin-
cipal remaining unpaid from time to time from and including
the date hereof until such pr1n01pa1 amount shall be due and
payable, payable on _ and on each December 31
and June 30 thereafter to the maturity date hereof at the
Interest Rate stated above (computed on the basis of a 360-
day year of twelve 30-day months and calculated with respect
to such initial date as accruing from [last
interest payment date under converted Equipment Note]). All
such amounts of interest and principal payable hereunder
shall be payable from the payments of Dollar Payment Obliga-
tlons under the Lease. :

The Dollar Payment Obllgatlons evidenced by this
Certlflcate, to the extent permitted by. appllcable law, shall
" bear interest on any part of the principal, premium, if any,
and (to the extent legally enforceable) interest which is
past due at the rate of 1% in excess of the Interest Rate
stated above.

All payments of principal and interest and premium,
if any, to be made hereunder and under the Trust Indenture
and Security Agreement (CSXT 1991-B) dated as of September
26, 1991 as from time to time amended and supplemented (here-
in called the "Indenture", the defined terms therein not
otherwise defined herein being used herein with the same
meanings), originally among Jacksonville Locomotive Lease
Co., Ltd. (the "Lessor"), the Lessee and Wilmington Trust
Company, as Indenture Trustee thereunder for the holder of
this Certificate and the holders of other Certificates
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 Indenture.
Each holder hereof, by its acceptance of this Certificate,
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agrees that it will look solely to the income and proceeds
from the Indenture Estate to the extent available for
distribution to the holder hereof as provided in the
Indenture and that the Indenture Trustee is not and shall not
be personally liable to the holder hereof for any amount
payable hereunder or under the Indenture.

A On any and all interest the
Lessor had in the Dollar Payment Obligations under the Lease
were transferred to the Indenture Trustee. Thereupon the
Lessor’s obligations under the Indenture and the equipment
notes issued thereunder (the "Equipment Notes") were dis-
charged and satisfied and the Equipment Notes were auto-
matically converted to Certificates of Participation evi-
dencing interests in the unpaid portion of the Dollar Payment
Obligations. The Certificates were delivered in exchange fo
the Equipment Notes. :

vPayments with respect to the principal amount here-
of, premium, if any, and interest thereon shall be payable in

~U.S. Dollars in immediately available funds at the Corporate

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 Certificate. 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
preceding Business Day with the same force and effect as if
made on such scheduled date. ’

A Each holder hereof, by its acceptance of this
Certificate, agrees that each payment received by it here-
under shall be applied, first, to the payment of accrued but
unpaid interest on this Certificate then due, second, to the
payment of the unpaid principal amount of this Certificate
then due, and third, to the payment of any premium then due.

This Certificate is one of the Certificates of
Participation referred to in the Indenture. The Indenture
Estate is held by the Indenture Trustee as security for the
Certificates. 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 Certificate, as well as
for a statement of the terms and conditions of the trusts
created by the Indenture, to all of which terms and con-
ditions in the Indenture each holder hereof agrees by its
acceptance of this Certificate. _
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' This Certificate is not subject to redemption or
prepayment except as provided in Sections 2.10, 3.02 and 3.03

. of the Indenture. The holder hereof, by its acceptance of
‘this Certificate, agrees to be bound by said provisions.

This Certificate is a registered Certificate and is
transferable, as provided in the Indenture, only upon surren-
der of this Certificate 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 Certifi- _
cate, the Lessor and the Indenture Trustee may deem and treat.
the registered holder of this Certificate 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 con-
trary. '

THIS CERTIFICATE SHALL BE GOVERNED BY AND CONSTRUED

IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the Indenture Trustee, acting
pursuant to the Indenture, has caused this Certificate to be

‘duly executed and delivered.

WILMINGTON TRUST COMPANY,
not in its individual capacity
but solely as Indenture Trustee

By

Authorized Officer

Date:

[Here insert Annex A,
Amortization Schedule]

Section 2.02. Terms of Equipment Notes. There
shall be issued and delivered to the Vendor Equipment Notes
in the principal amounts set forth in Exhibit B hereto, which
shall evidence the loan made by the Vendor in connection with
the purchase of the Items of Equipment by the Lessor, each
such Equipment Note to be substantially in the form set forth
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in Section 2.01, with deletions and insertions as appropri-
ate, duly authenticated by the Indenture Trustee and dated
the Closing Date. The receipt by the Indenture Trustee of
such executed Equipment Notes and a written request from the
Lessor shall constitute authorization to the Indenture
Trustee to authenticate such Equipment Notes. The Vendor
shall be entitled to receive on the Closing Date a single
Equipment Note in a principal amount equal to the purchase

-price paid therefor by the Vendor pursuant to Section 2(b) of

the Debt Participation Agreement.

The principal amount of and interest on each Equip-

ment Note issued pursuant to the provisions of this Indenture

shall be payable as set forth in the form thereof contained
in Section 2.01 and Annex A. Interest accrued on the Equip-
ment Notes shall be computed on the basis of a 360-day year
of twelve 30-day months on the principal amount thereof re-
maining unpaid from time to time from and including the date

‘thereof to but excluding the date of payment. The Lessor

shall furnish to the Indenture Trustee a copy of each Equip-
ment Note issued pursuant to the provisions of thlS Inden-
ture.

Each Equipment Note outstanding hereunder shall be
identical in respect of payment dates. All Equipment Notes

shall be identical (including in respect of amortization

schedules) except 'in respect of principal amount thereof.

No Equipment Noté shall be entitled to any benefit.
under this Indenture or be valid or obligatory for any pur-
pose, unless it shall have been authenticated by or on behalf
of the Indenture Trustee by manual signature.

Section 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 proceeds
from the Indenture Estate and only to the extent that the
Indenture Trustee shall have received 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 Equipment Note, by its acceptance of such Equipment
Note, agrees that it will look solely to the income and pro-
ceeds from the Indenture Estate to the extent available for
distribution to such holder as herein provided and that
neither the Lessor nor the Indenture Trustee is or shall be
personally liable to the holder of any Equipment Note for any
amount payable under such Equipment Note or this Indenture.
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Section 2.04.  Method of Payment. (a) The princi-
pal 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 otherwise directed in the

" manner provided herein by 1:00 p.m. (New York City time) on

the date payment thereof is due. Notwithstanding the fore-
going 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 Lessor and the Indenture Trustee, all amounts
payable by the Lessor 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 pre-
sentment or surrender of any Equipment Note, except that the
holder of an Equipment 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 other sums payable to’ such holder hereunder or under the
Equipment Note.

: (b) Whenever the date scheduled for any payment -to
be made hereunder or under any 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 preceding Business
Day with the same force and effect as if made on such
scheduled date.

Section 2.05. Application of Payments to Principal

Amount and Interest. 1In the case of each 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 Equipment Note then due
thereunder (including any interest on overdue principal,
premium, if any, and, to the extent legally enforceable,
interest on such Equipment Note), second, to the payment of

- the unpaid principal amount of such Equipment Note then due

thereunder (which, in the case of any partial prepayment
pursuant to Section 2.10(b) hereof, shall be applied toward
the pro rata reduction of all remalning installments of prin-
cipal on such Equipment Note) and third, to the payment of
any premium then due thereon, or, in the event of a prepay-
ment, as may otherwise be agreed. '

"Section 2.06. Termination of Interest in Indenture
Estate. A holder shall have no further interest in, or other
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right with respect to, the Indenture Estate when and if the

principal amount of and interest on all Equipment Notes held

by such holder and all other sums payable to such holder
hereunder and under such Equipment Notes and under the Debt
Participation Agreement shall have been paid in full.

Section 2.07. Transfer of Equipment Notes.. The

-Indenture Trustee shall maintain at its corporate trust ad-

ministration office at Rodney Square North, Wilmington,
Delaware 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 Equip-
ment 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 corpo-
rate 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, spe-
cifying the denomination or denominations (each of which
shall be not less than $1,000,000 or such smaller denomina-
tion as may be necessary due to the original issuance of
Equipment Notes of the applicable 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 trans-
ferees. Promptly upon receipt of such documents, the Lessor
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 and of the
same series, with the same payment schedule, in the form set
forth in Section 2.01 in the same maturity and bearing the
same interest rate as, the Equipment Note or Equipment Notes
surrendered, in such denomination or denominations and pay-
able to such payee or payees as shall be specified in the
written request from such holder. All Equipment Notes issued
upon any registration of transfer or exchange of Equipment
Notes shall be the valid obligations of the Lessor evidencing
the same respective obligations, and entitled to the same
security and benefits under this Indenture, as the Equipment

‘Notes surrendered upon such registration of transfer or ex-

change. 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
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will provide the Lessor and the Lessee with such information
as it may reqguest as to the registered holders of Equipment
Notes. The lessor shall not be required to exchange any
surrendered Equipment Notes as above provided during the 5
Business Day period preceding the due date of any payment on
such Equipment Notes.

Prior to the due presentment for registration of
transfer of an Equipment Note, the Lessor and the Indenture
Trustee shall deem and treat the registered holder of such
Equipment Note as the absolute owner and holder of such
Equipment Note for the purpose of receiving payment of all
amounts payable with respect to such Equipment Note and for
all cther purposes and shall not be affected by any notice to
the contrary.

The Indenture Trustee will promptly notify the
Lessor 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 Section.

The Equipment Notes may not be held by or
transferred to any Person residing in Barbados other than CCG
Equipment Limited and CIEL Caribbean International Equipment
Ltd.

Notwithstanding anything herein to the contrary,
any transferee of an Equipment Note shall, as a condition to
such transfer, make in writing a representation and covenant
identical to that contained in Section 8(a) (vi), (vii),
(viii), (x) and clause (a) of Section 8(a)(ix) and, if the
Indenture Trustee does not receive such written represen-
tation, it shall so notify the Vendor or other party attempt-
ing to transfer the Equipment Note in writing and it shall
therein advise the Vendor or other party attempting to trans-
fer the Equipment Note that, pursuant to the requirements of
this sentence, it will not register such Equipment Note for
transfer; provided that the provisions of Section 8(a) (vii),
(viii) and (x) shall not apply to any holder that is a
"domestic corporation" within the meaning of Treasury
Regulation §301.7701-5 promulgated under Section 7701 of the
Code; and provided, further, that the provisions of Section
8(a)(viii) and (x) of the Debt Participation Agreement shall
not apply to a "resident foreign corporation" within the
meaning of the above-cited Treasury Regulation and which is
subject to tax in respect of the income under its Equipment
Notes in full under Section 882 of the Code and which duly
delivers a form 4224 with respect thereto. Any successor or
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assign of a holder shall, without further act, be bound by
Section 8(a) (vi) of the Debt Participation Agreement as if it
were the party referred to therein.

Section 2.08. Mutilated, Destroyed, Lost or Stolen
Equipment Notes. If any Equipment Note shall become muti-
lated, destroyed, lost or stolen, the Lessor 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 A
mutilated, destroyed, lost or stolen. If the Equipment Note
being replaced has become mutilated, such Edquipment Note
shall be surrendered to the Indenture Trustee and forwarded
to the Lessor 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 Lessor and
the Indenture Trustee such security or indemnity as may be
required by them to save the Lessor and the Indenture Trustee
harmless and evidence satisfactory to the Lessor and the
Indenture Trustee of the destruction, loss or theft of such .
Equipment Note and of the ownership thereof. I '

Section 2.09. Payment of Transfer Taxes. Upon the.
transfer of any Equipment Note or Equipment Notes pursuant to
Section 2.07, the Lessor or the Indenture Trustee may require
from the party requesting such new Equipment Note or Equip-
ment Notes payment of a sum to reimburse the Lessor or the
Indenture Trustee for, or to provide funds for the payment
of, any tax or other governmental charge in connection there-
with.

. Section 2.10. Prepayments; Notice of Prepayment.
(a) Unless (i) all right, title and interest of the Lessor
in and to the Lease and the Items of Equipment shall have
been conveyed to the Indenture Trustee and (ii) the Discharge
and Conversion (as defined in Section 2.11 below) shall have
occurred, both in accordance with Section 2.11 hereof, each
Equipment Note shall be prepaid in whole by the Lessor on the
Prepayment Date (as defined below), together with accrued and
unpaid interest to the date of such prepayment plus a premium
in an amount equal to the Make-Whole Amount, if any, appli-
cable on the Prepayment Date; provided that no premium or
Make-Whole Amount will be payable if such prepayment is the
result of a Lease Event of Default. The Prepayment Date, for
purposes of this Section 2.10(a), shall be the date which is
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the later of (x) the Termination Date established as a result
of a termination of the Lease pursuant to Section 9 or
Section 15 thereof or (y) if a Discharge and Conversion is
permitted by the terms of, but shall not be completed by the
date specified in, Section 2.11 hereof, the tenth Business
Day after the latest date by which such Discharge and
Conversion was requried to be completed pursuant to said
Section 2.11; provided that, with respect to clause (y)

‘above, the Prepayment Date may be such earlier date as is

specified in a written notice to the Indenture Trustee
prov1ded to the Indenture Trustee at least ten Business Days
prior thereto. :

(b) The Prepayment Date, for purposes of this

Section 2.10(b), shall be the date which is the later of (x)
the Termination Date with respect to any Item of Equipment
established as a result of an Event of Loss pursuant to '
Section 10 of the Lease or (y) the tenth Business Day
thereafter; provided that, with respect to clause (y) above,
the Prepayment Date may be such earlier date as is specified
in a written notice to the Indenture Trustee provided to the
Indenture Trustee at least ten Business Days prior thereto.
On the Prepayment Date the Lessor shall prepay an amount of
the Equipment Notes equal to the sum of (i) as to principal
thereof, an amount equal to the product obtained by multiply-
ing the aggregate unpaid principal amount of all Equipment .
Notes on such Termination Date (after deducting therefrom the

- principal installment, if any, due on such Termination Date)

by a fraction, the numerator of which shall be the lLessor’s
Cost of such Item or Items of Equipment and the denominator
of which shall be the aggregate Lessor’s Cost of all Items of
Equipment included in the Indenture Estate immediately prior -
to such Termination Date, and (ii) as to interest, the aggre-
gate amount of interest accrued and unpaid in respect of the
principal amount to be prepaid pursuant to clause (i) above
to but not including such Prepayment Date after giving effect
to the application of the Dollar portion of any Basic Rent
paid on or prior to such Prepayment Date, but without the
payment of any premium or Make-Whole Amount.

(c) The Indenture Trustee shall give prompt notice
of any notice of prepayment or any prepayment of any of the
Equipment Notes to all holders of the Equipment Notes to be
prepaid pursuant to this Section 2.10 as soon as the Inden-
ture Trustee shall have knowledge that such prepayment is to
occur, which notice shall specify the principal amount of the
Equipment Notes to be prepaid and the Prepayment Date; pro-
vided, however, that if the Indenture Trustee receives any
amount representing prepayment of the Equipment Notes purs-
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uant to Section 2.10(a) or (b) prior to the Prepayment Date,
it shall invest any such amount, at the written direction,
and for the benefit of, the Lessee, and at Lessee’s risk, in
Specified Investments with a final maturity or date of return
of not later than such Prepayment Date. Any such amount so
received shall be treated as loaned to the Lessee and such
loan shall be deemed secured by a pledge by the Lessee in
favor of the Indenture Trustee of all amounts so loaned and
all Specified Investments. The Indenture Trustee shall hold
all Specified Investments until the maturity thereof and will
not sell or otherwise transfer such Specified Investments.

