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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are two fully executed and acknowledged copies each of 1) an Equipment
Lease Agreement (Santa Fe Trust No. 1992-3)) dated as of December 20, 1992 and
2) a Trust Indenture and Security Agreement (Santa Fe Trust No. 1992-3) dated
as of December 20, 1992 (each a "primary document”); and 3) a Lease Supplement
(Santa Fe Trust No. 1992-3) No. 1 dated June 30, 1993 and 4) an Indenture
Supplement No. 1 dated June 30, 1993 (each a "secondary document").

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

Equipment Lease and Supplement No. 1

Lessor: Wilmington Trust Company
1100 North Market Street

Wilmington, Delaware 19890

Lessee: The Atchison, Topeka and Santa Fe
Railway Company
1700 East Golf Road
Schaumburg, linois 60173



Mr. Sidney L. Strickland. Jr.
June 30, 1993
Page 2

Trust Indenture and Security Agreement and Supplement No. 1

Debtor: Wilmington Trust Company
1100 North Market Street
Wilmington, Delaware 19890

Secured Party: Harris Trust and Savings Bank
111 West Monroe Street
Chicago, Hlinois 60603

A description of the railroad equipment covered by the foregoing documents
is set forth in Schedule 1 to Lease Supplement No. 1.

Also enclosed is a check in the amount $64 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return stamped copies of the enclosed documents to the undersigned.
Very truly yours,

Wﬁfwk

Charles T. Kapple;c'

CTK/bg
Enclosures
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“TRUST INDENTURE AND SECURITY AGREEMENT
(SANTA FETRUSTNO. 1992-3)

Dated as of December 20, 1992

Between

WILMINGTON TRUST COMPANY, -
a Delaware banking corporation,
not in its individual
capacity except as expressly set forth herein,
but solely as Owner Trustee under the Trust
Agreement dated as of December 20, 1992 with
BA Leasing & Capital Corporation,
Owner Participant

And

HARRIS TRUST AND SAVINGS BANK,
an Ilinois banking corporation, as Indenture Trustee

87556.01.01
1068600



A\
W
{1 2

*
g4

TABLE OF CONTENTS
SCHEDULE _ HEADING
GRANTING CLAUSE ccuucmmmmasssnssassisssssasssssssessssnsses vreeesessessresassrssases reemsmssmmaeinssassessivasass ]
" HABENDUM CLAUSE........ remssessessesasensssssnssaes SRR sessesassassassas revesmesasassnssressnsanenes b
ARTICLE L. IDEFINTTIONS ..vvvoeeeeesessssssssssssessisbsssssssssssssassssssss s s s 6
Section 1.1, - DEfMIEONS. cocuumrrrassecrsssssrnsssssssesemsssssamsesissssssssestas s sis s snnees 6
ARTICLE II THE TRUST CERTIFICATES cccocsmussrrssssssrsessssssssssssssssee IO -

Section 2.1.

Trust Centificates; Title, Dating and Tcrms .....................................

Section 2.2. - Execution and Authentication........... esueeiessatessesseesssastsssastessrtanassets
Section 2.3,  Registrar and Paying AENl...c..ciuuussussseussesassssnsssssassesusssssnssssess
Section 2.4.  Transfer and EXCRANEE «.ecvevunrerussicnerssssasssesessinsmssasasessussnassassaseses 9
Section 2.5. Certificate Holder Lists; Ownership of Trust Certificates.....c.ceuens 10
Section 2.6. Mutilated, Destroyed, Lost or Stolen Trust Certificates ....uveeeeeeisnns 10
Section 2.7. Cancellation ..cc.ccveeeesaeessssanens eeveiesasessessasessasessteisatessaaasasseasetes 11
Section 2.8.  Payment on Trust CETTEICAIES ... eveeserescsessensssessesassnsssssssssasesssssess 11
Section 2.9.  Payment from Indenture Estate Only; Nonrecourse -
' ODBLIGALONS voxvervesnsssnsrssessssrmsssssssnsssessssmmssssssssssssssomassssssesesssenss 12
Section 2.10.  Execution and Delivery of Trust Certificates upon Original -
: ISSUANICE ..vveenvernensescsersesmasseasssssssnassses eeeaeeanens eeeeetenreataeeneanes 13

Section 2.11.  Replacement Certificates o eeeivestiesestessessesseestivsesaseseessetebetans 13
Section 2.12.  Security for and Parity of Trust Certificates....cocurerisenusasssansesunaens 14
Section 2.13.  Application of Payments t0 Principal, Premium and

' : Intcrcst 15
Section 2.14.  ERISA Plan PrORIDItION «oovveeeeresessseeiessenssseisssasisssessssnnsssassssssseenss 15

ARTICLE 1l RECEIPT, DISTRIBUTION AND APPLICATION OF FUNDS IN THE

: 'INDENTURE ESTATE ..ccceesserersssssssnrnnnssssssssnsssssnassssasassasionassisnssessesssss 16

Section 3.1. Payment upon Delivery of Units .coceeceeennnene veeesssentsanennssnsereraranine 16

Payment in Case of Termination of Lease; Prepayment in -
Connection with Refunding or Refinancing; Prepayment

Section 3.2.

_ under Section 8.3(€)(1i1) ceeeeeinarssieaneane ceeeress st s s 16
Section 3.3. Application of Basic Rent When No Indenture Event of
Default is CONUNUING ..ccverermererssssmsassasssssassssmsnsassasssesusasienisissses 17
Section 3.4. Application of Centain Payments in Case of Event of LoSS ..ccoeeeeeee 17
Section 3.5. Payments During Continuance of Indenture Event of
_ DEfAUN ..evevenvereererereseesessressaassassnnsbsasatsusasa s aas st e A St 17
Section 3.6. Payments for Which Application is Provided in Other
' OPETAtiVE AGTCCMENLS.coivunnnireusssssisssssssssssasmasssssasssssmsmses s essesss 19



$

B3

-

Scétion 3.7.

Section 3.8.
Section 3.9.

ARTICLE IV

Secton 4.1.
.Section 4.2.

ARTICLE V

Section 5.1.

ARTICLE VI

Section 6.1.
Section 6.2.

Section 6.3.
Section 6.4.

ARTICLE VII

Section 7.1.

Section 7.2.
' Section 7.3.

ARTICLE VIII

Section 8.1.

_ Section 8.2..
Section 8.3.
Section 8.4.
Section 8.5.
Section 8.6.
Section 8.7.
Section 8.8.
Section 8.9.
Section 8.10.

CExXCluded PIOPETLY....ccciececsenitiansnnnnasenarsssssssssssassssnscssssusssnesacsns
~ Statements to Certificate Holders............. teesaeenseseess eseesentastsstisntns

_ (OOVENANTS OF OWNER TRUSTEE .............