If any Specified Investments so held by the Indenture Trustee
mature prior to such Prepayment Date, any proceeds received
on the maturity of such Specified Investments may be rein-
vested by the Indenture Trustee at the direction and risk -of,
and for the benefit of, the Lessee in Specified Investments
having a maturity date that is no later than such Prepayment
Date. The Lessee agrees that it will pay the Indenture
Trustee an amount on such Prepayment Date equal to the inter-
est which accrues on the Equipment Notes between the Ter-
mination Date and such Prepayment Date; provided that the
Lessee may satisfy its obligation under this sentence and
under Section 2.10(a) or 2.10(b), as the case may be, on such
Prepayment Date by directing the Indenture Trustee to apply
such amounts invested in Specified Investments to the payment
of such obligations, and to the extent that such amounts are
insufficient to meet such obligations, by paying the Inden-
ture Trustee, in immediately available funds, an amount equal
to the excess of the amount of such obligations owed by the
Lessee over the amount of such funds so invested in Specified
Investments. '

(d) .The Equipment Notes issued under this Inden-
ture are not subject to redemption or prepayment except as
provided in this Section 2.10 or in Section 3.02 and 3.03 of
this Indenture. )

Section 2.11. Conversion of Equipment Notes to
Certificates of Participation. (a) If a Lease Termination
Event occurs under the Lease (excluding a Lease Termination
Event described in Section 9(a) of the Lease or a Lease
Termination Event resulting from a Lease Event of Default)
and provided that the terms and conditions set forth in this
Section 2.11 shall have been satisfied on or prior to the
date which is the fifteenth Business Day next succeeding the
date on which the Lease is terminated as a result of such
Lease Termination Event, the Lessor shall be released from
its obligations hereunder and under the Equipment Notes, and
the Equipment Notes shall be deemed discharged and converted

=20~



to Certificates of Participation in the Lessor’s rights under
the Lease so conveyed to the Indenture Trustee pursuant to
the Assignment of Lessor’s Interest in Lease and Supplemental
Indenture described in Section 2.11(b) (ii) (x). Each holder
of Equipment Notes shall, upon surrender of such Equipment
Notes, be entitled to a proportlon of such Certificates of
Participation equal to the proportion that. the principal
amount of Equipment Notes held by such holder at the time of
such surrender bore to the aggregate unpaid principal amount
of the Equipment Notes. As soon as practicable after the
Lessee determines that the conditions set forth above and in
Section 2.11(b) for the discharge of the Lessor and the con-
version of the Equipment Notes into Certificates of Partici-
pation will be satisfied (collectlvely, the "Discharge and
Conver51on"), as provided in such Assignment of Lessor’s
Interest in Lease and Supplemental Indenture, the Lessee
shall give the Indenture Trustee written notice that it
expects that such conditions will be so satisfied. Failure
to give such notice shall not affect the occurrence of the
Discharge and Conversion. The Lessor automatically shall be
released and discharged, without further act or formality .

- whatsoever, from the obligations under this Indenture and the
Equipment Notes concurrently with the satisfaction of the’
conditions set forth in clause (b) of this Section 2.11. The
Indenture Trustee shall confirm to the Lessor in writing when
such conditions are so satisfied. Thereupon, the Indenture
Trustee shall execute and deliver to the Lessor, at the
Lessee’s expense, such documents or instruments as the Lessor
may reasonably request to evidence (on the public record or
otherwise) the release and dlscharge of the Lessor hereunder
and under the Equipment Notes.

- On the date (the "Conversion Date") on which the

- Discharge and Conversion is effected, (i) the Indenture
Trustee shall execute and deliver to each holder of Equipment
Notes that has surrendered such Equipment Notes to the Inden-
ture Trustee a Certificate of Participation or Certificates
"of Participation in an aggregate principal amount equal to
the aggregate principal amount of Equipment Notes so sur-
rendered; provided, however, that no such surrender shall be
required hereunder and, if any such surrender does not so
occur, the holder of such Equipment Notes shall be deemed the
holder of Certificates of Participation with an aggregate
principal amount equal to the aggregate principal amount of
the Equipment Notes not so surrendered and (ii) all refer-
ences herein to Equipment Notes (or portions thereof) shall
be deemed references to Certificates of Participation.
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(b) The Discharge and Conversion pursuant to sub-
section (a) hereof shall be subject to compliance with the
following conditions and the delivery of an Officer’s
Certificate of the Lessee to the effect that the below
enumerated conditions (to the extent such conditions relate
to the Lessee) have been duly complied with:

(i) after giving effect to the Discharge and
Cconversion, no Indenture Event of Default, Lease Default
or Lease Event of Default shall have occurred and be
continuing; :

(ii) (w). The Lessor shall have received payment
from or on behalf of the Indenture Trustee (which pay-
ment may be made by the Lessee or any other Person on
.behalf of the Indenture Trustee) of the relevant Special
Termination Payment set forth in Section 9(e) (ii) (B),
9(e) (iii) (B) and 9(e) (iv) (B) of the Lease and all other
amounts owed to the Lessor under the Lease on the
Conversion Date (and it is understood that in the event
that the Lessee so pays such amounts on behalf of the
Indenture Trustee and a Discharge and Conversion occurs,
the Indenture Trustee shall have no rights against the -
Lessee following such Discharge and Conversion in
respect of Basic Rent payable in Yen or in respect of
any Special Termination Payment, Purchase Price or
Deficiency Payments payable in Yen) (x) the Lessee and
the Lessor shall have executed and delivered to the
Indenture Trustee for execution the Assignment of
Lessor’s Interest in Lease and Supplemental Indenture in
the form of Exhibit C annexed hereto and (y) the Lessee

" shall have executed, delivered and filed such Assignment
of Lessor’s Interest in Lease and Supplemental Indenture
and other documents and instruments in the manner and
locations as this Indenture and such other documents and
instruments shall have been filed pursuant to Section
4 (g) of the Debt Participation Agreement and as may be
necessary to maintain the perfectlon of the security
interest created by this Indenture in favor of the
Indenture Trustee in the Items of Equipment (and certain
transferred rights specified in such Assignment of
Lessor’s Interest in Lease and Supplemental Indenture)
in any appllcable jurisdiction;

(iii) the Indenture Trustee shall have received an
Opinion of Counsel to the Lessee to the effect that:

(A) ~each of the documents executed and
delivered pursuant to clause (b) (ii) above consti-
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tutes a legal, valid and binding obligation of the
Lessee, enforceable in accordance with its terms,
except as the enforceability thereof may be limited
by (1) bankruptcy, insolvency, reorganization or
other similar laws of general application affectlng
creditors’ rights and (2) general principles of

- equity (regardless of whether such enforceability
is considered in a proceeding in equity or at law)
and subject to such other assumptions, qualifica-
tions and limitations similar to those contained in
the opinions of Lessee’s counsel delivered on the
Closing Date, and the documents described in

(b) (ii) (y) above create or continue, as the case _
may be, a legal, valid and perfected first priority
Lien on and security interest in the Items of ‘
Equipment (and such transferred rights):;

(B) after such Discharge and Conversion, the
Items of Equipment (and such transferred rights)
will be free and clear of all Liens other than
Permitted Liens (as defined in the Lease) (and,
with respect to such opinion, such counsel shall be
entitled to rely as to any factual matters on a
certificate or certificates of appropriate
officers) and the Indenture Trustee will, subse-
quent to such Discharge and Conversion, continue to
have the benefits of 11 U.S.C. § 1168, or any suc-
cessor provision, as to such Items of Equipment;

(C) all authorizations, consents, approvals
and exemptions of, or other action by, all regula-
‘tory bodies necessary in connection with the exe-
cution and delivery of such documentation by the
Lessee and the performance by the Lessee of its
obligations thereunder, have been obtained (speci-
fying the same), or that no such authorization,
consent, approval, exemption or other action is
required;

(D) no other action is necessary or advisable
in order to establish and perfect the Indenture
Trustee’s title to and interest in the Items of
Equipment (and such transferred rights) as agalnst
any third party; and

(E) such recording, registration, filing and
other actions have been taken as are required by
law to perfect, preserve and protect the Lien and
security interest granted hereunder to the Inden-
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ture Trustee with respect to the Items of Equipment
(and such transferred rights), and reciting the
details of such action or stating that, in the
opinion of such counsel, no such action is neces-
sary to perfect, preserve and protect such Lien and
security interest.

(iv) the Indenture Trustee shall have received an
Opinion of Counsel to the Lessor to the effect that:

(A) the Assignment of Lessor’s Interest in
Lease and Supplemental Indenture (the "Assign-
ment"), when duly executed and delivered by a duly
authorized representative of the lLessor, shall
constitute the legal, valid and binding obligation
of the Lessor, enforceable against the Lessor in
accordance with its terms, except as the enforce-
ability thereof may be limited by (a) bankruptcy,
insolvency, reorganization or other similar laws of
general application affecting creditors’ rights and
(b) general principles of equity (regardless of :
whether such enforceability is considered in a
proceeding in equity or at law) and subject to such
other assumptions, qualifications and limitations
similar to those contained in the opinions of
Lessor’s counsel delivered on the Closing Date.

(B) no consent, approval, order or authoriza-
tion of, giving of notice to, or registration or
filing with, or taking of any other action in
respect of, any governmental authority or agency in
Japan or the Cayman Islands is required for the
execution and delivery by the Lessor of, or the
performance by the Lessor of its obligations in
respect of, the transactions contemplated by the
Assignment or, if any such consent, approval,
order, authorization, notice, registration, filing
or other action is required, that it has been
obtained.

(v) .the Indenture Trustee shall have received a
certificate of a duly authorized officer of the Lessor
to the effect that: . '

. (A) . the Lessor has duly authorized by all
requisite corporate action the execution, delivery
and performance of the Assignment, has duly
executed and delivered the Assignment, and the
Assignment constitutes a legal, valid and binding
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obligation of the Lessor, enforceable against it in
accordance with its terms except as the enforce- .
ability thereof may be limited by (i) bankruptcy,
insolvency, reorganization or similar laws of gen- .
eral application affecting creditors’ rights, and
(ii) general principles of equity (regardless of
whether such enforceability is considered in a
proceeding in equity or at law) and subject to the
- same qualifications as contalned in the Opinion of
Counsel to Lessor.

(B) no consent, approval, order or authoriza-
tion of, giving of notice to, or registration or
filing with, or taking of any other action in
respect of, any governmental authority or agency in
Japan or the Cayman Islands is required for the
execution and delivery by the Lessor of, or the
performance by the Lessor of its obllgatlons in
‘respect of, the transactions contemplated by the
Assignment or, if any such consent, approval,
order, authorlzatlon, notice, reglstration, filing
or other action is required, that it has been
obtained.

(C) on the Conversion Date, the Items of
Equipment w111 be free and clear of all Lessor’s
Liens.

: (c) The Lessee hereby agrees that upon request of
the Indenture Trustee or the Lessor, it shall promptly pay to
the Indenture Trustee or the Lessor, as the case may be, an
amount equal to the reasonable costs and expenses incurred by
the Indenture Trustee or the Lessor (including reasonable
costs and expenses of counsel), as the case may be, in con-
nection with the Discharge and Conversion regardless of
whether such Discharge and Conversion becomes effective.

(d) If the Discharge and Conversion occurs pur-
suant to this Section 2.11, the Lessor shall thereafter be
discharged of all obllgatlons hereunder and under the Equlp-
ment Notes.

(e) Anything to the contrary in this Section 2.11
or elsewhere in the Operative Documents notwithstanding, the
Lessor shall not be obligated to participate in any proposed
Discharge and Conversion or to perform or comply with any of
the conditions described in this Section 2.11, if either (i)
it shall be unlawful for the Lessor to participate in such
Discharge and Conversion or to so perform or comply with such
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conditions, or (ii) as a result of a Change in Law or a Tax
Ruling issued on or after the Delivery Date, any Taxes will,
or, in the opinion of nationally recognized tax counsel to
Lessor, a copy of which shall be provided to Lessee and the
Indenture Trustee, would be, imposed on the Lessor or any
other Tax Indemnitee by Japan or any taxing authority or
governmental subdivision thereof or therein as a result of
Lessor’s participation in such Discharge and Conversion to
the extent such Taxes would not have been imposed had the
Lessee paid all Termination Payments in full.

: Section 2.12. Equally and Ratably Secured. 2all
Equipment Notes at any time outstanding under this Indenture
shall be equally and ratably secured hereby without prefer-
ence, 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,
preferences, and be entitled to the same benefits provided by
the Liens created, under and by virtue of this Indenture.

ARTICLE III

RECEIPT, DISTRIBUTION AND APPLICATION
OF INCOME FROM THE INDENTURE ESTATE

Section 3.01. Basic Rent Distribution. Except as
otherwise provided in Section 3.03, each installment of the
Dollar portion of Basic Rent as well as any installment of
interest on overdue installments of the Dollar portion of
Basic Rent, and any other monies paid over by the Lessee or
the Lessor to the Indenture Trustee for such purpose, shall
be distributed by the Indenture Trustee as promptly as pos-
sible to the holders of the Equipment 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, overdue premium, if any, and (to the
extent legally enforceable) overdue installments of interest)
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 aggre-
gate amount of payments then due under all such Equipment
Notes provided that if the Indenture Trustee has received the
dollar portion of Rent on or prior to 11:30 a.m. (New York
City time), it shall make a distribution to the holders of
the Equipment Notes in immediately available funds no later
than 1:00 p.m. (New York City time) on the same day. The
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portion of each such 1nstallment dlstrlbuted to a holder of
an Equipment Note shall be applied by such holder in payment
of such Equlpment Note in accordance with the terms of

,Sectlon 2.05.

Section 3.02. Payments in the Event of Prepayment.
(a) Except as otherwise provided in Section 3.03, in the
event of any prepayment of the Equlpment Notes, in whole or
in part, in accordance with the prov151ons of Section 2.10
any amount received shall in each case be distributed and
paid in the following order of priority: first, so much of
such amount as shall in each case 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 pay-

- ment of principal, premium, if any, and interest to be pre-

paid on the Equipment Notes pursuant to Section 2.10, such

_prepayment to be made ratably, without priority of one over

any other, in the 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, provided that any partial
prepayment of principal pursuant to Section 2. 10(b) shall be
applied toward the pro rata reduction of all remaining
installments of principal on each Equipment Note; second, so
much of such amount as shall be required to reimburse the
Indenture Trustee for any expenses 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; or, in
the event of a prepayment, as may otherwise be agreed.