Covenants of the Owner TIUSIEC vveenneeeneeeeeesessassssesssasnsss teeeraenne
Lessor’s Liens....ccoeveeeeeneecncanen. reeeertsssssssssetessearentsssesesnrenarssntaterres

DISPOSITION, SUBSTITUTION AND RELEASE OF PROPERTY
INCLUDED IN THE INDENTURE ESTATE DURING
CONTINUATION OF LEASE.....ovvuuessssssnccccssssssssssnessssssssssssssssssssssesess

Disposition, Substitution and Release of Property Included
" in the Indenture Estate During Continuation of Lease......cccceueeucneee

Deposit of Prepayment PriCe ....cooeiiisecnieesinisntenisssmsunniscecensesees
Trust Certificates Payable on Prepayment Dat€.....uiuiueeinnsnisnsnsenses

OWNER TRUSTEE AND INDENTURE TRUSTEE ....cceunnses: rerreerereereaennas

Prepayment of Moneys for Trust Certificate Payments Held

by the Indenture TrUSIEe ...cocveucencisennens rrereesesesssnenns eerarereeeeeiiesrenes
Acceptance of Trusts and DUtES..cciicmsuisciissiisisneiscssasisinen:
No Representations or Warranties as to the Units or

Indenture Events of Default. .ccccovimmiminiiiiiiiinnees
Acceleration; Rescission and ANNUIMENt ......ocoeveeceuemecsinsusisunsananns
Other Remedies Available to Indenture Trustee .....cooeiecisiisiiiinnens
Waiver of OWRET TIUSIEC...coviiniininrnmsiisnssiessanisiansssssstnssisnsaisins
Waiver of Existing Defaults....ccveneeiiiisnienniiesecnens reeeereesesens
Control by Certificate HOIETS ......coinimnimtnnsninisiinaitiinisinineenes
Limitation on Suits by Certificate HOIAers.....ccuuniiesicnisciiiciiiniinns
Rights of Cerificate Holders to Receive Payment.....eeeencecensaianas

Indenture Trustee May File Proofs of Claim .......ccevveenaicccisscriacinn
Undertaking for COStS....coueusesmsenescsesusesssacnens ceeereraeeneestesestestaaas

19



lf{é’

b

ARTICLE IX

Section 9.1.
Section 9.2.
- Section 9.3.

Section 9.4."

Section 9.5.
- Section 9.6.
Section 9.7.
Section 9.8.
Section 9.9.

~ Section 9.10.
Section 9.11.

ARTICLE X
 OBLIGATIONS

Section 10.1.

Section 10.2.
Section 10.3.
- Section 10'4'

ARTICLE XI

Section 11.1.

Section 11.2.

.-o.coo---o-.-.-.---o.o.-o-.--........o..oocoo-ooc.o-o ................

Rights and Duties of Indenture Trustee
“Individual Rights of Indenture Trustee
~ Funds May Be Held By Indenture Trustee or Paying Agent;
IOVESIIEDLS ..oevceeeiecsssrsossassssssensessesnessssaissseasissssessonsannass eueeeeerennes
Notice of Defaults )
COmPENSALION...ovieeessnanaasesssass vasarsos
Replacement of Indenture Trustee
~ Successor Indenture Trustee, Agents by Merger, Etc
Eligibility; Disqualification
Trustee’s Liens
Withholding Taxes; Information Reporting
Co-Trustee

ooooooooooooo

.........................................................................
...........................................
................................................
......................
B O L L S A A bttt
...........................................................................
...................................

.................................................................................

SATISFACTION AND DISCHARGE; TERMINATION OF

alo.n.oono.ao-..o--.t..o-t.-iQni.o.-.n.o-oo....-oocoo-oooco.o.n.l-. ..............

Satisfaction and Discharge of Agreement; Termination of
Obligations
Survival of Certain
Moneys to Be Held in Trust
Moneys to Be Returned to Owner Trustee

--------------------------------------------------------------------------------

---------------------------------------------------------

.....................................

AMENDMENTS AND WAIVERS

Amendments to This Indenture Without Consent of
Certificate Holders -
Amendments to This Indenture with Consent of Certificate

T T Ty ST LLRL L L AL A

J T T L AR A AL e b

FHOLAETS. 1veuveneirerenseresseseasorssnensassssansssansasasiassnsusanaussusassasasssansicess

Section 11.3.  Record Date for Consents, NOtces, EtC... i
Section 11.4.  Notation on or Exchange of Trust Certificates.....ccoeuvueimenrsacsneees

- Section 11.5. Indenture Trustee ProteCted....cccovimmimsmsinisiinaninsucssesnssnasenssenes
Section 11.6.  Amendments, Waiver, Etc. of Other Documents.....ceeeeesusevinnaneenes
ARTICLE X1I ACTIONS ’I‘O BE TAKEN UPON TERMINATION OFLEASE ..ccciiiiiniiniinnens
Section 12.1. . Actions to Be Taken upon Termination Of Lease......cooviveeiieneessaneess
ARTXCLE X111 MISCELLANEOUS .ccotvurieruneesstssssnassnsssssssssnnssssstossantonnsssssessansississsss
Section 13.1.  NOHCES covcrvurmruesessesssssssesasssssarssessssnssssmsssasssssinssssaisissemmss s
Section 13.2.  Communication by Holders with Other BOIdErS . covvuneeriiivnnenraneennes
Section 13.3.  Rules by Indenture Trustee ANd AENLS ..cuccveecisercsssnssnnnssnsssnaasnsses
Section 13.4.  NOD-BUSINESS DBY.ccuieiuertussusiussmmsnusermsismssmssmssemsmussenesnssins o
Section 13.5.  GOVEMINE LAW co.cuuimiimmiuecunicssinnusssssassrsmmstsnssssssnsnssnasssssssss
Section 13.6.  No Recourse Against OFRETS .oeeeeeerereeeeesssssesssssnasssssssessansssisananaess
Section 13.7. . Execution in COUNIETPATTS ..ccuevcuiussusrasssssstsnssasussarssassmsensissseses

i

39

51



%

I;’;“V‘""’

Section 13.8.

- Section 13.9.

- Section 13.10.
Section 13.11.
Section 13.12.
Section 13.13.
Section 13.14.

Indenture for Benefit of Owner Trustee, Indenture Trustee, |

“Exhibit A — Form of Trust Certificates

Exhibit B — Form of Indenture Supplcment |
Appendix A — Definitions

-iv-

- Owner Participant and Certificate HOMETS ccceeerrrenrcsassccanattoninnanannns 53
Severability....... eeeesesaessaesessssstessasasresasetesEsReRR RSSO RS s R e0n 54
No Oral Modifications or Continuing Waivers .. 54

. Successors and ASSIENS......cceurernrsnnasesssessesssassasass vesensenasesasssasasens 54
Headings and Table of Contents......ccoeensce. cosssssssessaens

. No Legal Title to Indenture Estate in Holders ........... essssasersssessnnes 54
Sccnon 1111(D) WRIVET..cccourereerrmrnesnsortersanessasasssssansssssssannsassans 54

................................................................................................... 56



bl

e

TRUST INDENTURE AND SECURITY AGREEMENT

This TRUST INDENTURE AND SECURITY AGREEMENT, dated ns of December 20,
1992 (this “Indenture”), between WILMINGTON TRUST COMPANY, a Delaware banking
jon, not in its individual capacity except as otherwisc expressly provided herein, but

- . solely as Owner Trustee under the Trust Agreement (capitalized terms used herein having

the respective meanings specified therefor in Appendix A hereto), and HARRIS TRUST AND
SAVINGS BANK, an Illinois banking corporation, as Indenture Trustee hereunder.

WITNESSETH:

WHEREAS, the Owner Participant and Wilmington Trust Company have entered into
the Trust Agreement whereby, among other things, (i) the Owner Trustee has established a
certain trust for the use and benefit of the Owner Participant, subject, however, to the
Indenture Estate created pursuant hereto for the use and benefit of, and with the priority of .
payment to, the Certificate Holders, and (ii) the Owner Trustee has been authorized and
directed to execute and deliver this Indenture; ' , .