(b) Except as otherwise provided in Section 3.03
hereof, any amounts received directly or through the Lessee
from any governmental authority or other party pursuant to
Section 10 of the Lease with respect to any Item of Equipment
as the result of an Event of Loss, to the extent that such
amounts are not at the time required to be paid to the Lessee
pursuant to said Section 10, and any amounts of insurance
proceeds for damage to the Indenture Estate received directly
or through the Lessee from any insurer pursuant to Section 11
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 Section

—27 -



10, shall be applied in reduction of the Lessee’s obligation
to pay Casualty Value Termination Payments as provided in the
Lease. . a

Section 3.03. Payments After Indenture Event of
Default. (a) All payments received and amounts realized by
the Indenture Trustee (except any payment described in
Section 2.10(a) hereof) after an Indenture Event of Default
shall have occurred and be continuing and after the Indenture
Trustee has declared (as assignee from the Lessor of certain
rights under the Lease) the Lease to be in default pursuant
to Section 15 thereof (and such declaration shall not have
been rescinded) or has declared the Equipment Notes to be
accelerated pursuant to Section 4.02 (and such declaration
shall not have been rescinded), as the case may be, or has
elected to foreclose or otherwise enforce its rights under
" this Indenture (including any amounts realized by the Inden-
ture Trustee from the exercise of any remedies pursuant to
Section 15 of the Lease, or Article 1IV), as well as all pay-
ments 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 continuing, shall be
distributed forthwith by the Indenture Trustee in the fol-
lowing order of priority: first, so much of such payments or
amounts as shall be required to reimburse the Indenture Trus-
tee for any unpaid fees for its services under this Indenture
and any tax, expense (including reasonable attorneys’ fees)
or other amounts owed to the Indenture Trustee hereunder (to
the extent reimbursable and not previously reimbursed and to
the extent incurred in connection with its duties as Inden-
ture Trustee) shall be distributed to the Indenture Trustee;
second, so much of such payments or amounts as shall be re-
quired to reimburse the holders 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 pay-
able to them pursuant to the provisions of the Debt Partic-
ipation 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 Equipment Notes,
plus the accrued but unpaid interest thereon to the date of
distribution (including any interest on overdue principal
and, to the extent legally enforceable, overdue interest due
on the Equipment Notes), shall be distributed to the holders
of the Equipment Notes, and in case the aggregate amount so
to be distributed shall be insufficient to pay in full the
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aforesaid amounts, then, ratably, without 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 there-
after shall be distributed to, or as directed by, the Lessor
to be held or dlstrlbuted in accordance with the terms of the
Lease;

(b) If an Indenture Event of Default shall have
occurred and be continuing, the Indenture Trustee shall not
make any distribution to the Lessor but shall hold amounts
otherwise distributable to the Lessor 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 Section 3. 03(a).

Section 3.04. Other Payments. Except as otherwise
prov1ded in Section 3.03, : -

(a) any payments received by the Indenture Trustee
for which no provision as to the application thereof is
-made in the Lease or the Debt 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 Items of 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 be distributed forthwith by the Indenture Trustee in
the order of priority set forth in Section 3.03, except that
" in the case of any payment described in clause (b) above,
such payment shall be dlstrlbuted omitting clause "thlrd"_of
such Sectlon 3.03.

Any payments received by the Indenture Trustee for
which provision as to the application thereof is made in the
Lease or the Debt Participation Agreement but not elsewhere
in this Indenture shall be applied forthwith to the purposes
for which such payments were made in accordance with the
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provisions of the Lease or the Debt Part1c1pat10n Agreement,
as the case may be.

- ARTICLE IV

REMEDIES OF THE INDENTURE TRUSTEE v
UPON AN INDENTURE EVENT OF DEFAULT

Section 4.01. 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 and continue so long as, but only so long as,
1t shall not have been remedied:

(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 payable in Yen); or

(b) default by the Lessor in making any payment
when due of principal of or premium, if any, or interest
on, any Equipment Note or Equipment Notes, and the con-
tinuance of such default unremedied for 10 Business Days
after the same shall have become due and payable; or

(c) any failure by the Lessor to observe or per-
form any covenant or .obligation of it in this Indenture
or the Equipment Notes or in the Debt Participation
Agreement, if, but only if, such failure is not remedied
within a period of 30 days after there has been given to
the Lessor by the Indenture Trustee a written notice
specifying such failure and requ1r1ng 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 Lessor is diligently
proceeding to remedy such failure; or

(d) any representation or warranty made by the
Lessor under the Debt Participation Agreement or here-
under, or by any representative of the Lessor in any
document or certificate furnished to the Indenture
Trustee or the Pass Through Trustee in connection here-
with 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 Lessor by the
Indenture Trustee or by any holder of an Equipment Note
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a written notice specifying such incorrectness, stating
that such incorrectness is a default hereunder and
requiring it to be remedied; 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 Lessor is diligently proceedlng to
remedy such incorrectness; or

(e) the Lessor 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 a551gnment for the.benefit of credltors, or

- (f) the Lessor shall file, or consent by answer 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 ad-
vantage of any bankruptcy or insolvency law of any jur-

isdiction; or

(g) an order, judgment or decree shall be entered
by any court of competent jurisdiction appointing, with-
out the consent of the Lessor, a receiver, trustee or
liquidator of the Lessor, or of any substantial part of
its property, or granting any order for relief in re-
spect of the Lessor under any applicable bankruptcy
laws, and any such order, judgment or decree of appoint-
ment shall remain in force undismissed, unstayed or
unvacated for a period of 90 days after the date of
entry thereof;

(h) a petition against the Lessor, in a proceeding
under any applicable 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 pro-
viding for reorganization or winding-up of corporations
which may apply to the Lessor, any court of competent
jurisdiction shall assume jurisdiction, custody or con-
trol of the Lessor 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; or.

(i) any proceeding similar to those referred to in
subparagraphs (e), (f), (g) or (h) above for the relief
of financially distressed debtors under the laws of any
jurisdiction is entered into by Lessor voluntarily.
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Section 4.02. Acceleration; Rescission and Annul-
ment. If an Indenture Event of Default occurs and is contin-
uing, the Indenture Trustee may, and upon the directions of a
Majority in Interest shall, declare the unpaid principal
amount of all Equipment Notes then outstanding and accrued
~interest thereon to be due and payable plus a premium in an
" amount equal to the Make-Whole Amount, if any, whereupon the -
same shall become and be immediately due and payable; pro-
vided that no premium or Make-Whole Amount will be payable if
such Indenture Event of Default is a result of the occurrence
of the event described in Section 4.0l1(a). 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 writ-
ten notice to the Lessor, 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 have become due otherwise than by such
declaration of acceleration, (ii) the rescission would not
conflict 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 Equipment
Notes that have become due solely because of such accelera-
tion, have been cured or waived; provided, however, that if
at any time prior to the sale of any part of the Indenture
Estate pursuant to this Article IV, the conditions to a
Discharge and Conversion set forth in Section 2.11(b) hereof
shall have been satisfied, any such declaration shall be and:
be deemed automatically rescinded and annulled, and the con-
sequences thereof annulled, without any notice to, or action
by, the Indenture Trustee, the holders of the Equipment Notes
or any other Person. ' :

Section 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, and payment of the Equipment Notes accelerated
(and such acceleration not rescinded) pursuant to Section
4.02 hereof, then and in every such case the Indenture
Trustee, as assignee hereunder of certain rights under the
Lease or as mortgagee hereunder of the Equipment or other-
wise, may, and when required pursuant to the provisions of
Article V hereof shall, 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
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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 Lessor and all -
persons claiming under any of them wholly or partly there-
from.

(b) The Indenture Trustee may, if at the time such
action may be lawful and always subject to compliance with
any mandatory legal requirements, either with or without
_taking possession, and either before or after taking pos-
session, and without instituting any legal proceedings what-
soever, and having first given notice of such sale by regis-
tered mail to the Lessor and the Lessee once at least 30 days
prior to the date of such sale or the date on which the
Indenture Trustee 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 therein, at public auction to the hlgh-
est 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 determine, 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. 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
adjourned 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 pur-
chaser at any such public sale. The Indenture Trustee may
exercise such right without possession or production of the
Equipment Notes or proof of ownership thereof, and as repre-
sentative of the holders may exercise such right without
including the holders as parties to any suit or proceeding
relating to foreclosure of any property in the Indenture
Estate. The Lessor hereby irrevocably constitutes the
Indenture Trustee the true and lawful attorney-in-fact of the
Lessor (in the name of the Lessor or otherwise) for the pur-
pose of effectuating any sale, assignment, transfer or deliv-
ery for enforcement of the Lien of this Indenture, whether
pursuant to foreclosure or power of sale or otherwise, to
execute and dellver all such bills of sale, assignments and
other instruments as the Indenture Trustee may consider
necessary or appropriate, with full power of substitution,
the Lessor hereby ratifying and confirming all that such
attorney or any substitute shall lawfully do by virtue here-
of. Nevertheless, if so requested by the Indenture Trustee
or any purchaser, the Lessor shall ratify and confirm any
such sale, assignment, transfer or delivery, by executing and
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delivering to the Indenture Trustee or such purchaser all
bills of sale, assignments, releases and other proper instru-
ments to effect such ratification and conflrmatlon as may be
designated in any such request.

(c) The Lessor 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 Lessor and all persons claiming under any of them
wholly or partly therefrom. At the request of the Indenture
Trustee, the Lessor shall promptly execute and deliver to the
Indenture Trustee such instruments of title .and other docu-
ments as the Indenture Trustee may deem necessary or advis-
able to enable the Indenture Trustee or an agent or represen-
tative designated by the Indenture Trustee, at such time or
times and place or places as the Indenture Trustee may speci-
fy, to obtain possession of all or any part of the Indenture
Estate. If the Lessor shall fail for any reason to execute
and deliver such instruments and documents to the Indenture
Trustee, the Indenture Trustee 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 take possession 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 Inden-
ture Estate, make all such expenditures 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,. control or manage the
Indenture Estate, and to carry on the business and to exer-
cise all rights and powers of the Lessor relating to the
Indenture Estate, as the Indenture Trustee shall deem best,
including the right to enter into any and all such agreements
with respect to the maintenance, operation, 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, rents,
revenues, issues, income, products and profits of the Inden-
ture Estate and every part thereof, without prejudice, how-
ever, to the right of the Indenture Trustee under any pro--
vision of this Indenture to collect and receive all cash held

- by, or required to be deposited with, the Indenture Trustee

hereunder. Such tolls, rents, revenues, issues, income,
products and profits shall be applied to pay the expenses of
holding and operating the Indenture Estate and of conducting
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the business thereof, and of all maintenance, repairs,
replacements, alterations, additions and improvements, and to
make all payments which the Indenture Trustee may be required
or may elect to make, if any, for taxes, assessments, insur-

-ance or other proper charges upon the Indenture Estate or any -

part thereof (including the employment of engineers and
accountants to examine, inspect and make reports upon the
properties and books and records of the Lessor), and all

" other payments which the Indenture Trustee may be required or

authorized to make under any provision of this Indenture, 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, including the reason-
able expenses of the Indenture Trustee. Any action by the
Indenture Trustee pursuant to this Section 4.03(c) will in
all respects be subject to compliance with any mandatory
legal requirements applicable to any such action.

(d) If an Indenture Event of Default occurs and is
continuing and the Indenture Trustee shall have obtained pos-

‘session of an Item of Equipment, the Indenture Trustee shall

not be obligated to use or operate such Item of Equipment or
cause such Item of Equipment to be used or operated directly
or indirectly by itself or through agents or other represen- -
tatives or to lease, license or otherwise permit or provide
for the use or operation of such Item of Equipment by any
other Person unless (i) 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 Trustee, as trustee and indi-
vidually, against any and all liability for loss or damage to
such Item of Equipment and for public liability and property
damage resulting from use or operation of such Item of Equip-
ment 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

Trustee, as trustee and 1nd1v1dually, against any and all
such liabilities.

Section 4.04. Waiver of Existing Defaults. A
Majorlty 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 that the
consent of each holder of an Equipment Note so affected
thereby shall be required to waive a default: (i) in the
payment of the principal of, premium, if any, or interest on
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any Equipment Note, or (ii) in respect of a covenant or pro-
vision hereof which under Article IX hereof cannot be modi-
fied 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 deemed 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 any Dollar portion of Basic Rent
or payments of the principal of or interest or premium, if
any, on the Equipment Notes due and payable on any Rent Pay-
ment Date shall not have been paid in full on such Rent Pay-
ment Date, the Indenture Trustee shall give telephonic notice
within one Business Day (followed by prompt written notice)
to the Lessor 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 Indenture.
Default to the Lessee, the Lessor and each holder of Equip-
ment Notes by telegram, telex, or telephone (to be promptly
confirmed in writing). 1In the event the Lessor shall have
knowledge of an Indenture Event of Default or an Indenture
Default, the Lessor shall give notice of such Indenture Event
of Default or Indenture Default in the same manner to the
Lessee, the Indenture Trustee and each holder of Equipment
Notes. 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 holders of Equipment
Notes 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 determine to be
advisable in the best interests of the holders of Equipment
Notes. For all purposes of this Indenture, in the absence of
actual knowledge, neither the Lessor nor the Indenture
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Trustee shall be deemed to have knowledge of an Indenture
Event of Default (except, in the case of the Indenture Trus-
tee, the failure of the Lessee to pay any installment of the
Dollar portion of Basic Rent that is required to be paid
directly to the Indenture Trustee within the 10 Business 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 writ-
ing by the Lessee, the Lessor, or one or more holders of
Equipment Notes; and "actual knowledge" (as used in the fore-
going clause) of the Indenture Trustee shall mean actual
knowledge of an officer in the Corporate Trust Administration
of the Indenture Trustee. :

Section 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 Interest, 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 assigned hereunder): (i) subject to and solely
to the extent permitted by the terms hereof and of the Lease,
give such notice, direction or consent, or exercise such
right, remedy or power hereunder 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 Default shall have
occurred and so long as such Indenture Event of Default shall
be continuing, approve as satisfactory to it all matters
(except with respect to Excepted Interests) required by the
terms of the Lease to be satisfactory to the Lessor, it being
understood that without the written instructions of a
Majority in Interest the Indenture Trustee shall not take any
action described in clauses (i) and (ii) above. '

Section 5.03. Indemnification. (a) The Indenture
Trustee shall not be required to take any 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 Inden-
ture 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
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contrary to the terms hereof or of the Lease or the Debt
Participation Agreement, or is otherwise contrary to law.

(b) Each holder of Equlpment Notes may, but shall
not be required to, participate in any indemnification of the
Indenture Trustee given pursuant to paragraph (a) of this
Section 5.03. Each holder of Equipment Notes so participat-
1ng shall be entitled to reimbursement for such partlclpatlon
in accordance with Artlcle III.

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 Items of 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 Debt Participation
Agreement, except as expressly required by the terms of this
Indenture or as expressly required 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. The Indenture v
Trustee nevertheless agrees, in its individual capacity, 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 Lessor assigned, pledged or mortgaged as
part of the Indenture Estate, which result from claims
against it in its individual capacity not related to the
administration of the Indenture Estate or any other trans-
action under this Indenture or any document included in the -
Indenture Estate.

Section 5.05. No Action Except Under Lease, Inden-
ture or Instructions. The Indenture Trustee agrees that it
will not manage, control, use, sell, dispose of or otherwise
deal with the Items of Equipment or other property constitut-
ing part of the Indenture Estate except (i) as required by
the terms of the Lease, (ii) in accordance with the powers
granted to, or the authority conferred upon, the Indenture
Trustee pursuant to this Indenture, or (iii) in accordance
with the express terms hereof or with written instructions
pursuant to Section 5.01 or 5.02.

Section 5.06. Replacement Items of Equipment. At
any time and from time to time prior to the expiration of the
term of the Lease, any Items of Equipment which the pro-
visions of Section 10(a) of the Lease require to be disposed
of may be disposed of in accordance with the provisions of
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Section 10(a) of the Lease, and the Lessor shall, from time
to time, direct the Indenture Trustee to execute and deliver
to it, or as directed in writing by the Lessor, an appro-
priate instrument furnished by the Lessor or the Lessee

‘releasing such Items of Equipment from the Lien of this

Indenture, but only in respect of such Items of Equipment,
and. from the assignment and pledge thereof hereunder and the
Indenture Trustee shall execute and deliver such instrument
as aforesaid upon satisfaction of the conditions for the
Replacement Item of Equipment contained in Section 10(a) of
the Lease.

Section 5.07. Indenture Supplements for Replace-
ments. In the event of a Replacement Item of Equipment being

substituted as contemplated by Section 10(a) of the Lease,

the Lessor 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 10(a) of the Lease, to execute and deliver an Inden-
ture Supplement substantially in the form of Exhibit A here--

_to.

Section 5.08. Effect of Replacements. In the
event of the substitution of a Replacement Item of Equipment,
all provisions of this Indenture relating to the Item of
Equipment or Items of Equipment being replaced shall be
applicable to such Replacement Item of Equipment with the
same force and effect as if such Replacement Item of Equip-
ment was the same Item of Equipment being replaced.

Section 5.09. Withholding Taxes. The Indenture
Trustee, as agent for the Lessor and the Lessee, 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 or similar charges are
required to be withheld with respect to any amounts payable
in respect of the Equipment 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 it 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.
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ARTICLE VI
THE INDENTURE . TRUSTEE

Section 6.01. Acceptance 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 dis-
burse all monies received by it constituting 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 (a) its own wilful mis-
conduct or gross negligence or, with respect to the handling
of funds, its ordinary negligence, (b) its breach of any of
its representations or warranties made in its individual
capacity set forth herein or in the Debt Participation Agree-
ment, or (c) the performance of its obligations under the
last sentence of Section 5.04.

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 pro-
vided in, and without limiting the generality of, Section
5.04, the Indenture Trustee shall have no duty (i) to see to
any registration of the Items of 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 regis-
tration, recording or filing, (ii) to see to any insurance on
the Items of 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 Items of 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 Items of Equipment. Notwithstanding the foregoing, the
Indenture Trustee will furnish to any holder 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.

Section 6.03. No Representations or Warranties as
to the Items of Equipment or Documents. THE INDENTURE
TRUSTEE NEITHER MAKES NOR SHALL BE DEEMED TO HAVE MADE (i)
ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO THE
VALUE, CONDITION, DESIGN, OPERATION, MERCHANTABILITY OR FIT-
NESS FOR USE OF THE ITEMS OF EQUIPMENT OR AS TO THE TITLE
THERETO, OR ANY OTHER REPRESENTATION OR WARRANTY WITH RESPECT
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TO THE ITEMS OF EQUIPMENT WHATSOEVER, or (ii) any representa-
tion or warranty as to the validity, legality or enforce-
ability of this Indenture, the Debt 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 Indenture Trustee in the Debt Participation Agree-
ment) . .

Section 6.04. No Segregation of Moneys; No Inter-
est; Investments. (a) Subject to Section 6.04(b), no monies
received by the Indenture Trustee hereunder need be segre-
gated in any manner except to the extent required by law, and
any such monies may be deposited under such general condi-
tions for the holding of trust funds as may be prescribed by
law applicable to the Indenture Trustee, and, except as
otherwise agreed by the Indenture Trustee, the Indenture
Trustee shall not 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 Specified Investments at the written direction and
at the risk and expense of the Lessee, except that in the
absence of any such direction or 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 Specified Investments and the Indenture Trustee shall hold
any such Specified Investments until maturity. Any net
income or gain realized as a result of any such investments
or reinvestment shall be held as part of.the Indenture Estate
and shall be applied 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 distributed in accordance with the provi-
~sions 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 Specified 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 provisions. The Indenture
- Trustee shall have no liability for any loss resulting from
any such investment or reinvestment other than by reason of -
the willful misconduct or negligence of the Indenture
Trustee.
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Section 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 in good faith to be
genuine and believed by it in good faith to be signed by the
proper party or parties. The Indenture Trustee need not
investigate any fact or matter stated in any of the above
documents. The Indenture Trustee may accept a copy of a
resolution of the Board of Directors of any party to the Debt
Participation 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 an Officer’s Certificate of the Lessee, as to such
fact or matter, and such certificate shall constitute full
protection to the Indenture Trustee for any action taken or
omitted to be taken by it in good faith in reliance thereon.
The Indenture Trustee shall furnish to the Lessor upon
request such information and copies of such documents as the
Indenture Trustee may have and as are necessary for the
Lessor to perform its duties under Article II hereof. The
Indenture Trustee shall assume, and shall be fully protected
in assuming, that the Lessor is authorized to enter into this-
Indenture and to take all action permitted to be taken by it
pursuant to the provisions hereof, and shall not be required
to inquire into the authorization of the Lessor with respect
thereto. In the administration of the trusts hereunder, the
Indenture Trustee (i) may execute any of the trusts or powers
hereof and perform its powers and duties hereunder directly
or through agents or attorneys but shall not be liable for
the default or misconduct of any agent or attorney appointed
by it in good faith and (ii) may, at the expense of the
Indenture Estate, consult with independent counsel,
accountants and other 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). The Indenture Trustee shall not be
liable for any action it takes or omits to take in good faith
that it believes to be authorized or within its rights or
povers. '
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Section 6.06. Fees; Compensation. The Indenture
Trustee shall be entitled to receive from the Lessee com-
pensation as set forth in the schedule agreed to by the
Indenture Trustee and the Lessee for services rendered by it
hereunder. Additionally, the Indenture Trustee, in both its
individual and trust capacities, shall be entitled to receive
reimbursement from the Lessee for all reasonable out-of-
pocket expenses, disbursements and advances incurred or made
by the Indenture Trustee (including the reasonable com-
pensation and expenses and disbursements of its agents and
counsel). ' :

Section 6.07. Not Acting in Individual Capacity.
The Indenture Trustee acts hereunder solely as trustee and
not in its individual capacity unless otherwise expressly
~provided; and all Persons, other than the holders of Equip-.
ment Notes to the extent expressly provided in this Indent-
ure, having any claim against the Indenture 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 payment or satisfaction thereof.

, ‘Section 6.08. No Compensation from Holders or
Indenture Estate. The Indenture Trustee agrees that it shall
have no right against the holders of the Equipment Notes or,
except as provided in Sections 3.03 and 4.03, the Indenture
Estate, for any fee as compensation for its services here-
under.

ARTICLE VII
INDEMNIFICATION OF INDENTURE TRUSTEE

Section 7.01. Scope of Indemnification. The
Lessor hereby agrees, whether or not any of the transactions
contemplated hereby or in the Debt 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 harmless the Indenture Trustee, in its indi-
vidual capacity and its successors, assigns, agents and
servants, from and against any and all liabilities (including
strict tort liability), obligations, losses, damages, pen- _
alties, 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
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indemnify pursuant to Section 10 of the Debt Participation
Agreenment), claims, actions, suits, costs, expenses or dis-
bursements (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 relat-
ing to or arising out of this Indenture, any Indenture Sup-
plement, the Equipment Notes, the Lease, or the Debt Partici-
pation Agreement or the enforcement of any of the terms of
any thereof, or in any way relating to or arising out of the
manufacture, purchase, acceptance, nonacceptance, rejection,
ownership, delivery, lease, sublease, possession, use, oper-
ation, condition, sale, return or other disposition of the
Items of Equipment or any part thereof (including, without
limitation, latent and other defects, whether or not dis-
coverable, and any claim for patent, trademark or copyright
infringement), or in any way relating to or arising out of
the administration of the Indenture Estate or the action or
inaction of the Lessor, the Lessee, or the Indenture Trustee
hereunder except only in the case of willful misconduct or
gross negligence or, with respect to the handling of funds,
ordinary negligence of the Indenture Trustee in the per-
formance of its duties hereunder or the breach of any of its
representations and warranties set forth herein or in Section
7 of the Debt Participation Agreement; provided that the
Indenture Trustee shall not make any claim under this Section
7.01 for any claim or expense indemnified against by the
Lessee under the Debt Participation Agreement without first
making demand on the Lessee for payment of such claim or ex-
pense; provided further that, notwithstanding any provision
to the contrary herein, the scope of the Lessor’s indemnity
obligations under this Section 7.01 shall not exceed the
scope of the indemnity obligations of the Lessee under Sec-
tion 11 of the Debt Participation Agreement.

ARTICLE VIII
SUCCESSOR TRUSTEES

Section 8.01. Resignation of Indenture Trustee;
Appointment of Successor. (a) The resignation or removal of
the Indenture Trustee and the appointment of a successor
Indenture Trustee shall become effective only upon the suc-
cessor Indenture Trustee’s acceptance of appointment as pro-
vided in this Section 8.01. 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 Lessor,
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the Lessee and the holders of the Equipment Notes. A
Majority in Interest may at any time remove the Indenture
Trustee without cause by an instrument in writing delivered
to the Lessor, the Lessee and the Indenture Trustee. .In
addition, the Lessee, on behalf of the Lessor, may remove the
Indenture Trustee if: (i) the Indenture Trustee fails to
comply with Section 8.01(c), (ii) the Indenture Trustee is
adjudged a bankrupt 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 of
acting as provided herein.

In the case of the resignation or removal of the
.Indenture Trustee, the Lessee, on behalf of the Lessor, 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 Indenture Trustee
appointed as provided above, and such successor Indenture
Trustee appointed as provided above shall be superseded by
the successor Indenture Trustee so appointed by a Majority in
Interest. If a successor Indenture Trustee shall not have
. been appointed and accepted its appointment hereunder within
60 days after the Indenture Trustee gives notice of resigna-
tion as provided above, the retiring Indenture Trustee, the
Lessee, the Lessor or a Majority in Interest may petition any
court of competent jurisdiction for the appointment of a
successor Indenture Trustee. Any successor Indenture Trustee
so appointed 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
app01ntment by such court

(b) " Any successor Indenture Trustee, however ap-
pointed, shall execute and deliver to the Lessor and the
Lessee and to the predecessor Indenture Trustee an instrument
accepting 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 like effect as if
~originally named the Indenture Trustee herein; but neverthe-
less, upon the written request of such successor Indenture
Trustee, such predecessor Indenture Trustee shall execute and
deliver an instrument transferring to such successor
Indenture Trustee, upon the trusts herein expressed appli-
cable to it, all the estates, properties, rights, powers and
trusts of such predecessor Indenture Trustee, and such ~
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predecessor Indenture Trustee shall duly assign, transfer,
deliver and pay over to such successor Indenture Trustee all
monies or other property then held by such predecessor Inden-
" ture Trustee hereunder.

_ (¢) The Indenture Trustee shall be a bank or trust

company having a combined capital and surplus of at least
$100,000,000 (or the obligations and liabilities of which are
irrevocably and unconditionally guaranteed by an affiliated
company having a combined capital and surplus of at least
$100,000,000), if there be such an institution willing, able
and legally qualified to perform the duties of the Indenture
Trustee hereunder upon reasonable or customary terms.

(d) Any corporation into which the Indenture Trus-
-tee may be merged or converted or with which it may be con-
solidated, 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 corporate trust business of the Indenture Trustee may
be transferred, shall, subject to the terms of paragraph (c)
of this Sectlon be the Indenture Trustee under this Inden-
ture without further act.

ARTICLE IX

SUPPLEMENTS AND AMENDMENTS
TO THIS INDENTURE AND OTHER DOCUMENTS

. Section 9.01. (a) Supplemental Indentures Without
Consent of Holders. The Lessor, the Lessee 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 Indent-
ure 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 Item of Equipment or
Items of Equipment substituted for any Item of Equipment
or Items of Equipment in accordance with the Lease;
provided, however, that indenture supplements entered
into for the purpose of subjecting to the Lien of this
Indenture any Item of Equipment or Items of Equipment
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substituted for any in accordance with the Lease need
only be executed by the Lessor; or :

(ii) to evidence (in accordance with Article VIIi)
the succession of a new Indenture Trustee hereunder; or

(1ii) to add to the covenants of the Lessor, for the
benefit of the holders of the Equipment Notes, or to
surrender any rlght or power herein conferred upon the
Lessor; or

(iv) to cure any ambiguity, to correct or supple-
ment 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 ques-
tions arising hereunder so long as any such action does
not adversely affect the interests of the holders of the
Equipment Notes; or

(v) to evidence the Discharge and Conversion as
provided in Section 2.11;

provided that no amendment of or supplement to this Indenture
.or any waiver or modification of the terms hereof may be
.effected without the written consent of each of the Lessor,.
the Lessee and, in accordance with this Section 9.01(a), the
Indenture Trustee.

. (b) Supplemental Indentures With Consent of Major-
ity In Interest. With the written consent of a Majority in
Interest (except as otherwise provided in Section 9.01 here-
of), the Lessor and the Lessee may, and the Indenture
Trustee, subject to Section 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 any manner or eliminating any of the provi-
sions of this Indenture or of modifying in any manner the
rights and obligations of holders of the Equipment Notes and
of the Lessor under this Indenture; provided, however, with-
out 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 pre-
mium, 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 out-
side the United States the place of payment where, or
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the coin or currency in which, any Equipment Note or the
premium, if any, or interest thereon is payable, or
impair the right 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 interest becomes due and payable; or

(2) create any lien with respect to the Indenture
Estate ranking prior to, or on a parity with, the secur-
ity 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 requlred 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 con-
sent of the holder of each Equipment Note affected
thereby; .

provided that no amendment of or supplement to this Indenture
or any waiver or modification of the terms hereof may be
effected without the written consent of each of the Lessor,
the Lessee, the Indenture Trustee and either a Majority in
Interest or each holder of the Equipment Notes, as the case
may be, in accordance with this Sectlon 9.01(b).

Section 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 Debt
Participation Agreement or the Lease, the Indenture Trustee
may in its discretion decline to execute such document.