WHEREAS, subject to the terms of the Participation Agreement, the Manufacturer at
each Closing Date will sell and the Owner Trustee will purchase Units; '

WHEREAS, the piarties desire by this Indenturé, among other things, (i) to provide for
the issuance by the Owner Trustee of the Trust Certificates in one or more Series in
accordance with this Indenture and (ii) to provide for the assignment, mortgage and pledge

by the Owner Trustee 1o the Indenture Trustee, as part of the Indenture Estate hereunder, .

among other things, of certain of the Owner Trustee’s right, title and interest in and to the
Units and the Operative Agreements and certain payments and other amounts received
hereunder or thereunder in accordance with the terms hereof, as security for, among other
things, the Owner Trustee's obligations to the Indenture Trustee, for the ratable benefit and
security of the Certificate Holders; :

WHEREAS, the Owner Trustee is entering into the Lease, whereby the Owner Trustee

-agrees to lease cach Unit to the Lessee and the Lessce agrees to lease each Unit from the

Owner Trustee, subject to the terms and conditions of the Lease; and

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

GRANTING CLAUSE

NOW, THEREFORE, THIS TRUST INDENTURE AND SECURITY AGREEMENT
WITNESSETH, that, to secure the prompt payment of the principal of, Premium, if any, and -
interest on each Series of Trust Certificates, as provided in the Indenture Supplement under
which such Series of Trust Certificates is issued, from time to time Outstanding and the
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performance and observance by the Owner Trustee of all the agreements, covenants and
provisions for the benefit of the Certificate Holders contained herein and in the Operative
Agreements to which it is a party, and for the uses and purposes and subject to the terms and

visions hereof, and in consideration of the premises and of the covenants herein

" contained, and of the acceptance of the Trust Certificates by the Centificate Holders, and of
. the sum of $1.00 paid to the Owner Trustee by the Indenture Trustee at of before the

delivery hereof, the receipt of which is hereby acknowledged, the Owner Trustee has

. granted, bargained, sold, assigned, transferred, conveyed, mortgaged, pledged and

confirmed, and does hereby grant, bargain, sell, assign, transfer, convey, mortgage, pledge
and confirm, unto the Indenture Trustee, its successors and assigns, for the security and
benefit of the Certificate Holders from time to time, & security interest in and mortgage lien
on all estate, right, title and interest of the Owner Trustee in, to and under the following

_described property, rights, interests and privileges (which collectively, including all

property hereafter specifically subjected to the Lien of this Indenture by any instrument
supplemental hereto, but excluding the Excepted Property, are herein called the “Indenture

Eswe”):

| (1) the Units described in Exhibit A to each such Indenture Supplement, and
all replacements thereof and substitutions therefor in which the Owner Trustee shall
from time to time acquire an interest under the Lease, as more particularly described
in the Indenture Supplement and the Lease Supplement executed and delivered with

respect to such Units;

(2) the Lease and all Rent thereunder (including all amounts of Basic Rent,
Supplemental Rent and payments of any kind required to be made by the Lessee
thereunder), including, without limitation, all rights of the Owner Trustee to receive
any payments Of other amounts OF to exercise any election or option or to make any
decision or determination or to give or receive any notice, consent, waiver or
approval or to take any other action under or in respect of the Lease or to accept
surrender or redelivery of any Units or any Unit, as well as all the rights, powers and
remedies on the part of the Owner Trustee, whether acting under the Lease or by
statute or at law or in equity, or otherwise, arising out of any Lease Event of Default;

(3) without limiting the foregoing clause (2), all rents, issues, profits,
revenues and other income of the property subjected or required to be subjected to the
Lien of this Indenture which relate to the Units or to the Trust Certificates; -

(4) all insurance proceeds or proceeds arising out of a taking, condemnation,
requisition or appropriation by any governmental authority under the power of
eminent domain or otherwise with respect to the Units or any Unit thereof (in each”
case to the extent of the Owner Trustee's interest therein pursuant to the terms of the

- Lease);
5) all moneys and securities now or hcre'aftcrv paid or deposited or required

to be paid or deposited to or with the Indenture Trustee by or for the account of the
Owner Trustee pursuant to any term of any Operative Agreement and held or

22-
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required o be held by the Indenture Trustee hereunder which relate to the Units or to
the Trust Cermtificates; - :

(6) the Purchase Agreemcnt Assignment and all Bills of Sdc. including,

- without limitation, all covenants and warranties in favor of the Owner Trustee and all -

other rights and remedies of the Owner Trustee under the Bills of Sale, whether now

~_ owned or hereafter acquired; o

~ (7) without limiting any of the foregoing granting clauses, all other property
pow or at any time hereafter constituting a part of the Trust Estate in respect of
payments made or required to be made by the Lessee; and :

(8) all proceeds of the foregoing (the Owner Trustee, concurrently with the
delivery hereof, having delivered to the Indenture Trustee originals of the executed
Lease and the relevant Lease Supplement and executed counterparts of the Trust

Agreement). |
Notwithstanding the foregoing provisions or any other provision of this Indenture:

(a) tbjere shall be excluded from the foregoing sale, assignment, transfer,
conveyance, mortgage, pledge or security interest granted by this Indenture and from
the Indenture Estate all Excepted Property;. ' '

(b) (i) whether or not an Indenture Event of Default shall have occurred and
be continuing; the Owner Trustee and the Owner Participant shall at all times retain .
the right (to tbe exclusion of the Indenture Trustee) (A) to Excepted Property and to
give any notice of default under Section 14 of the Lease and to declare the Lease in
default in respect of Excepted Property and to commence an action at law to obtain
such Exccptcd Property; provided, that the rights referred to in this clause ®)G)(A)
shall not be 'deemed to include the exercise of any remedies provided for in
Section 15 of }thc Lease other than the right to proceed by appropriate court action or
actions, either at law or in equity, to enforce performance by the Lessee of the
applicable covenants or to recover damages for the breach thereof, (B).to adjust Basic |
Rent and the percentages relating to Stipulated Loss Value and Termination Value and
the Payment Dates as provided in Section 3.4 of the Lease and Section 2.6 of the
Participation Agreement, and (C) to all rights with respect to insurance carried in
accordance with Section 12.3 of the Lease; '

(ii) whether or not an Indenture Event of Default shall have occurred and be
continuing, the Owner Trustee, but not to the exclusion of the Indenture Trustee, shall
have the right (A) to receive from the Lessee all notices, certificates, reports, filings,
Opinions of Counsel, copies of all documents and all information which the Lessee is
permitted or required to give or furnish to the “Lessor”, the Owner Participant or the
Owner Trustee pursuant to any Operative Agreement, (B) to exercise the inspection
rights provided for in Section 13.2 of the Lease, and (C) to retain the right to cause
the Lessee to take any action and execute and deliver such documents and assurances as -

i
4
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the “Lessor” may from time to time reasonably request pursuant to Section 16.2 of-
the Lease, provided, that the right referred to in this clause (b)(ii)(C)shall include the
right to give any notice of default under Section 14 of the Lease and to declare the
Lease to be in default but shall not be deemed to include the exercise of any remedies
provided for in Section 15 of the Lease other than the right to proceed by appropriate
court action or actions, cither at law or at equity, to enforce performance by the
Lessee of said Section 16.2 or to recover damages for the breach thereof;

() as between the Owner Trustee and the Indenture Trustee, nothing
contained in this Granting Clause shall prevent the Owner Trustee, as the “Lessor”
under the Lease, or the Owner Participant, from secking enforcement or specific
performance of the covenants of the Lessee under the Lease relating to the protection, -
insurance, maintenance, possession and use of the Units and from maintaining separate
insurance with respect to the Units to the extent permitted by Section 12 of the Lease;
provided, that the rights referred to in this clause (c) shall not be deemed to include
the right to exercise any remedies provided for in Section 15 of the Lease other than
the right to proceed by appropriate court action or actions, either at law or in equity,
to enforce performance by the Lessee of the applicable covenants or recover damages
for the breach thereof; : ‘