Section 9.03. Requést 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 particu-
lar 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 Equip-
ment Nete at its address last known to the Indenture Trustee,
but the failure of the Indenture Trustee to mail such con-
formed copies shall not impair or affect the validity of such
document. '

_ Section 9.05. Amendments, Waivers, etc. of Other
Documents. (a) Without the consent of a Majority in Inter-
est or such higher number of holders of Equipment Notes as
provided in Section 9.05(c) below, the respective parties to
the Lease and the Vendor Assignment Agreement may not modify,
amend or supplement any of such agreements, 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 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 and
the Vendor Assignment 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 continuing, modify, amend or sup-
plement the Lease, or give any consent, waiver, authori-
zation or approval with respect thereto, except that
without compliance with subsection (a) of this Section
'9.05, the parties to the Lease shall not modify, amend
or supplement, or give any consent, waiver, authoriza-
tion or approval for the purpose of adding any pro-
visions 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(a) (if the result thereof would be
to shorten the Term (as defined in the Lease) to a
period shorter than the period ending with the final
maturity of the Equipment Notes), Section 3(b) (if the
result thereof would be to decrease the Basic Rent
. payable in Dollars), Section 3(c) (except with respect
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to Excepted Interests), Section 3(d), Section 3(e)
(except with respect to any amounts payable in Yen)
Section 5(c), Section 6, Section 7 (except Section 7(e),
except insofar as it adversely affects the Indenture
Trustee’s rights under the. Indenture or the availability
to the Indenture Trustee of the benefits of Section 1168
of the Bankruptcy Code), Section 9 (except that (i) -
additional requirements may be imposed on the Lessee’s
ability to terminate the Lease and (ii) any amount
payable pursuant thereto in Yen may be changed), Section
10 (except that (i) additional requirements may be
imposed on the Lessee’s ability to replace an Item of
Equipment subject to an Event of Loss and (ii) "any
amount payable pursuant thereto in Yen can be changed),
Section 11 (except that additional insurance require-
ments may be imposed on the Lessee), Section 12, Section
"13 (b) (iv) and the first sentence of the first paragraph
of Section 13(c), Section 14, Section 15, Section 16,
Section 18 (except with respect to Excepted Interests),
Section 19, Section 21(d), (e) (except with respect to
any amounts payable in Yen), (f), (g) and (h) and
Section 24; provided that, in the event an Indenture
Event of Default shall have occurred and be continuing,
the Indenture Trustee shall have all rights of the
Lessor as "Lessor" under the Lease to modify, amend or
supplement the Lease or give any consent, waiver, autho-
rization 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 modify-
ing in any manner the rights of the "Lessor" thereunder;
provided further that, sub]ect to the Indenture’
Trustee’s rights to exercise remedies under Section 15
of the Lease without the prior consent of the Lessor,
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 the Lease
set forth above 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 action 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 Lessor) which, absent the occurrence
and continuance of an Indenture Event of Default, will
be distributable to the Lessor under Article III or any
other section of the Lease; and any definition of terms
used in the Lease, to the extent that any modification
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of such definition would result in a modification of the
Lease not permitted pursuant to this subsection (b);

(2) so long as no Indenture Event of Default shall
have occurred and be continuing, modify, amend or
supplement the Vendor Assignment Agreement, 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 Vendor
Assignment 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 Vendor _
Assignment Agreement: Section 2.1, Section 2.3, Section
3, Section 5, Section 6.2, Section 7; provided that, in
" the event an Indenture Event of Default shall occur and
-be continuing, the Indenture Trustee shall have all
rights of the Lessor as "Assignee" under the Vendor
Assignment Agreement to modify, amend or supplement the
Vendor Assignment Agreement 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' ahy manner the rights of the "Assignee"
thereunder; provided further that, whether or not on 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 the Vendor Assignment
Agreement set forth above and any definition of terms
used in the Vendor Assignment Agreement, to the extent
that any modification of such definition would result in
modification of the Vendor Assignment Agreement not
permitted pursuant to this proviso or, to the extent
such action shall affect the amount or timing of any
amounts payable by any party under the Vendor Assignment
Agreement as originally executed (or as subsequently
modified with the consent of the Lessor) which, absent
the occurrence and continuance of an Indenture Event of
Default, will be distributable to the Lessor under
Article III or any other section of Vendor Assignment
Agreement; and any definition of terms used in the
Vendor Assignment Agreement, to the extent that any
modification of such definition would result in the
modification of the Vendor Assignment Agreement not
permitted pursuant to this subsection (b):
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(3) 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
prov151on of this Indenture, or to make any other
provision with respect to matters or questions arising ¢
thereunder or under 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) Notwithstanding the foregoing, no modifica-
tion, amendment, supplement, consent, waiver, authorization
or approval with respect to the Lease or the Vendor
Assignment 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, without the consent
of the holder of each Equipment Note affected thereby:

(1) modify, amend or supplement the Lease in such
a way as to extend the time of payment of any Dollar
Payment Obligation or reduce the amount of any install-
ment of Basic Rent so that the Dollar portion thereof 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 any other Dollar Payment Obligations so that
the same is less than the accrued interest on, principal
of, and premium (if any) on the Equipment Notes required
to be paid at the time of such payments;

(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 lLessee from its obligation in
respect of payment of any Dollar Payment Obligation; or

(3) modify, amend or supplement any part of
Section 3(d) of the Lease relating to the payment of
Dollar Payment Obligations or provide for any payment of
Dollar Payment Obligations other than as permitted under
the Payment Instruction Letter.
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ARTICLE X
ACKNOWLEDGMENT BY THE LESSEE; SUBORDINATION

Section 10.01 Acknowledgment by the Lessee. The
Lessee acknowledges and consents to the assignment and secu-
rity interest set forth in the Granting Clause hereof, and
the Lien created by this Indenture, with respect to the Items
of Equipment and the Lease and the Vendor Assignment Agree-
- ment and agrees to recognize the interest of the Indenture
‘Trustee under the Lease to the extent of the Dollar Payment
Obligations and all related rights under the Lease, and to
pay all amounts with respect to the Dollar portion of any
Basic Rent, Purchase Price or Deficiency Payment and all
Basic Termination Payments and Casualty Value Termination
Payments directly to the Dollar Account unless instructed by
the Lessor to pay such amounts into such other account at the
Indenture Trustee as the Indenture Trustee shall notify to
the Lessee, in which event the Lessee will so pay such amount
to such other account. 1In addition, the Lessee (i) agrees
that its interest in the Items of Equipment is subordinate in
all respects to the security interest therein created in
favor of the Indenture Trustee pursuant to this Indenture,
(ii) consents to the exercise by the Indenture Trustee of the
rights and remedies set forth in Article IV in accordance
with the terms thereof with respect to the Items of Equipment
upon the occurrence of an Indenture Event of Default and
(iii) agrees that any such exercise following an Indenture
Event of Default under Section 4.01(a) shall divest the
Lessee of all rights in the Items of Equipment notwithstand-
ing any covenant of quiet enjoyment made by the Lessor to the
Lessee in the Lease.

ARTICLE XI
FURTHER COVENANTS OF THE LESSOR

Section 11.01. Further Affirmative Covenants of
-the Lessor. The Lessor hereby further covenants, unless the
Indenture Trustee shall otherwise expressly consent in writ-
ing, as follows:

(1) it shall perform each of its obligations to
the Indenture Trustee under the Operative Documents and
comply with all material requirements of any law, rule
or regulatlon appllcable to it; and
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(2) it shall maintain its corporate existence and
shall at all times continue to be duly organized under
the laws of the Cayman Islands.

Section 11.02. Further Negative Covénants of the
Lessor. The Lessor hereby further covenants, unless the
Indenture Trustee shall otherw1se expressly consent in writ-
ing, as follows:.

(1) it shall not create, incur or suffer to exist
any indebtedness or liability of any kind other than the
_Equipment Notes, the rights of any Kumiai-in under a
Tokumei Kumiai Agreement, expenses incurred in
connection with the consummation of the transactions
permitted in Section 11.02(4) and as contemplated by
Section 10(a)(1)(y) of the Lease;

(2) 1it shall not create, incur or suffer to exist,
or agree to create, incur or suffer to exist, or consent
to cause or permit in the future (upon the happening of
a contingency or otherwise) the creation, incurrence or
existence of any Lessor’s Lien on any of its assets
except for Liens in favor of the Indenture Trustee;

(3) it shall not consolidate with or merge with or
into any Person or transfer all or any material amount
of its assets, except as otherwise contemplated by the
Operative Documents, to any Person or liquidate or
dissolve; and

(4) it shall not:

(1) sell, transfer, exchange or otherwise
dispose of any of its assets except as permitted
under the Operative Documents;

(ii) engage in any business or activity other
than the transactions contemplated by the Operative
Documents and matters reasonably ancillary thereto;
or

(iii) except as provided in the Payment
Instruction Letter, change the payment instructions
set forth therein regarding payments described in
the Lease.
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ARTICLE XII
THE LESSEE

Section 12.01. Maintenance of Corporate Existence.
The Lessee, at its own cost and expense, will do or cause to
be done all things necessary to preserve and keep in full
force and effect its corporate existence, rights and
franchises, except as otherwise specifically permitted in
Section 12.02; provided, however, that the Lessee shall not
be required to preserve any right or franchise if the Lessee
- shall determine that the preservation thereof is no longer
desirable in the conduct of the business of the Lessee and -
that the loss thereof is not prejudicial in any material
respect to the holders of Equipment Notes.

Section 12.02. Consolidation, Merger or Sale of
Assets Permitted. (a) The Lessee covenants that it will not
merge or consolidate with or into any other corporation or
‘sell, convey or otherwise dispose of all or substantially all
of its assets to any Person unless (i) either (A) the Lessee
shall be the continuing corporation or (B) the successor
corporation (if other than the Lessee) shall be a corporation
organized and existing under the laws of the United States of
America or a State thereof or the District of Columbia, and
such corporation shall expressly assume the due and punctual
performance and observance of all of the covenants and
conditions of this Indenture, the Lease, the Debt
Participation Agreement and each other Operative Document to
which the Lessee is a party to be performed by the Lessee by
supplemental agreements given by such successor corporation
to the Indenture Trustee; (ii) in the event that the Lessee
is not the continuing corporation, such successor corporation
shall make such filings and recordings as shall be necessary,
desirable or otherwise required to evidence such
consolidation, merger, conveyance or other disposition; (iii)
immediately after giving effect to such transaction, no
Indenture Event of Default attributable to the Lessee shall
have occurred and be continuing; (iv) in the event that the
Lessee is not the surviving corporation, the Lessee shall
have delivered to the Indenture Trustee an Officer’s
Certificate and an Opinion of Counsel to the successor
corporation, each stating that (x) such consolidation,
merger, conveyance or other disposition and the assumption
agreement described in clause (i) (B) above comply with such
clause (and in the case of such certificate, clause (iii) of.
this Section 12.02(a)), (y) the assumption agreement
described in clause (i) (B) is a legal, valid and binding
obligation of such successor corporation, and enforceable
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against the succeéssor corporation in accordance with its
terms except as such enforceability may be limited by
applicable bankruptcy, reorganization, insolvency, moratorium
and other similar laws and equitable principals effecting the
enforcement of creditors’ rights generally, and (z) all
conditions precedent herein provided for relating to such
transactions have been complied with; and (v) such
consolidation, merger, conveyance or other disposition shall
not have a material adverse effect on the benefits available
to the Indenture Trustee pursuant to 11 U.S.C. § 1168.

(b) In case of any such merger, consolidation,
sale, conveyance or other disposition and upon any such

" assumption by the successor corporation, such successor

corporation shall succeed to and be substituted for the

Lessee hereunder, with the same effect as if it had been

named herein as the party of the first part.

Section 12.03. Lifting of Lessor’s Liens.
Notwithstanding clause (c) of Section 6 of the Lease, the
Lessee hereby covenants and agrees w1th the Indenture Trustee
that it shall, at all times, keep the Indenture Estate free

‘and clear of all Lessor’s Liens not promptly discharged or

adequately bonded by the Lessor or being contested by the
Lessor pursuant to and in accordance with the Lease.

ARTICLE XIII
MISCELLANEOUS

Section 13.01. Release of Property. With respect
to each Item of Equipment, 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 Item of
Equipment 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(b) in respect of such Item of
Equipment, and (ii) the payment in full of the principal
amount of and interest and premium (if any) 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 under the Debt
Participation Agreement, and, in any such event, the Inden-
ture Trustee shall, upon the written request of the Lessor or
the Lessee, execute and deliver to, and at the expense of, ’
the Person submitting such request, an appropriate 1nstrument
(in due form for recording) furnlshed by such Person to the
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Indenture Trustee,. releasing such Item of Equipment from the
Lien of this Indenture. Upon the partial prepayment of the
Equipment Notes under Section 2.10(b) hereof as the result of
an Event of Loss with respect to any Item of Equipment or
‘upon the subjection to the Lien of this Indenture of a
Replacement Item of Equipment as a result of an Event of Loss
or otherwise, the Indenture Trustee shall, upon the written
request of the Lessor or the Lessee, execute and deliver to,
and at the expense of, the Person submitting such request, an
appropriate instrument (in due form for recording) furnished
by such Person to the Indenture Trustee, releasing the Item
of Equipment with respect to which such prepayment or
substitution occurred from the Lien of this Indenture.

Section 13.02. No Legal Title to Indenture Estate
in Holders. No holder of an Equipment Note shall have legal
- title to any part of the Indenture Estate, the rights of all
holders of Equipment Notes derive solely from this Indenture,
the Indenture Estate and the other Operative Documents to the
extent provided therein and the holders of the Equipment
Notes derive no interest in the Items of Equipment other than
their beneficial interest in 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 terminate 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 Estate. :

Section 13.03. Sale of Items of Equipment by
Indenture Trustee Is Binding. Any sale or other conveyance
of any Items of Equipment by the Indenture Trustee made
pursuant to the terms of this Indenture or the Lease shall
bind the holders of the Equipment Notes and the Lessor and
shall be effective to transfer or convey all right, title and
interest of the Indenture Trustee, the Lessor and such hold-
ers of the Equipment 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. ' '

Section 13.04. Remedies Cumulative. Each and
every right, power and remedy herein specifically 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 here-
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after existing at law, in equity or by statute, and each and
every right, power and remedy whether specifically herein
given or otherwise existing may be exercised from-time to
time and as often and in such order as may be deemed exped-
ient by the Indenture Trustee, and the exercise or the begin-.
ning 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 Lessor or
the Lessee or to be an acquiescence therein.

Section 13.05. Discontinuance of Proceedings. 1In
case the Indenture Trustee shall have proceeded to enforce
any right, power or remedy under this Indenture by foreclo-
sure, entry or otherwise, 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 Lessor, 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 proceedings had been undertaken (but
otherwise without prejudice).