@ so long as no Indenture Event of Default shall have occurred and be
_continuing, the Owner Trustee and the Owner Participant shall at all times retain the
right (to the exclusion of the Indenture Trustee) (A) to elect to have the Units
returned under the Lease and to conduct the return, inspection and storage of such
~ Units in accordance with Section 6 of the Lease, (B) to elect to purchase any Severable
Modification made to any Unit in accordance with Section 9.2 of the Lease, (C) to
elect to retain.any Proposed Terminated Unit upon the termination of the Lease with
respect to such Unit by the Lessee in accordance with Section 10.3 of the Lease and
(D) to accept any offer made by the Lessee to purchase the Units or renew the Lease
for any Renewal Term pursuant to Section 22 of the Lease and to implement, consent
or approve any such offer, including the right to select any appraiser or appraisers in
~ connection with any of the foregoing; and '

(¢) The Owner Trustee and the Owner Participant have retained certain

" rights with respect to modifications, amendments and supplements to the Lease, the
Participation Agreement and the Trust Agreement as and to the extent provided in
Section 11.6. - : B ' '

HABENDUM CLAUSE
TO HAVE AND TO HOLD all and singular the aforesaid property unto the Indenture

Trustee, its successors and assigns, in trust for the benefit and security of the Certificate
Holders from time to time, without any priority of any one Trust Cenificate of a particular

" Series over any other Trust Certificate of the same or other Series under this Indenture, and

for the uses and purposes and subject to the terms and provisions set forth in this Indenture.
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** This Indenture, as supplemented from time to time, is intended to and shall create and

t to the Indenture Trustec a security interest in cach of the Units, which security
interest, shall attach on the related Closing Date or other date on which such Units become -
subject to the Lease. The security interests created by this Indenture and the Indenture

Supplements and granted to the Indenture Trustee hereunder and thereunder in the Indenture

. [Estate other than in the Units shall likewise attach on the related Closing Date.

It is expressly agreed that anything herein contained to the contrary norwithstahding,

‘the Owner Trustee shall remain liable under each of the Operative Agreements to which it is

a party to perform all of the obligations assumed by it thereunder, all in accordance with
and pursuant to the terms and provisions thereof, and the Indenture Trustee and the
Certificate Holders shall have no obligation or liability under any of the Operative
Agreements to which the Owner Trustee is a party by reason of or arising out of any
assignment hereunder, 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 Certificate

Holders be required or obligated in any manner o perform or fulfill any obligations of the-
Owner Trustee under or pursuant to any of the Operative Agreements to which the Owner
Trustee is a party Or, €xcept 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. v

The Owner Tx%ustce-does hereby constitute the Indenture Trustee the true and lawful
attorney of the Owner Trustee, irrevocably, with full power (in the name of the Owner

_Trustee or otherwise) to ask, require, demand, receive, compound and give acquittance for

any and all moneys and claims for moneys due and to become due to the Owner Trustee
(other than with respect to the Excepted Property) under or arising out of the Lease, to
endorse any checks or other instruments or orders in connection therewith, to file any
claims or take any action or institute any proceedings which the Indenture Trustee may deem
1o be necessary or advisable in the premises. The Owner Trustee has directed the Lessee, in
Section 3.6 of the Lease, to make all payments of Rent (other than Excepted Property)
payable to the Owner Trustee by the Lessee and all other amounts which are required to be
paid to or deposited with the Owner Trustee pursuant to the Lease directly to the Indenture
Trustee at such address as the Indenture Trustee shall specify, for application as provided in
this Indenture. The Owner Trustee agrees that promptly on receipt thereof, it will ransfer
1o the Indenture Trustee any and all moneys from time to time received by it constituting
part of the Indenture Estate, for distribution by the Indenture Trustee pursuant to this
Indenture, except that the Owner Trustee shall accept for distribution pursuant to the Trust

Agreement any amounts distributed to it by the Indenture Trustee as expressly provided in
this Indenture and any Excepted Property.

The Owner Trustee agrees that, at any time and from time to time, upon the written
request of the Indenture Trustee, the Owner Trustee will, at the Lessee’s expense, promptly
and duly execute and deliver or cause to be duly executed and delivered to the Indenture
Trustee any and all such further instruments and documents as the Indenture Trustee may
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deem necessary for the perfection of the Lien being herein provided for in the Indenture
Estate, whether now pwncd or hereafter acquired. : ' v

‘The Owner Tfustec does hereby warrant and represent that it has not granted,
bargained, sold, assigned, transferred, conveyed, mortgaged or pledged a security interest in

. or mortgage lien on, and hereby covenants that it will not grant, bargain, sell, assign,

transfer, convey, mortgage or pledge a security interest in or mortgage lien on, so.long as
this Indenture shall remain in effect, any of its right, title or interest in the Indenture Estate
to anyone other than the Indenture Trustee, and that it will not (other than in respect of
Excepted Property), except as provided in or permitied by this Indenture or any other
Operative Agreement, accept any payment from the Lessee, enter into an agreement
amending or supplementing any of the Operative Agreements to which it is a party, éxecute
any waiver or modification of, or consent under the terms of any of the Operative

- Agreements to which it is a party, settle or compromise any claim against the Lessee arising

under any of the Operative Agreements, or submit or consent to the submission of any.
dispute, difference or other matter arising under or in respect of any of the Operative
Agreements to which it is a party to arbitration thereunder.

The Owner Trustee does hereby ratify and confirm the Lease.

IT IS HEREBY COVENANTED AND AGREED by and among the parties hereto as follows:

 ARTICLE I
DEFINITIONS

Section 1.1. beﬁnirions. For all purposes of this Indenture, except as otherwise
defined herein or unless the context otherwise requires:

1

(a) c,a&aitalized terms used herein shall have the mca:ﬁngs assigned to them in
Appendix A h¢mto, and include the plural as well as the singular; - o

(b) all accounting terms not otherwise defined herein or in Appendix A
hereto have the meanings assigned to them in accordance with generally accepted
accounting principles;

|

P : o :
, (c) the words “herein”, “hereof’ and “hereunder” and other words of similar
import refer to this Indenture as a whole and not to any particular Article, Section or
other subdivision; and : v

(d) all references in this Indenture to Articles, Sections and Exhibits refer to
Articles, Sections and Exhibits of this Indenture. :
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"ARTICLE 1]
THE TRUST CERTIFICATES

Section 2.1. . Trust Certificates; Title, Dating and Terms. (a) The Trust Certificates
jssued hereunder shall be issued with such designations, as to Series, Debt Rate and
otherwise, as are specified in any Indenture Supplement. The Trust Certificates of each
Series shall be substantially in the form set forth in Exhibit A hereto or in the form or
forms set forth in the applicable Indenture Supplement. Replacement Certificates may be
issued with respect to any Series of Trust Certificates pursuant to the terms and conditions
contained in Section 2.11. The Trust Certificates of each Series shall be dated the date of
issuance and authentication thereof, shall be issued in such maturities and principal amounts,
shall be subject to repayment or redemption and shall bear interest as the same are specified
in Exhibit B to the applicable Indenture Supplement.- Accrued interest on each Trust
Certificate shall be payable on each Payment Date until the principal thereof is paid or made
available for payment in full. : ' B _

: ®) Unlcs§ otherwise provided in an Indenture Supplement, the Trust Certificates
shall be issued in registered form only. The Trust Certificates shall be issued initially in
denominations of $1,000 and integral multiples thereof except that for each Series of Trust
Certificates one Trust Certificate of each Maturity may be in an amount that is not an
integral multiple of $1,000; provided, however, that if there is only one Trust Certificate in
a Series, it may be in an amount that is not an integral multiple of $1,000. . The Trust
Certificates may not be prepaid or redeemed (or purchased in lieu of prepayment or
redemption), in whole or in part, except as provided in this Indenture.

(c) All computations of interest accruing (i) on any Trust Certificate held by the
Initial Certificate Holder shall be made on the basis of a year of 360 days and actual days
elapsed (including the first day but excluding the last day) occurring in the period for which
such interest is payable, and (ii) except as may be provided to the contrary in any Trust
Certificate Purchase Agreement, on any other Trust Certificates shall be made on the basis
of a year of 360 days consisting of twelve 30-day months. '

(d) The aggregate outstanding principal amount of the Trust Certificates shall not
exceed at any time $36,592,500; provided, however, that in no event shall the aggregate
outstanding principal amount of Trust Certificates of the Series related to such Closing Date
be more than 85% or less than 80% of the Equipment Cost of the Units related to such
Closing Date. The Trust Certificates for each Series shall have the same Payment Dates as to
both principal and interest. |

(¢) The p;rincipal of, Premium, if any, and interest on the Trust Certificates shall be
payable in immediately available funds at the principal corporate trust office of the
Indenture Trustee or at any office or agency maintained for such purpose pursuant to
Section 2.3, or as otherwise directed in the manner herein provided.

() Al payments in respect of the Trust Centificates shall be made in United States
dollars. ! :
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Section 22. lﬁxecuﬁon and Authentication. (8) Trust Certificates shall be executed
on behalf of the Owner Trustee by manual or facsimile signature in the case of Trust
Certificates which have been issued pursuant to & Public Offering and by manual signature in

the case of Trust Certificates which have been issued pursuant to a Private Placement, in any

such case of the president, a senior vice president, a vice president, an assistant vice
president, its treasuref, its secretary, an assistant secretary, an assistant treasurer or other

" authorized officer of the Owner Trustee.
. i .

() Ifany oﬁﬁcer of the Owner Trustee executing the Trust Certificates or attesting
to the Owner Trustee’s seal no longer holds that office at the time the Trust Certificate is
executed on behalf Ofi the Owner Trustee, the Trust Certificate nevertheless shall be valid.

() Immediétcl*y after the execution of the Trust‘Certiﬁéates, the Owner Trustee
shall deliver such Trust Certificates to the Indenture Trustee for authentication and, subject

" to the provisions of Section 2.10, the Indenture Trustee shall authenticate the Trust

Certificates by manual or facsimile signature in the case of Trust Certificates which have

been issued pursuant to & Public Offering and by manual signature in the case of Trust
Certificates which have been issued pursuant to a Private Placement, in any such case upon

-written orders of the Owner Trustee. Trust Certificates shall be authenticated on behalf of

the Indenture Trustee by any authorized officer or signatory of the lndenmrc'Tmstce.

(d) A Trust Cenificate shall not be valid or obligatory for any purpose or entitled
to any security or benefit hereunder until executed on behalf of the Owner Trustee by the
manual or facsimilq signature, as the case may be, of the officer of the Owner Trustee
specified in Secton 2.2(a) and unti! authenticated on behalf of the Indenture Trustee by the
manual or facsimilc} signature, as the case may be, of the authorized officer or signatory of
the Indenture Trustee. Such signatures shall be conclusive evidence that such Trust
Certificate has bccnj duly executed, authenticated and issued under this Indenture and any

Indenture Supplement. -
|

(¢) Until definitive Trust Centificates are ready for delivery, the Owner Trustee,
upon written instructions from the Lessee, may execute and the Indenture Trustee may
authenticate and issue Temporary Trust Certificates. Temporary Trust Certificates shall be
substantally in the form of definitive Trust Certificates, but may have variations that the
Indenture Trustee considers appropriate for Temporary Trust Certificates. Every
Temporary Trust Certificate shall be executed by the Owner Trustee and registered by the
Registrar (as defined below) upon the same conditions, and with like effect, as a definitive
Trust Certificate. A The Indenture Trustee shall authenticate and issue definitive Trust
Certificates in exchange for Temporary Trust Certificates without unreasonable delay.

Section 2.3.  Registrar and Paying Agent. The Indenture Trustee shall maintain an
office or agency where the Trust Certificates may be presented for registration of transfer
or for exchange (the “Registrar”) and an office or agency where (subject to Sections 2.4 and
2.8) the Trust Certificates may be presented for payment (the “Paying Agent”). The
Registrar shall keep a register (the “Register”) with respect to the Trust Certificates and
their mransfer and exchange. The Indenture Trustee may appoint one or more co-Tegistrars

-8-
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(the “Co-Registrars™) and one or more additional Paying Agents for the Trust Certificates
and the Indenture Trustee may terminate the appointment of any Co-Registrar or Paying
Agent at any time upon written notice. The term “Registrar” includes any Co-Registrar.
The term “Paying Agens” includes any additional Paying Agent. ' :

The Indenture Trustee shall initially act as Registrar and Paying Ageat.

Section 2.4.  Transfer and Exchange. At the option of a Certificate Holder, Trust
Certificates may be presented for exchange or surrendered for transfer for an equal
aggregate principal amount of other Trust Certificates of the same Series, having the same
date of original issue, Payment Dates, Debt Rate and Maturity Date as the Trust Certificates
50 to be exchanged or transferred and in any authorized denominations at the principal

corporate trust office of the Indenture Trustee, or at any office or agency maintained for

~ such purpose pursuant to Section 2.3. Whenever any Trust Certificate or Trust Certificates

are so presented or surrendered, the Owner Trustee shall execute and deliver to the

Indenture Trustee, and the Indenture Trustee shall authenticate and deliver to the Certificate

Holder, the replacement Trust Certificate or Trust Certificates which such Certificate Holder
or the transferee, as the case may be, is entitled to receive. '

All Trust Certificates issued upon any registration of transfer or exchange of Trust
Certificates shall be the valid obligations of the Owner Trustee, evidencing the same
obligations, and entitled to the same security and benefits under this Indenture, as the Trust
Certificates surrendered upon such registration of transfer or exchange.

Every Trust Certificate presented or surrendered for registration of transfer or
exchange shall (if so required by the Registrar or the Owner Trustee) be duly endorsed by,
or be accompanied by a written instrument of transfer or exchange in form satisfactory to
the Registrar and the Owner Trustee duly executed by the requesting Certificate Holder or
such Certificate Holder's attorney duly authorized in writing. ' :

t

~No service éharge shall be made to a Cenificate Holder for any registration of
transfer or exchange of Trust Certificates, but the Registrar may require payment of a sum
sufficient to cover any tax or other governmental charge that may be imposed in connection
with any registration of transfer or exchange of Trust Certificates, other than, except as
provided in the proviso below, exchanges pursuant to Sections 2.2(¢) and 11.4 not involving
any transfer, in which case the Indenture Trustee shall collect such tax or charge, if any,
from the Lessee or the Owner Participant, as the case may be, provided, however, that in the
case of Section 11.4, the Indenture Trustee shall collect such tax or charge, if any, from the

Lessee only if such exchange is executed at the request of the Lessee.

The Registrar shall not be required (a) to register the transfer of or to:exchange any
Trust Certificate during a period beginning at the opening of business 10 days before the day
of the scheduled prepayment oOr redemption (or purchase in lieu of prepayment or

‘yedemption, where applicable) of Trust Certificates pursuant to Section 6.1 or 8.3(¢) and

ending at the close of business on the scheduled date of prepayment or redemption (or
purchase), or (b) 10 register the wransfer of or to exchange any Trust Certificate called for

i
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prepayment or ndémpﬁon (or purchase in lieu of prepayment or redemption, where
applicable) pursuant to such Section 6.1 or 8.3(c).