Section 13.06. Indenture ahd Equipment Notes for
Benefit of Lessor, Indenture Trustee, Lessee and Holders
Only. Nothing in this Indenture, whether express or implied,
shall be construed to give to any Person other than the
Lessor, the-Indenture Trustee, the Lessee and the holders of
the Equipment Notes any legal or equitable right, remedy or
claim under or in respect of this Indenture or any Equipment
Note. ’

Section 13.07. Notices. Unless otherwise ex-
pressly specified or permitted by the terms hereof, all
notices required or permitted under the terms and provisions
hereof shall be in writing, and shall become effective, in
the case of notices pursuant to clause (iii) below, when
deposited in the United States mail, with proper postage for
first- class registered or certified mail prepaid, and, in the
case of all other notices hereunder, when delivered by first
class registered or certified mail prepaid, or when delivered
personally, or, if promptly confirmed by mail as provided
above, when delivered by telegram, telex or other written
telecommunication, addressed (i) if to the Lessor, c/o
Babcock & Brown, Incorporated, Hills Plaza, 2 Harrison
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Street, San Francisco, CA 94105, Attention: General
Counsel, -Telecopy/Telefax: (415) 267-1500, with a copy to
Nomura Babcock & Brown Co., Ltd. at Dai-Ichi Edobashi
Building, 1-11-1, Nihonbashi, Chuo-ku, Tokyo 103, Japan,
Attention: General Manager, Telex J33704, Answerback:
NOMBAB, Telecopy/Telefax: 011-81-3-3281-0215, (ii) if to the
Indenture Trustee, at its office at Rodney Square North,
Wilmington, Delaware 19890, Attention: Corporate Trust
Administration, Telecopy/Telefax: (302) 651-8882, (iii) if
to any holder of Equipment Notes, at such address set forth
in the register maintained pursuant to Section 2.07 hereof,
or at such address as such holder of Equipment Notes shall
have furnished by notice to the Lessor and the Indenture
Trustee, (iv) if to the Lessee, at 100 N. Charles Street B6E,
Baltimore, Maryland 21201, Attention: Treasury Department,
Telecopy/Telefax: (301) 237-2614, and (v) 1if to any of the
Persons in the foregoing clauses (i), (ii) or (iv), 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 13.07.

Notwithstanding the foregoing provisions, for pur-
poses 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 er
otherwise) by any addressee at the respective addresses spec-
ified above.

Notwithstanding any other provision hereof, if an
installment of the Dollar portion of Basic Rent or any pay-
ment 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 Busi-
ness Day use its reasonable best efforts to give immediate
written notice by telex or its equivalent or by telephone
(confirmed in writing) to the Lessor, each holder of an
Equipment Note and the Lessee, which shall be effective when
given.

Section 13.08. 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 such
prohibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any
other jurisdiction.

Section 13.09. Separate Counterparts. This
Indenture may be executed in any number of counterparts (and
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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.

Section 13.10. Successors and Assigns. All coven-
ants and agreements contained herein shall be binding upon, -
and inure to the beneflt of, the Lessor and its successors
and permltted a551gns, the Lessee and its successors and
permitted as51gns, and the Indenture Trustee and its succes-
sors and permitted assigns, and each holder of any Equipment
Note, all as hereinh provided. Any request notice, direc-
tion, consent, waiver or other. instrument or action by any
holder of an Equlpment Note shall bind the successors and
assigns of such holder.

Section 13.11. 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.

Section 13.12. 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 PERFORMANCE. .
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STATE OF New York )
‘ ) ss.:

COUNTY OF New York)

On this 25th d%% of September, 1991 before me per-
sonally appeared, John hy , to me personally known,
who being by me duly sworn, says that he is the Vice President
of Jacksonville Locomotive Lease Co., Ltd., that said
instrument was signed on September 25, 1991 on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation. ‘

Sworn to before me this
25th day of September, 1991.

JENINWER L. CAIN
Notary Public. State of New York
No. 314978338
Qualified in New York County
Commission Exnires March 4, 1272



sTaTE oF Delawarve)
) ss.:
county or ew Castle_

On this stk‘day of September, 1991 before me per-
sonally appeared, , to me personally known,
who being by me duly sworn, says that he/she is the

V¢pc Presldentof Wilmington Trust Company, that said
Instrument was signed on September 7—8 1991 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.

Sworn to before me this:
28 th day of September, 1991.

R fee g

Notary Public

SHARON M. BRENDLE
NOTARY PUBLIC
wit GomiSSION EXPIRES AUGUST 10, 1993



IN WITNESS WHEREOF, the parties hereto have caused
this Indenture to be duly executed by their respective offi-
cers or attorneys-in-fact, as the case may be, thereunto duly
authorized, as of the day and year first above written.

WILMINGTON TRUST COMPANY,
as Indenture Trustee

By

Title:

JACKSONVILLE LOCOMOTIVE LEASE CO.,
LTD.

By
Title:

csx TRANSPORTATION, INC,.

. hhoid ) ot

Title: Ass‘as‘\%f Teeagurer
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IN WITNESS WHEREOF, the parties hereto have caused
this Indenture to be duly executed by their respective offi-
cers or attorneys-in-fact, as the case may be, thereunto duly
authorized, as of the day and year first above written.

WIIMINGTON TRUST COMPANY,
as Indenture Trustee

By

Title:

JACKSONVILLE LOCOMOTIVE LEASE CO.,
LTD.

By %&7

Title:/vl'CL ﬁ%’/

CSX TRANSPORTATION, INC.

By

Title:



IN WITNESS WHEREOF, the parties hereto have caused
this Indenture to be duly executed by their respective offi-
cers or attorneys-in-fact, as the case may be, thereunto duly
authorized, as of the day and year first above written.

WILMINGTON TRUST COMPANY,
as Indenture Trustee

&

"Title: Vf/

JACKSONVILLE LOCOMOTIVE LEASE CO.,
LTD.

By
Title:

CSX TRANSPORTATION, INC.

By
Title:




STATE OF New YorK)

) ss.:
COUNTY OF feyy YorK)

On this ;&Trh day of September, 1991 before me per-
sonally appeared, M,/

@%éézﬁéQJ@Q£§257 to me personally known,
who being by me duly swofn, says

that he/she is the / T
of CSX Transportation, Inc., that said instrument wds signed

on September 25, 1991 on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that

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

Sworn to before me this

A5 71 day of September, 1991.

ry Publi

EVELYN SIEGEL
blic, State of New York
Nmmvp%m.m47

York County
ified In New YO
CO?nunal‘{ss'lon Expires Sept 30, 1991



EXHIBIT A
to
Trust Indenture
and Security Agreement
(CSXT 1991-B)

FORM OF TRUST INDENTURE SUPPLEMENT
(CSXT 1991-B) NO.

This INDENTURE SUPPLEMENT (CSXT 1991-B) No. _,
‘dated (this "Indenture Supplement"), by and among
JACKSONVILLE LOCOMOTIVE LEASE CO., LTD., a Cayman Islands
corporation ("Lessor"), CSX TRANSPORTATION, INC., a Virginia
corporation .(the "Lessee") and WILMINGTON TRUST COMPANY, a
Delaware banking corporatlon, as Indenture Trustee (the
"Indenture Trustee");

WITNESSETH:

WHEREAS, the Trust Indenture and Security Agreement
(CSXT 1991-B), dated as of September 26, 1991 (the "Indent-
~ure"), by and among the Lessor, the Lessee and the Indenture
Trustee, provides for the execution and delivery of Indenture
Supplements thereto substantially in the form hereof which
shall particularly describe the Items of Equipment, by having
attached thereto a copy of the Lease Supplement, and shall
specifically mortgage the Items of Edquipment to the Indenture
Trustee; and

WHEREAS, the Indenture relates to the Items of
Equipment described in the copy of the Lease Supplement of
even date herewith attached hereto and made a part hereof,
and a counterpart of the Indenture is attached to and made a
part of this Indenture Supplement;

. NOW, THEREFORE, in order to secure the prompt
payment of the principal of, and premium, if any, and inter-
est on all of the Equipment Notes from time to time out-
standing under the Indenture and the performance and
observance by the Lessor of all the agreements, covenants and
provisions in the Indenture and in the Equipment Notes for
the benefit of the holders of 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
Lessor by the Indenture Trustee at or before the delivery
hereof, the receipt whereof is hereby acknowledged, the



~ Exhibit A
page 2

Lessor, in accordance with the Granting Clause of the
Indenture, (i) has sold, assigned, transferred, pledged and
confirmed, and does hereby sell, assign, transfer, pledge and
confirm, the property comprising the Items of 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 Lessor under, in and to the
Lease Supplement of even date herewith, 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. 4 _

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 subject to the terms and provisions set forth in
the Indenture.

- This Indenture Supplement shall be construed as
supplemental to the Indenture and shall form a part thereof,
and the Indenture is hereby incorporated by reference hereln
and each is hereby ratified, approved and confirmed.

THIS INDENTURE SUPPLEMENT IS BEING DELIVERED IN AND
SHALL BE GOVERNED BY AND CONSTRUED ACCORDANCE WITH THE LAWS
OF, THE STATE OF NEW YORK.

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

AND FURTHER, the Lessor hereby acknowledges that
the Items of Equipment referred to in the aforesaid Lease
Supplement attached hereto and made a part hereof have been
delivered to the Lessor and are included in the property of
the Lessor, subject to the pledge or mortgage thereof under
the Indenture.
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IN WITNESS WHEREOF, the Lessor has caused this
Indenture Supplement to be duly executed by one of its duly
authorized officers, as of the day and year first above
written. I ‘

' JACKSONVILLE LOCOMOTIVE LEASE
co., LTD. )

By

Title:
Acknowledgéd:
CSX TRANSPORTATION, INC.

By

Title:

WILMINGTON TRUST COMPANY,
as Indenture Trustee

By

Title:
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STATE OF )
S ) ss.:
COUNTY OF )
On this day of September, 1991 before me per-
sonally appeared, , to me personally known,

who being by me duly sworn, says that he is the - _
of Jacksonville Locomotive Lease Co., Ltd., that said
instrument was signed on September __ , 1991 on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing 1nstrument
was the free act . and deed of said corporatlon.

Sworn to before me this .
‘day of September, 1991.

Notary Public
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STATE OF )
. ) ss.:
COUNTY OF )
Oon this ___ day of September, 1991 before me per-
sonally appeared, , to me personally known,

who being by me duly sworn, says that he/she is the

of Wilmington Trust Company, that said.
instrument was signed on September , 1991 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. .

Sworn to before me this
day of September, 1991.

Notary Public
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STATE OF )
‘ , ) sS.:
COUNTY OF )
On this day of Septembef; 1991 before me per-
sonally appeared, , to me personally known,

who being by me duly sworn, says that he/she is the

of CSX Transportation, Inc., that said instrument was signed
on September __ , 1991 on behalf of said corporation by .
authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation. '

Sworn to before me this »
day of September, 1991.

Notary Public



EXHIBIT B
to '
Trust Indenture and
Security Agreement (CSXT 1991-B)

PURCHASERS OF SERiES A EQUIPMENT NOTES

Denomination of | Percentage of
Purchaser Equipment Notes Principal Amount

CCG Equipment Limited $31,372,898.40 . 100%



EXHIBIT C

ASSIGNMENT OF LESSOR’S INTEREST IN LEASE
AND SUPPLEMENTAL INDENTURE:

This ASSIGNMENT OF LESSOR’S INTEREST IN LEASE AND
SUPPLEMENTAL INDENTURE (CSXT 1991-B) No. _ , dated
(this "Supplemental Indenture"), by and among JACKSONVILLE
LOCOMOTIVE LEASE CO., LTD., a Cayman Islands corporation (the
"ILessor"), CSX TRANSPORTATION, INC., a Virginia corporation
(the "Lessee'"), and WILMINGTON TRUST COMPANY, a Delaware
banking corporation, as Indenture Trustee (the "Indenture
Trustee") ; ' ‘

WITNESSETH:

WHEREAS, the parties hereto are also parties to a
Trust Indenture and Security Agreement (CSXT 1991-B), dated
as of September 26, 1991 (as the same may have been modified,
amended and supplemented from time to time, and as the same
is modified herein the "Indenture") (capitalized terms used
herein and not otherwise defined shall have the meanings
ascribed to such terms in the Indenture), which, among other
things, provides for the mortgage of Items of Equlpment to.
the Indenture Trustee; and

. WHEREAS, the Indenture relates to those Items of
Equipment described in the various Indenture Supplements
-thereto, as such Items of Equlpment are described in Schedule
1 annexed hereto;

WHEREAS, Section 2.11 of the Indenture, provides
~that if certain conditions, including the execution and
delivery of this Supplemental Indenture and the making of
certain payments to the Lessor, are satisfied, (i) the Lessor
shall be discharged from all obligations under the Equipment
Notes and the Indenture, (ii) the Lessor shall transfer and
assign to the Indenture Trustee all of its right, title and
interest in and to (A) the Lease, including the right to
receive the Dollar Payment Obligations thereunder (except as
otherwise specified in Section 2 hereof), and (B) the Items
‘of Equipment, and (iii) the Equipment Notes shall be
converted into Certificates of Participation; and

WHEREAS, the execution of this Supplemental Inden-
ture has been duly authorized by the parties hereto;
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NOW, THEREFORE, the parties hereto agree as fol-
lows: o : ‘

. 1. Discharge of Obligations of Lessor; Certain
Obligations of the Lessee. The Lessor is hereby discharged
from all of its obligations and undertakings. under the
Indenture and the Equipment Notes. 1In furtherance of the
Discharge and Conversion, the Lessee hereby agrees to perform
the undertakings expressed to be those of the "Lessor" under
the Indenture from the date hereof (other than the ,
indebtedness of the Lessor evidenced by, and all other Obll-
gations of the Lessor under, the Equipment Notes, which have
been discharged by the Discharge and Conversion, and other
than the obligations of the Lessor under Article XI of the
Indenture) and from and after the date hereof each reference
- in the Indenture (other than references in the Equipment
Notes and Article XI as aforesaid) to the Lessor shall here-
after be deemed to be a reference to the Lessee. 'Nothing
- herein contained shall ‘be deemed to constitute an assumption
by the Lessee of the indebtedness of the Lessor evidenced by
the Equipment Notes. From and after the Conversion Date, the
obligations of the Lessee under the Indenture shall be full
recourse obligations of the Lessee, notwithstanding any
limitation on recourse set forth in the Indenture.

. 2. Transfer and Assignment; Confirmation of Rent
Payment. The Lessor hereby irrevocably transfers, assigns
and conveys to the Indenture Trustee all of its right, title
and interest in and to (i) the Lease, including, without
limitation, the Dollar Payment Obligations thereunder, and
the Vendor Assignment Agreement and (ii) the Items of
Equipment, except that the Lessor retains and reserves all of
its rights against the Lessee under Section 20 of the Lease
"with respect to any occurrence or circumstance arising on or
prior to the date hereof, provided that the Lessor may only
enforce such rights as an unsecured creditor of the Lessee
and the Lessor shall not have any right to exercise remedies
under the Lease. The Lessee hereby acknowledges and consents
to such transfer, assignment and conveyance and agrees that
from the date hereof it shall make all payments due and owing
to the "Lessor" under the Lease directly to the Indenture
Trustee at such account in the United States as the Indenture
Trustee shall direct. The parties acknowledge that the.
obligations of the Lessee under the Lease arising from and
- after the date hereof with respect to payments of Basic Rent
denominated in Yen and with respect to Special Termination
Payment and the Yen component of Purchase Price and
Deficiency Payment have been satisfied in full by payment to
Lessor of a Special Termination Payment and the discharge of
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the Lessor’s obligations under the Indenture and the Equlp-
ment Notes pursuant to Section 1 hereof
/

3. Conversion of Equipment Notes; Amendments to
Operative Documents. (a) On the Conversion Date, each
Equipment Note shall automatically be converted into a
Certificate of Participation with a principal amount equal to
the principal amount of such Equipment Note so converted.
The Indenture Trustee shall execute and deliver Certificates
of Participation to holders of such Equipment Notes, on
request of any such holder, as provided in Section 2.11 of
the Indenture. Each reference in the Indenture to the
Equipment Notes shall hereafter be a reference to the
Certlflcates of Participation.