- Any transfer or exchange of any Trust Certificates shall be in compliance with
applicable restrictions on transfers set forth in Exhibit A hereto, or in the form or forms set
- forth for such Trust Certificates in the applicable Indenture Supplement. -

_ | o

Section 2.5. bem'ﬁcate ‘Holder Lists; Ownership of Trust Certificates. (a) The
Indenture Trustee shall preserve in as current a form as is reasonably practicable the most
secent list available to it of the names and addresses of Certificate Holders. If the Indenture
Trustee is not the| Registrar, the Registrar shall furnish to the Indenture Trustee -
serniannually on or before each Payment Date, and at such other times as the Indenture
Trustee may request in writing, a list, in such form and as of such date as the Indenture
Trustee may reasonably require, containing all the information in the possession or control
of the Registrar as to the names and addresses of Certificate Holders.

~(b) Ownership of the Trust Certificates shall be proved by the Register kept by the
Registrar. Prior to due presentment for registration of transfer of any Trust Certificate, the
Owner Trustee, the ilndcnmrc Trustee, the Paying Agent and the Registrar shall deem and
treat the Person in whose name any Trust Certificate is registered as the absolute owner of
such Trust Ccmﬁcagc for the purpose of receiving payment (subject to the provisions herein
regarding the applicxiiblc record dates) of principal of, Premium, if any, and interest on such
Trust Certificate and for all other purposes whatsoever, whether or not such Trust

Certificate is ovcrdlile, and none of the Owner Trustee, the Indenture Trustee, the Paying
Agent or the Regisu'la: shall be affected by notice to the contrary. ' '

Section 2.6. Mutilated, Destroyed, Lost or Stolen Trust Certificates. If any Trust
Certificate shall become mutilated, destroyed, lost or stolen, the Owner Trustee shall, upon
the written request of the related Certificate Holder, issue and execute, and the Indenture
Trustee shall authenticate and deliver to the related Certificate Holder, in replacement
thereof, a new Trust: Certificate of the same date of original issue and Series having the same
Payment Dates, Debt Rate and Maturity Date, payable to the same Certificate Holder in the
same principal amount and dated the same date as the Trust Certificate so mutilated,
destroyed, lost or stcj)len. If the Trust Certificate being replaced has become mutilated, such
Trust Centificate shall be surrendered to the Indenture Trustee. If the Trust Certificate
being replaced has been destroyed, lost or stolen, the related Certificate Holder shall furnish
to the Owner Trus:tc'e and the Indenture Trustee such security or indemnity as may be
required by them to save the Owner Trustee and the Indenture Trustee harmless and
evidence satisfactory to the Owner Trustee and the Indenture Trustee of the destruction, loss
or theft of such Trust Certificate and of the ownership thereof. If the Initial Certificate
Holder is the own’cr: of any such destroyed, lost or stolen Trust Certificate, then the affidavit
of the President or any Vice President of the Initial Certificate Holder setting forth the fact
of destruction, loss :or theft and of its ownership of the Trust Certificate, at the time thereof,
shall be accepted as satisfactory evidence thereof, and no indemnity shall be required as a
condition to the execution and delivery of a new Trust Certificate other than the written
agreement of the Initial Centificate Holder reasonably satisfactory to the Owner Trustee and
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the Indenture Trustee to indemnify (including for any costs and expenses, including
reasonable attorneys® fees) the Owner Trustee and the Indenture Trustee for any claims or
actions against them resulting from the issuance of such new Trust Certificate or the
reappearance of the old Trust Certificate. Each Trust Certificate issued pursuant to this
_ Section 2.6 shall bear a notation by the Indenture Trustee of (a) the aggregate amounts or
_ principal of, and Premium, if any, on, such mutilated, destroyed, lost or stolen Trust

Certificate that were paid to any holder thereof at any time prior to the delivery of such new -
Trust Certificate and (b) the date to which interest on such mutilated, destroyed, lost or '

|

stolen Trust Certificate had been paid to any holder thereof at or prior to the time of such
Section 2.7. ¢ancelhtion. The Registrar and any Paying Agent shall forward to the
Indenture Trustee all Trust Certificates surrendered to them for replacement, prepayment,
registration of transfer, exchange or payment. The Indenture Trustee shall cancel all Trust
Certificates surrendered for replacement, prepayment, registration or transfer, exchange or
payment and shall destroy canceled Trust Certificates. Certification of such destruction shall
be delivered by the Indenture Trustee to the Owner Trustee. B

Section 2.8. Payment on Trust Certificates. (2) The Indenture Trustee will arrange.
directly with any Pfaying Agent for the payment, or the Indenture Trustee will make
payment of the principal of, Premium, if any, and interest on or in respect of the Trust
Certificates. Notwithstanding any provision in this Indenture or in any Trust Certificate to.
the contrary, the Indénture Trustee will pay, or cause to be paid, in U.S. dollars all amounts
payable by the Owner Trustee hereunder to such Certificate Holder or a nominee therefor
either (i) if such Cerificate Holder is the Initial Centificate Holder or if such Certificate -
Holder has so requested by written notice to the Owner Trustee and the Indenture Trustee,
by transferring by wire in immediately available funds to an account maintained by such
Certificate Holder with a bank in the United States the amount to be distributed to such
Certificate Holder or (i) by mailing a check to such Certficate Holder (including the Initial
Certficate Holder m‘ lieu of wire transfer provided in clause (i) above if so requested by it
by written notice to the Owner Trustee and the Indenture Trustee) at such address as appears
on the Register (or as specified in such written request in the case of the Initial Certificate
Holder), in each case, except as set forth in the last sentence of the first paragraph of this
Section 2.8(a), without any presentment or surrender of any Trust Certificate. Payments on
the Trust Certificates in respect of interest, Premium, if any, and Payment Amounts, if any,
payable on a Paymcx'n_Date or a Prepayment Date, as the case may be, shall be paid on each
Payment Date or Pr#paymcm Date, as the case may be, to the related Certificate Holder at
the close of bus'me;ss on the relevant Record Date, notwithstanding any registration of
transfer or exchange of such Trust Certificate subsequent to such Record Date and prior to
such Payment Date or Prepayment Date, as the case may be. Principal of Trust Certificates
payable on the Manfxrity Date of such Trust Certificate, Premium, if any, and interest with
respect thereto shalll be payable only against presentation and surrender thereof at the
principal corporate trust office of the Indenture Trustee or at the office of the Paying Agent
maintained for such/purpose pursuant to Section 2.3. : _
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A Certificate Holder shall have no further interest in, or other right with respect to,
the Indenture Estate when and if the principal amount of, Premium, if any, and interest on
all Trust Certificates held by such Certificate Holder and all other sums payable to such
Cenificate Holder and secured hereunder shall have been paid in full. ,

. (b) Any Payment Amount, Premium (if any) or any interest payable on a Payment
‘Date or a Prepayment Date, as the case may be, on any Trust Certificate which is not
punctually paid on, or within ten Business Days after, such Payment Date or a Prepayment '
Date, as the case may be (herein called, respectively, a “Defaulted Payment”, “Defaulted
Premium” and “Defaulted Interest”), shall forthwith cease to be payable to the Certificate
Holder on the relevant Record Date by virte of its having been such Certificate Holder,
provided that the Indenture Trustee elects to make payment of any Defaulted Payment,
Defaulted Premium or Defaulted Interest to the Person in whose name such Trust Certificate
is registered at the close of business on a special record date for the payment of such
Defaulted Payment, Defaulted Premium or Defaulted Interest, which shall be fixed in the
following manner. The Indenture Trustee shall notify the Paying Agent, if such Paying
Agent is not the Incilcnmrc Trustee, in writing of the amount of the Defaulted Payment,
Defaulted Premium or Defaulted Interest proposed to be paid on each such Trust Certificate
and the date of the proposed payment, and at the same time the Indenture Trustee shall make
arrangements to set aside, out of proceeds available for such purpose under Article I, an
amount of money cgual to the aggregate amount proposed to be paid in respect of such
Defaulted Payment, Defaulted Premium or Defaulted Interest, prior to the date of the
proposed payment, [to be held in trust for the benefit of the Persons entitled to such
Defaulted Payment, Defaulted Premium or Defaulted Interest as this clause provides and
shall fix a special record date for the payment of such Defaulted Payment, Defaulted
Premium or Defaulted Interest which shall be not more than 15 days and not less than 10
days prior to the date of the proposed payment. The Indenture Trustee shall promptly
notify the Owner Trustee and the Registrar, if the Registrar is not the Indenture Trustee, of
such special record date and shall cause notice of the proposed payment of such Defaulted
Payment, Defaulted Premium or Defaulied Interest and the special record date therefor to be
mailed, first class postage prepaid, to each Certificate Holder entitled thereto at such
Certificate Holder’s address as it appears in the Register, not less than 10 days prior to such
special record date. ' Notice of the proposed payment of such Defaulted Payment, Defaulted
Premium or Defaulted Interest and the special record date therefor having been mailed, as
aforesaid, such Defaulied Payment, Defaulted Premium or Defaulted Interest shall be paid to
the Persons in whos;c names the applicable Trust Certificates are registered on such special

record date.

(c) The Indenture Trustee shall require each Paying Agent (other than the
Indenture Trustee) to agree in writing that such Paying Agent will hold in trust, for the
benefit of the Cerificate Holders and the Indenture Trustee, all money held by the Paying
Agent for the payfmcnt of principal of, Premium, if any, or interest on, the Trust
. Certificates of any Series payable to any Certficate Holder hereunder, and shall give to the
Indenture Trustee notice of any default by any obligor of such Trust Certificates in the
making of any such? payment upon such Trust Certificates. The Indenture Trustee at any

i
i
|
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time may require a Paying Agent to repay to the Indenture Trustee all money held by it.

Upon so doing the Paying Agent shall have no further liability for the money so paid. -

Section 2.9. Paymen:t from Indensure Estate Only; Nonrecourse Obligations. All

amounts payable by the Indenture Trustee and the Owner Trustee under the Trust
. Certificates, this Indenture and the relevant Indenture Supplement shall be made only from -

the income and proceeds of the Indenture Estate and each Certificate Holder by its
acceptance of such Trust Certificate agrees that (a) it will look solely to such Indenture
Estate for the ‘paymcx;n'of such amounts, to the extent available for distribution to it as herein
provided, and (b) none of the Owner Trustee, the Owner Participant, the Indenture Trustee
or any of their permitted successors or assigns, is or shall be personally liable to any
Certificate Holder for any amount payable under such Trust Certificate or this Indenture,
except, in the case of the Owner Trustee and the Indenture Trustee, as expressly provided in

1 . .

Section 2.10.  Execution and Delivery of Trust Certificates upon Original Issuance.
The Owner Trustee shall issue, execute and deliver to the Indenture Trustee, and the
Indenture Trustee shall authenticate and deliver to the Certificate Holders, the Trust
Certificates of any S;crics for original issnance only upon payment by the Certificate Holders
participating in such Series pursuant to the Participation Agreement and, if applicable, a
Trust Certificate Pur!chasc Agreement of an amount equal to the aggregate original principal

amount of the Trust Certificates of such Series.

Section 2.11. Replacement Certificates. (a) Subject to fulfillment of the conditions
set forth in this Sccftion 2.11 and to compliance with Section 6.13 or 10.2(a), as the case
may be, of the Participation Agreement, Replacement Certificates may be issued under this
Indenture at any time or from time to time, in connection with a refinancing pursuant to
Section 6.13 or 10.25(a) of the Participation Agreement. : '

~(b) Ten days prior to any issuance of Replacement Certificates hereunder pursuant
to Section 10.2(a) and three Business Days prior to any issuance of Replacement Certificates
hereunder pursuant to Section 6.13, the Owner Trustee shall deliver to the Indenture
Trustee a request and authorization to issue Replacement Certificates that shall specify the
Series designation,| principal amount, the date of issuance, the schedule of principal
amortization, if appl}icablc, and the final maturity of, the Debt Rate to be borne by, the dates
upon which interest shall be payable on, and other details with respect to, such Replacement
Certificates that are not inconsistent with this Section 2.11.. ' _

(¢) The tcnfns, conditions and designations of such Replacement Certificates shall be
set forth in an Indenture Supplement executed by the Owner Trustee and the Indenture
Trustee. Such Replacement Certificates shall be executed by the Owner Trustee and
deposited with thcg‘lndentum Trustee for authentication, but before such Replacement
Certificates shall be authenticated and delivered by the Indenture Trustee there shall be
delivered to the Indenture Trustee, in addition to the other documents and certificates
required by this Section 2.11, the following, all of which shall be dated as of the date of
such Indenture Supplement: v '

|
o . .
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G a cc;:py of such Indenture Supplement (which shall include the form of
such Replacement Ce:ﬁﬁc‘ates); _

o Gi) a certificate of 8 Responsible Officer of the Owner Trustee (who may, as
to the mauers rc;fmed to in clause (B) below, rely upon a centificate of a Responsible
Officer of the Lessee and/or of the Owner Participant) to the effect that (A) to the best
of his knowledge, no Indenture Event of Default has occurred and is continuing and
- (B) (1) the aniﬁons in respect of the issuance thereof set forth in this Section 2.11
~ and in Section 6.13 or 10.2(a), as the case may be, of the Participation Agreement
_ have been fulfilled and (2) all Trust Certificates originally issued under the Indenture
Supplement. in respect of which such prepayment is being made have been or will be,
prior to or cont,‘cmponneously with issuance of the Replacement Certificates, prepaid
in accordance with Section 6.1(c); o ‘
| ' L
(iii) a request and authorization to the Indenture Trustee by or on behalf of
the Owner Trustee to authenticate and deliver such Replacement Certificates to or
upon the order of the Person or Persons specified in such request and authorization at
the address or addresses set forth therein, and in such principal amounts as are stated
therein, upon receipt by the Indenture Trustee in accordance with this Section 2.11,
but for the ac:count of the Owner Trustee, of the consideration specified in such
request and améhorization; ,

Gv) an] Opinion or ‘Opinions of Counsel rcasonaﬁly satisfactory to the
Indenture Trustee to the effect that the legal conditions to the issuance of such
Replacement Certificates have been fulfilled; '

() thfe written request of the Lessee to effect the issuance of such
Replacement Certificates delivered by the Lessee pursuant to Section 6.13 or 10.2(a),
as the case may be, of the Participation Agreement; and

. i ,

(vi) such additional documents, cerificates and opinions as shall be reasonably
requested by, and acceptable to, the Owner Trustee and the Indenture Trustee,
including, but not limited to, such documents, financing statements, and opinions as
‘are reasonably necessary to confirm that the refinancing of all Trust Certificates of
the Series as t;o which the refinancing is occurring, is being carried out. :

o ‘ ,
When the do%:umems referred to in clauses (i) through (vi) above shall have been
~ delivered to the Indenture Trustee and when the Replacement Certificates described in the
above-mentioned request and authorization shall have been executed and authenticated as
_required by this Ind:cnture. the Indenture Trustee shall deliver such Replacement Certificates '

in the manner described in clause (iii).