(b) On the Conversion Date, the Operative Documents
shall be amended to make such appropriate changes thereto as’
the Lessee and the Indenture Trustee shall agree, including,
without limitation, deletion of Sections 9(d) (i), 9(d) (iii)-
(v) and Section 22(b) of the Lease.

4. Supplement to Indenture. Notwithstanding
anything to the contrary contained in Article VIII of the
Indenture (including, without limitation, provisions
requiring the Lessee to appoint a successor Indenture Trustee
and imposing eligibility requirements on the Indenture
Trustee), from and after the Conversion Date any holder of
all of the Equipment Notes may remove the Indenture Trustee

and appoint itself as successor Indenture Trustee by a
written instrument furnished to the Indenture Trustee and the
Lessee.

5. Confirmation of Lien. The Lessee hereby con-
firms the grant of the Lien in (A) Granting Clause (i) of the
Indenture with respect to the Items of Equipment and (B) _
Grantlng Clause (lV) with respect to proceeds of the fore-

going.

6. Part of Indenture. This Supplemental Indenture
shall be construed as supplemental to the Indenture and shall
form a part thereof, and, except as modified, amended and
supplemented hereby, the Indenture is hereby ratified,
approved and conflrmed.

7. Further Assurances. The Lessee will take such
action, including, without limitation, the filing of this
Supplemental Indenture in all appropriate offices and the
execution, delivery, and filing in all appropriate offices of
such other documents as may be reasonably requested from time
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to time by the Indenture Trustee to carry out the intent and
purpose of this Supplemental Indenture.

: 8. GOVERNING LAW. THIS SUPPLEMENTAL INDENTURE IS
BEING DELIVERED IN, AND SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF, THE STATE OF NEW YORK.

9. cOunterparts. This Supplemental Indenture may
be executed by the Lessee, the Lessor and the Indenture
Trustee in separate counterparts, each of which when so
executed and delivered is an original, but each such .
counterpart shall together constitute but one and the same -
Supplemental Indenture.
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_ IN WITNESS WHEREOF, the Lessee, the Lessor and the
Indenture Trustee have caused this Supplemental Indenture to
be duly executed by one of its duly authorized officers, as
of the day and year first above written. -

CSX TRANSPORTATION, INC.

By

Title:

JACKSONVILLE LOCOMOTIVE LEASE
co., LTD. .

By

Title:

WILMINGTON TRUST COMPANY,
as Indenture Trustee

By

Title:



(1)

ANNEX A

AMORTIZATION SCHEDULE
8.18% SERIES A EQUIPMENT NOTE

DATE

26-Sep-31
31-Dec-51
30-Jun-92
31-Dec~92
30-Jun-63
31-Dec~%83
30-Jun-94.
31-Dec-34
30-Jun-9s§
31-Dec-385
30=Jun~-36
31-Dec-96
30-Jun-97
31-Dec~§7
30~-Jun-~98 !
3l-Cec-38
30=Jun-99
31-Dec-99
30-Jun-2000
31-Dec-2000
30~Jun-2001
31-Dec~200:
30=Jun=2002
31-Dez~2002
30-Jun-2003
31-Dec-2003
30~Jun-2004
31-Dec-2004
30-Jun-2005
26-Sep-2505

The percentage should
cipal balance cf the ©

Parcentage of Principal

Amount (1)

1.45329199
2.81084288-
3.01042510
3.23081298.
3.47523143
3.74760579
4.05276476
4.39671092.
4.78700696
£.23331543
5.74817761
6.34818384
0.00000000
2.88677475
6.19051773
6.45736315.
6.77753793
7.16080037
7.61993053
8.17199298
8.84023110
9.65711670
10.66934817
11.94652385
13.58704616
15,79932255
18.86480647:
23.42548825-
100.00000000

be applied to the rema
quipment Note.

iring prin-



APPENDIX A

DEFINITIONS

The definitions stated herein apply equally to
both the singular and plural forms of the terms defined.

Defined Terms

"Affiliate" of any specified Person shall mean any
other Person which directly or indirectly controls, or is
controlled by, or is under a common control with, such
Person. For the purpose of this definition, the term "con-
trol" when used with respect to any specified Person shall
mean 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 secu-
rities, by contract or otherwise, and the terms "controll-
ing" and "controlled" shall have meanings correlative to the
foreg01ng

"Agreement",; "this Agreement", "hereof", "hereby",
or any other like term means, unless the context requires
otherwise, the agreement in which such term is used, includ-
ing all annexes, exhibits, schedules, and supplements there-
to, as such agreement may be amended, modlfled or supple-
mented from time to time.

"Applicable Laws" shall mean all rules, regula-
tions and orders issued by the ICC, the Department of Trans-
portation and any other government or instrumentality, sub-
division or agency thereof having jurisdiction and relatlng
to the registration, operatlon, maintenance and service of
the Items of Equipment.

"Assignment" shall have the meaning specified in
Section 2.11(b) (iv).

"Assignmeht of Lessor’s Interest in Lease and Sup-
plemental Indenture" shall mean the document so titled,
which is descrlbed in Sectlon 2.11(b) (ii) (x) of the Inden-
ture. .

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

"Basic Rent" for the Items of Equipment shall mean
the rent payable to the Lessor for the Items of Equipment
pursuant to Section 3(b) of the Lease in the amounts and
payable on the dates set forth in Schedule A to the Lease.

"Basic Termination Payment" shall mean, with
respect to any termination of the Lease pursuant to Section
9 or 15 of the Lease, the amount computed and payable as
provided in Schedule B to the Lease.

"Business Day" shall mean any day other than a
Saturday, Sunday or a day on which commercial banking insti-
tutions are authorized or required by law, regulation or
executive order to be closed in New York, New York,
. Baltimore, Maryland or Tokyo, Japan or a city in which the
Indenture Trustee maintains its Corporate Trust Office.

"Cash Payment" shall have the meaning spec1f1ed in
Section 1.1 of the Debt Participation Agreement. :

"Casualty Value Termination Payment" shall mean,
with’ respect to any termination of the Lease with respect to
one or more Items of Equipment pursuant to Séction 10 of the
Lease, the amount computed and payable as provided in Sched-
ule C to the Lease.

. ."Certificates of Participation" shall mean those
8.18% Certificates of Participation issued by the Indenture
Trustee upon conversion of the Equipment Notes .in accordance
with provisions of Section 2.11 of the Indenture.

"Change in Law" shall have the meaning specified
in Appendix X to the Equity Participation Agreement.

"Closing" shall mean the execution and dellvery of
the initial Lease Supplement by the parties thereto.

"Closing Date" shall mean the date specified as
such in Section 2(b) of the Debt Participation Agreement.

"Closing Time" shall have the meaning specified in
- Section 2(b) of the Debt Participation Agreement.
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"code" shall mean the Internal Revenue Code of
1986, as in effect on the date hereof or as amended from
time to time.

mConversion Date" shall mean the date on which the’
Equipment Notes are converted into Certificates of Partici-
pation pursuant to Section 2.11 of the Indenture.

"Corporate Trust Office" shall mean, with respect
to the Indenture Trustee, the office of such trustee in the
city at which at any particular time its corporate trust
business shall be principally administered.

- "custodian" shall mean Morgan, Lewis & Bockius, a
- Pennsylvania general partnershlp, and its successors and
permitted a551gns. .

"Custodian Agreement"-shall mean the Custodian
Agreement (CSXT 1991-B), dated as of September 26; 1991,
among the Custodian, Lessor and Lessee.

"Debt Participation Agreement" shall mean the Debt
Participation Agreement (CSXT 1991-B), dated as of September
26, 1991, among the Indenture Trustee, the Vendor, the
Lessor and the Lessee, and all annexes, supplements and
exhibits thereto, all as amended, modified or supplemented
from time to time.

"Deficiency Payment" shall mean the amount set
forth in Schedule E to the Lease.

"Delivery Date" shall mean the date of the initial
Lease Supplement for the Items of Equipment, which date
shall be the date on which the Items of Equipment are
delivered to and accepted by the Lessor under the Vendor
Assignment Agreement and the Purchase Agreement and the
Lessor leases the Items of Equipment to Lessee pursuant to
the Lease.

"Discharge and Conversion" shall have the meaning
specified in Section 2.11 of the Indenture.

"Dollar" or "$" shall mean the lawful currency of
the United States of America. .

"Dollar Account" shall mean the account of the
Lessor specified as such in the Payment Instruction Letter.




Appendix A
page 4

"Dollar Payment Obligations" shall mean the obll-
gatlons of the Lessee under the Lease to pay the Dollar por-

" .tion of Basic Rent, Basic Termination Payments, Casualty

Value Termination Payments, Deficiency Payments or Purchase
Price.

"Equipment Cost" shall mean, with respect to each
Item of Equipment, $1,452,449.00.

"Equipment Notes" shall mean that certain Equip-
" ment Note, substantially in the form set forth in Section
2.01 of the Indenture, issued by the Lessor on or prior to
the Closing Date and any other such Equipment Notes there-
after issued in exchange therefor or replacement thereof
pursuant to Section 2.07 or 2.08 of the Indenture.

"Equity Participation Agreement" shall mean the
Equity Participation Agreement (CSXT 1991-B) dated as of
September 26, 1991, between the Lessor and the Lessee, and
all annexes, supplements and exhibits thereto, all as amend-
ed, modified or supplemented from time to time.

"ERISA" shall mean the Employment Retirement
Income Security Act of 1974, as amended from time to time,
Oor any successor law.

"Event of Loss" shall mean with respect to any
property any of the following events occurring during the
Term: (i) such property suffers an actual or constructive:
total loss, (11) such property suffers destruction or damage
beyond economic repair or such property is rendered per-
manently unfit for .commercial use by the Lessee and for the
purpose for which it was designed, as determined in good
faith by the Lessee, (iii) such property is taken, condemned
or requisitioned for title by any governmental authority,
(iv) such property is taken, condemned or requisitioned for
use by the Government or any other governmental authority
for a period extending beyond the Term or (v) such property .
is lost, stolen or otherwise disappears. The date of such
Event of Loss shall be the date of such loss, damage, con-
demnation, taking, requisition or disappearance, except that
for purposes of clause (iv) above, no Event of Loss shall be
deemed to have occurred until the earlier of (1) the last
day of the Term and (2) the Lessee’s declaration of the
occurrence of an Event of Loss at any time follow1ng twelve
months after such taking or requisition.

: "Excepted Interests" shall mean (i) any indemnity
payment and interest thereon paid or payable to the Lessor
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under the Lease; (ii) proceeds of public liability insurance
in respect of the Items of Equipment paid or payable as a
result of an insurance claim made, or losses suffered by,
the Lessor; (iii) proceeds of insurance maintained in
respect of the Items of Equipment by or for the benefit of

~ the Lessor and not required under Section 11 of the Lease;

(iv) any Basic Rent, Casualty Value Termination Payments,
Special Termination Payments, Deficiency Payments or Pur-

- chase Price paid or payable in Yen under the Lease; (V) any

amounts paid or payable to the Lessor under the Lease to
reimburse the Lessor for expenses incurred by it in exer-
cising any rights under, or performing or complying with any
of the obligations of the Lessee under, the Lease; (vi) any
payments or other amounts which would otherwise constitute
part of the Indenture Estate, which have been released from
the Lien of the Indenture; (vii) the right to exercise
inspection rights pursuant to Section 12 of the Lease;
(viii) the right to approve as satisfactory any accountants,
engineers, counsel, or other Persons to render services for
or issue opinions to the Lessor pursuant to express pro-
visions of the Lease; (ix) the right of the Lessor to seek
specific performance of the covenants of the Lessee under .
the Lease, relating to the protection, insurance and main-
tenance of the Items of Equipment and to maintain separate
insurance with respect to Items of Equipment pursuant to
Section 11 of the Lease; (x) the right to demand, collect,
sue for or otherwise receive and enforce the payment of any -
Excepted Interest; and (xi) the right to amend, settle or
reduce the amount of any claim payable to the Lessor with
respect to any Excepted Interest.

"Government" shall mean the government of the
United States of America and any instrumentality, sub-

‘division or agency thereof.

"ICcC" shall mean the Interstate Commerce Commis-
sion and any agency or instrumentality of the United States
government succeeding to its functions.

"Indenture" or "Trust Indenture" shall mean that
certain Trust Indenture and Security Agreement (CSXT 1991-
B), dated as of September 26, 1991, among the Lessor, the
Lessee and Wilmington Trust Company, as Indenture Trustee,
and all annexes, supplements and exhibits thereto, all as
amended, supplemented or othérwise modified from time to
time, including supplementation by each Indenture Supplement
executed and delivered pursuant thereto.
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"Indenture Default" shall mean an event which with
notice or the lapse of time or both would become an Inden-
ture Event of Default.

: "Indenture Estate"” shall have the meaning spec-
ified in the Granting Clause of the Indenture.

"Tndenture Event of Default" shall have the mean-
ing specified in Section 4.01 of the Indenture.

"Indenture Supplement" shall mean the Indenture
Supplement No. 1 (CSXT 1991-B), substantially in the form of
Exhibit A to the Indenture, to be entered into by and among
the Lessor, the Lessee and the Indenture Trustee on the
Delivery Date, covering the Items of Equipment referenced
therein, any amendment to the Indenture Supplement and any
subsequent Indenture Supplement executed and delivered in
connection with a Replacement Item of Equipment.

: "Indenture Trustee" shall mean Wilmington Trust
Company, a Delaware banking corporation, together with any
successors, permitted assigns and co-trustees, not in its
individual capacity but solely as Indenture Trustee under
the Indenture. _

"Investment Banker" shall mean an independent
investment banking institution of national standing appoint-
ed by Lessee. ,

"ITtem of Equipment" shall mean (i) each of the
General Electric Dash 8-40CW diesel electric locomotives (or
an improved model of the same Manufacturer) listed by
Lessee’s road numbers 7676 through 7702 inclusive in the
Lease Supplement executed and delivered on the Closing Date;
and (ii) any Replacement Item of Equipment which may from
time to time be substituted, pursuant to Section 10(a) of
the Lease, for an Item of Equipment leased under the Lease.
The term "Items of Equipment" also shall mean, as of any
date of determination, all Items of Equipment then leased
under the Lease. '

"Interim User Agreement Termination Statement"
shall mean the Termination Statement dated September 26,
1991 among Manufacturer, Lessee and the Baltimore and Ohio
Chicago Terminal Railroad Company ("B&OCT") providing for
the termination of the. Interim User Agreement dated as of
April 1, 1991 among the Manufacturer, the Lessee and B&OCT,
relating to the Items of Equipment.
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"Kumiai-in" shall mean any Person who is a party
to a Tokumei Kumiai Agreement with the Lessor and any trans-
feree of such Person entered into the record of ownership
for the Lessor for the purposes of the Operative Documents
and the transactions contemplated thereby.

"Lease" or "Lease Agreement" shall mean the Lease
Agreement (CSXT 1991-B) relating to Items of Equipment,
dated as of September 26, 1991, between the Lessor and the
Lessee as such Lease may be amended, supplemented or other-
wise 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 an event which with
notice or lapse of time or both would become a Lease Event
of Default. .

"Lease Event of Default" and "Event of Default"
shall mean an Event of Default under the Lease as spec1f1ed
in Section 14 thereof.

] "Lease Supplement" shall mean a Lease Supplement
No. 1 (CSXT 1991-B), substantially in the form of Exhibit A
to the Lease, to be entered into between the Lessor and the
Lessee on the Delivery Date, covering the Items of Equipment
referenced therein for the purpose of leasing the Items of
Equipment under and pursuant to the terms of the Lease, any
amendment to the Lease Supplement and any subsequent Lease
Supplement executed and delivered in connection w1th a
Replacement Item of Equipment.

"Lease Termination Event" shall mean any.éVent
described in Section 9 of the Lease that shall cause the
early termination of the Lease.

"Lessee" shall mean CSX Transportation, Inc., a
Virginia corporation, and its successors and permitted
assigns.

"Lessee Assignment Agreement" shall mean the
Assignment Agreement (CSXT 1991-B), dated as of September
26, 1991, between the Lessee, as assignor, and the Vendor,
as assignee, including the Manufacturer Consent and Agree-
ment annexed thereto, as such Lessee Assignment Agreement
may hereafter be amended, modified or supplemented.
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"Lessor" shall mean Jacksonville Locomotive Lease
Co., Ltd., a corporation organized under the laws of the
Cayman Islands, and its successors and permitted assigns.

: "Lessor’s Event of Default" snall have the meaning
specified in Section 22(b) of the Lease.’

"Lessor’s Liens" with respect to any Operative
Document means any Lien on or relating to or affecting any
of the Indenture Estate arising as a result of (i) claims
against or affecting the Lessor or any Kumiai-in, other than
claims arising solely from the Lessor’s participation in the
transactions contemplated by the Lease, the Equity Partici-
pation Agreement, the Debt Participation Agreement or any
other Operative Document; (ii) acts or omissions of the
Lessor or any Kumiai-in not expressly permitted under the
terms of the Lease, the Equity Participation Agreement, the
Debt Participation Agreement or any other Operative Docu-
ments; (iii) taxes imposed against the Lessor or any
Kumiai-in which are not indemnified against by the Lessee
pursuant to the Equity Participation Agreement, or (iv)
claims against the Lessor or any Kumiai-in arising out of
the voluntary transfer (other than pursuant to Sections 9,
10, 15 or 19 of the Lease) by the Lessor (without the con-
sent of the Lessee) of its interest in any Item of Equipment
or the Lease or by such Kumiai-in of its interest in the
Tokumei Kumiai Agreement to which it is a party or any right
to receive payment thereunder or any interest in the busi-
ness of the Tokumei Kumiai contemplated thereunder.

" "Lien" shall mean any mortgage, pledge, charge,
security interest, lien, encumbrance, lease, assignment,
exercise of rights or claim.

"Majority in Interest" as of a particular date of
determination shall mean with respect to any action or deci-
sion 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 Lessor, Lessee or an Affiliate of either.

"Make-Whole Amount" shall mean, with respect to
the pr1nc1pal amount of any Equipment Note to be prepaid
(whether by acceleration or otherwise) on any Prepayment
Date, the amount which the Investment Banker determines as
of the third Business Day prior to such Prepayment Date (or,
in the case of a prepayment resulting from an acceleration,
as of such Prepayment Date) to equal the excess, if any, of
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(i) the sum of the present values of all the remaining
scheduled payments of principal and interest from the Pre-
payment Date to maturity of such Equipment Note, discounted
semi-annually on each December 31 and June 30 at a rate
equal to the Treasury Rate, based on a 360-day year of -
twelve 30-day months, plus 37.5 basis points, over (ii) -the
aggregate unpaid principal amount of such Equipment Note
plus any accrued but unpaid interest thereon; provided that
the aggregate unpaid principal amount of such Equipment Note
for the purposes of clause (ii) of this definition shall be
determined after deducting the principal 1nstallment if
any, due on such Prepayment Date.

‘"Manufacturer" shall mean General Electric
Company, a New York corporation, and its successors and
assigns. -

"Manufactufer Bill of Sale" shall mean a full
warranty bill of sale executed by the Manufacturer for all
of the Items of Equipment.

"Manufacturer Consent and Agreement" shall mean
the Consent Agreement and Limited Joinder of the Manu-
facturer, dated as of September 26, 1991, annexed to the
Lessee Assignment Agreement, as such Manufacturer Consent
and Agreement may hereafter be amended, modified or supple-
mented. '

"Manufacturer and Lessee Consent and Agreement"
shall mean the Consent Agreement of the Manufacturer and the
Lessee, dated as of September 26, 1991, annexed to the
Vendor Assignment Agreement, as such Manufacturer and Lessee
Consent and Agreement may hereafter be amended, modified or
supplemented. -

"NBB" shall mean Nomura Babcock & Brown Co., Ltd.,
a corporation . organized under the laws of Japan, and its
successors and permitted assigns.

"NBB Guaranty" shall mean the Guaranty Agreement
(CSXT 1991-B) dated as of September 26, 1991 between NBB and
the Lessee, and all annexes, supplements and exhibits there-
to, all as amended, modified or supplemented from time to
time.

: "Notice of Delivery" shall have the meaning set
forth in Section 2(a) of the Debt Participation Agreement.
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"Officer’s Certificate" shall mean a certificate

" signed (i) in the case of a corporation by the Chairman of
the Board, Vice Chairman of the Board, President, any Vice
President, the Treasurer, and 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 Vice 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 com-
mercial bank or trust company, the Chairman 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 sim-
ilar 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 famlllarlty w1th
the particular subject.

' "Operative Documents" shall mean each of the
Equity Participation Agreement, the Debt Participation
Agreement, the Lease, each Lease Supplement, the NBB Guar-
anty, the Indenture, each Indenture Supplement, the Equip-
ment Notes, the Lessee Assignment Agreement, the Vendor
Assignment Agreement, the Manufacturer Consent and Agree-
ment, the Manufacturer and Lessee Consent and Agreement, the
Custodian Agreement, the Pledge Agreement, the Manufacturer
Bill of Sale and the Vendor Bill of Sale.

"Opinion of Counsel" shall mean an oplnlon in
writing signed by legal counsel, who may be (a) an attorney
employed by the Lessee, or (b) such other counsel designated
by the Lessee (or, in the case of Section 2.11(b) (iii) of
the Indenture, the Lessor), whether or not such counsel is
an employee of the Lessee (or, in the case of Section
2.11(b) (iv) of the Indenture, the Lessor), and who shall be
acceptable to the Trustee.

"Payment Instruction Letter" shall mean any letter
so titled which is delivered by the Lessor to the Lessee and
acknowledged by the Indenture Trustee. :

"Permitted L1ens" shall mean any Lien of’the type
described in clauses (a) through (g) of Section 6 of the
Lease. .

"Person" shall mean any individual, partnership,
corporation, joint venture, trust, association, joint stock
company, trust, unincorporated organization, or a government
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or any agency, instrumentality or political subdivision
thereof. :

"Pledge Agreement” shall mean the Pledge and
Assignment Agreement (CSXT 1991-B), dated as of September
26, 1991, between the Lessee and the Lessor, and all
annexes, supplements and exhibits thereto, all as amended,
modified or supplemented from time to time.

"pPrepayment Date" shall mean the date described as
such in Section 2.10 of the Indenture.

"Purchase Agreement" shall mean, collectively, the
agreements dated April 19, 1990, October 9, 1990 and
November 6, 1990, as amended on February 21, 1991, between
the Manufacturer and Lessee, providing, among other things,
for the manufacture and sale by the Manufacturer to Lessee
of a total of one hundred fifty nine General Electric Dash
8-40CW diesel electric locomotives, as such Purchase
Agreement has been or may hereafter be amended, modified or
supplemented.

"pPurchase Price" shall mean the amount set forth
in Schedule E of the Lease.

"Remaining Weighted Average Life" shall mean, with
respect to prepayment of an Equipment Note, the number of
days equal to the quotient obtained by dividing (a) the sum
of the products obtained by multiplying (i) the amount of
each remaining principal payment on such Equipment Note by
(ii) the number of days from and including the prepayment
date to but excluding the scheduled payment date of such
principal payment by (b) the unpaid principal amount of such
Equlpment Note.

' "Rent Payment Date" or "Payment Date" shall mean
each December 31 and June 30 of each year occurring during
the 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 Item of Equipment" shall mean a
General Electric Dash 8-40CW diesel electric locomotive (or
an improved model of the same Manufacturer), which shall
have been leased pursuant to clause (i) of Section 10(a) of
the Lease, together with all Parts relating thereto.

"Responsible Officer" means, with respect to the
subject matter of any covenant, agreement. or obllgatlon of
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any party contained in any Operative Document, the
President, or any Vice President, Assistant Vice President,
Treasurer, Assistant Treasurer or other officer who in the
normal performance of his operational responsibility would
have actual knowledge of such matter and the requlrements
w1th respect thereto.

"Secured Obligations" shall mean collectlvely, the
obllgatlons from time to time of the Lessor under and in
respect of the principal of and interest on the Equipment
Notes heretofore or hereafter issued under the Indenture and
all other amounts from time to time due and payable by the
Lessor under the Indenture or by the Lessor under the Debt
Participation Agreement.

"Special Termination Payment" shall mean, with
respect to any termination of the Lease with respect to all
of the Items of Equipment pursuant to Section 9 or 15 there-
of or any termination of the Lease with respect to one or
more Items of Equipment pursuant to Section 10 thereof, the
amount computed and payable as provided in Schedule D to the
Lease.

"Specified Investments" shall mean (a) direct
obligations of the United States of America and agencies
thereof for which the full faith and credit of the United
States is pledged, (b) obligations fully guaranteed by the
United States of America, (c) certificates of deposit issued
by, or bankers’ acceptances of, or time deposits with, any
bank, trust company or national banking association incor-
porated or doing business under the laws of the United
States of America or one of the States thereof having com-
bined capital and surplus and retained earnings of at least:
five hundred million dollars ($500,000,000) (including the
Indenture Trustee if such conditions are met), (d) commer-
cial paper of companies, banks, trust companies or national
banking associations incorporated or doing business under
the laws of the United States of America or one of the
States thereof and in each case having a rating assigned to
such commercial paper by Standard & Poor’s Corporation or
Moody’s Investors Service, Inc. (or, if neither such organ-
ization shall rate such commercial paper at any time, by any
- nationally recognized rating organization in the United
States of America) equal to the highest rating assigned by

such organization, and (e) purchase agreements with any
- financial institution having a combined capital and surplus
of at least seven hundred and fifty million dollars
($750,000,000) fully collateralized by obligations of the
type described in clauses (a) through (d). above; provided
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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 (c) above; and provided
further that no investment shall be eligible as a "Specified
Investment" unless the final maturity or date of return of
such investment is 91 days or less from the date of purchase
thereof. :

"Taxes" shall mean any license, registration and
filing fees and all taxes, withholdings, assessments,
levies, imposts, duties or charges of any nature whatsoever,
together with any penalties, fines or interest thereon or
other additions thereto imposed, withheld, levied or assess-
ed by any country or any taxing authority or governmental
subdivision thereof or therein or by any international
authority.

"Tax Ruling" shall have the meanlng spec1f1ed in
Appendlx X to the Equity Partlclpatlon Agreement.

"Term" shall mean the term for which the Items of
Equipment are leased as provided in Section 3(a) of the
Lease and Section 4 of the initial Lease Supplement relating
to the Items of Equipment.

"Termination Date" shall mean the date specified
-as such in Section 9 or 15 of the Lease with respect to all
of the Items of Equipment, or the date specified as such in
Section 10 of the Lease with respect to one or more Items of
Equipment, each of which dates shall be a Business Day; pro-
vided, that only for purposes of determining the date on
which the Basic Termination Payment and Special Termination
Payment is payable pursuant to Section 15(d) of the Lease,"
the Termination Date shall be the 10th day after the declar-
ation referred to in such Section 15(d).

"Tokumei Kumiai Agreement" shall mean each of the
' separate agreements entered into or to be entered into by
the Lessor, in its capacity as proprietor and manager of the
investment made by its investors (or Kumiai-in) substan-
tially the same, in form and substance, as the form of
Tokumei Kumiai Agreement attached as Exhibit E to the Equity
Part1c1pation Agreement and containing the covenants
described in Section 8 of the Equlty Participation Agree-
ment.

"Treasury Rate" shall mean with respect to pre-
payment of each Equipment Note, a per annum rate (expressed
as a semi-annual equivalent and as a decimal and, in the
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case of United States Treasury bills, converted to a bond -
equivalent yield), determined to be the per annum rate equal
to the semi-annual 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 securities, (a) one matur-
.ing as close as possible to, but earlier than, the Average
Life Date of such 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 State Treasury securities 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 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 is
published prior to the close of business on the third Busi-
ness Day preceding the scheduled prepayment date.

"Treaty" shall mean the Convention between the
United States of America and Japan for the Avoidance of
Double Taxation and the Prevention of Fiscal Evasion with
Respect to Taxes on Income, as in effect on the Delivery
Date.

- ny. S Dollars" or “"U.S.$" shall mean lawful cur-
rency of the United States of America.

"Vendor" shall mean CCG Equipment Limited, a
Barbados corporation, and its successors and permitted
assigns.

"Vendor Assignment Agreement" shall mean the
Assignment Agreement (CSXT 1991-B), dated as of September
26, 1991, between the Vendor, as assignor, and the Lessor,
as assignee, including the Manufacturer and Lessee Consent
and Agreement annexed thereto, as such Vendor Assignment
- Agreement may hereafter be amended, modified or supple-
mented.

"Vendor’s Amount" shall have the meaning specified
~ in Section 1.2(b) of the Debt Participation Agreement.

"Vendor Bill of Sale" shall mean a warranty bill
of sale executed by the Vendor for all of the Items of
Equ1pment.
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"Vendor Note" shall have the meaning specified in
Section 1.1 of the Debt Participation Agreement.

"Yen" (¥) shall meaﬁ lawful money of Japan.