Section 2.12. | Security for and Parity of Trust Certificates. It is the intention of the
parties hereto that all Trust Certificates issued and Outstanding hereunder rank on a parity
with each other Trust Certificate and, that as to each other Trust Certificate, they be secured
equally and ratably by the collateral described in this Indenture and the Indenture

-14-



N
!
|
1

Supplements without gprcfmncc, priority or distinction of any onc thereof over any other by
reason of difference|in time of issuance, Series or otherwise, and that each such Trust

Certificate be entitled to the same benefits and security in this Indenture and the Indenture
‘Supplements as each other such Trust Certificate; provided that, for ease of administration, - -
~the Units related tol a Closing Date have been allocated to particular Series of Trust
) Cenificates and such allocation may result, with respect to Section 6.1, in prepayment or
 yedemption in whole or in part of one or mare but not all Series of Trust Certificates issued

under this Indenture. |

_ Section 2.13. A:pplication of Paymenis to Principal, Premium and Interest. In the

case of each Trust Certificate, each payment of principal of, and Premium, if any, and
interest on such Trust Certificate, shall be applied, first, to the payment of accrued but
unpaid interest on sufch Trust Certificate (including any interest at the Late Rate on overdue
principal, Premium and (to the extent permitted by applicable law) interest) to the date of
such payment, second, the balance, if any, remaining thereafter to the payment of the
principal amount dué and payable on such Trust Certificate, and third, the balance, if any,
remaining thereafier, to the payment of Premium, if any, then due and payable on such
Trust Certificate, provided that such Trust Certificate shall not be subject to prepayment or

redemption by the Owner Trustee except as provided in Sections 6.1 and 8.3(e).

|
- ! : : .

Section 2.14. ERISA Plan Prohibition. (a) On and after the issuance of the Trust
Certificates of a Series in a Public Offering, no “employee benefit plan” within the meaning
of Section 3(3) of ERISA which is subject to Title 1 of ERISA, “plan” within the meaning
of Section 4975 of ithe Code or entity that is deemed to hold “plan assets” within the
meaning of 29 C.F.R. §2510.3-101 (hereinafter collectively referred to as an “ERISA
Enriry”), may acquir}c or hold any of the Trust Certificates. On and after the issuance of the
Trust Certificates of a Series in a Public Offering, the purchase by any Person of any Trust
Certificates of such Series shall be decmed to constitute a representation by such Person to
the Lessee, the Owner Participant, the Owner Trustee and the Indenture Trustee that such
Person is not purchasing, and has not purchased, such Trust Certificate with assets of an
ERISA Entity. ' ' o

(b) On and after the issuance of the Trust Certificates of a Series in a Public
Offering, each Trust Certificate thereafter issued, upon such issuance, upon replacement or
otherwise, shall include the following legend: . o

No “employee benefit plan” within the meaning of Section 3(3) of the
- Employee Rcftircmcm Income Security Act of 1974, as amended (“ERISA”) which is
subject to Title I of ERISA, “plan” within the meaning of Section 4975 of the
‘Internal Revenue Code of 1986, as amended (the “Code”) or entity that is deemed to
hold “plan astets” within the meaning of 20 CF.R. §2510.3-101 of any such employee
benefit plan <£)r plan may acquire or hold any of the Trust Certificates. Governmental
and certain non-electing church plans, however, are not subject to Title I of ERISA

or Section 4975 of the Code, and, therefore, may acquire and hold Trust Certificates.
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(c) Atany time prior to the issuance of the Trust Cerificates of a Series in a Public
Offering, the purchase by any Person of any Trust Certificate of such Series shall be deemed
to constitute a representation to the Lessee, the Owner Participant, the Owner Trustee and
the Indenture Trustee that such Person is not purchasing or holding such Trust Certificate
with assets of an “employee benefit plan” within the meaning of Section 3(3) of ERISA
~ which is subject to Title I of ERISA, a “plan” within the meaning of Section 4975 of the
Code or an entity that is deemed to bold “plan assets” within the meaning of 29 CF.R.
$2510.3-101 of any such employee benefit plan or plans. ' o

_ (d) On and after the issuance of the Trust Certificates of a Series in a Public
Offering, the Indenture Trustee shall deliver a letter with every Trust Centificate issued,
which letter shall notify the Certificate Holder of the Legend on the Trust Certficate
described in Section 2.14(b) hereof. ' .

| ~ ARTICLE III
RECEIPT, DISTRIBUTION AND APPLICATION .
 OF FUNDS IN THE INDENTURE ESTATE

. Section 3.1. Payment upon Delivery of Units. On each Closing Date, the Indenture
Trustee, on behalf of the Owner Trustee, shall apply the proceeds of sale of the Trust
Certificates sold on such Closing Date to the financing of a portion of the Total Equipment
Cost of the Units purchased on such Closing Date in accordance with the provisions of the

Participation Agreement.

Section 3.2. Payment in Case of Termination of Lease; Prepayment in Connection
with Refunding or ;Reﬁnancing;' Prepayment under Section 8.3(e)(iii). (a) Except as
'~ otherwise provided in Section 3.5, in the event the Trust Certificates of any Series are

paid in whole or m part in accordance with the provisions of Section 6.1(a), (b) or (d)
or Section 8.3(e)(iii), the Indenture Trustee will apply on the Prepayment Date any amounts
then held by it in the Indenture Estate with respect to such Series of Trust Certficates and
received by it from or on behalf of the Lessee or the Owner Trustee (other than Excepted
Property), in the following order of priority: L L

- first, so'much thereof as shall be required to pay the Prepayment Price on the
Outstanding Trust Certificates of such Series which are being prepaid in whole or in
part pursuant to Section 6.1(a), (b) or (d) or Section 8.3(e)(iii), as the case may be,
on the Prepayment Date shall be applied to the prepayment or redemption (or
‘purchase in lieu of prepayment or redemption, where applicable) of such Trust
Centificates on the Prepayment Date for application in accordance with the ordering
set forth in Section 2.13;

second, so much thereof as was received by the Indenture Trustee with respect
to the amounts due to it pursuant to Section 9.5 shall be applied to pay the Indenture
Trustee such amounts; and |

i
|
b
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third, the balance, if any, thereof remaining shall be distributed t0 the Owner
Trustee to be ;hcld or distributed in accordance with the terms of the Lease and the
Trust Agreement. o i ‘ _

. (db) Except as otherwise provided in Section 3.5, in the event the Trust Certificates
_ of any Series gxfc}pr?paid in accordance with the provisions of Section 6.1(c), the Indenture

Trustee will apply on the Prepayment Date any amount then held by it in the Indenture
Estate with respect to such Series of Trust Certificates and received by it from or on behalf
of the Lessee or the Owner Trustee (other than Excepted Property), to the payment of the
Prepayment Price on the outstanding Trust Certificates of such Series which are being

prepaid in whole pu'rsuam to Section 6.1(c) on the Prepayment Date.

Section 3.3. - Application of Basic Rent When No Indenture Event of Defaulr is
Continuing. Each amount of Basic Rent, Interim Interest and Supplemental Rent paid in
accordance with Section 3.5 of the Lease for the account of any Certificate Holder received
by the Indenture Trustee from or on behalf of the Owner Trustee or the Lessee, together
with any amount received by the Indenture Trustee with respect to interest on overdue
installments of Bas§c Rent, Interim Interest and such Supplemental Rent shall, except as
otherwise provided iin Section 3.5, be distributed by the Indenture Trustee in the following
order of priority: '

~ first, so much of such aggregate amount as shall be required to pay in full the

principal of, Premium, if any, and interest then due on all Outstanding Trust

" Certificates shall be distributed to the Certificate Holders entitled thereto for
applicaton ml accordance with the ordering set forth in Section 2.13; and

. second, the balance, if any, of such aggregate amount remaining thereafter shall
be distributed to the Owner Trustee for distribution in accordance with the terms of

the Trust Agrecment.

Section 3.4. | Application of Certain Payments in Case of Event of Loss. Except as
. otherwise provideq in Section 3.5, any amounts received directly or through the Lessee
from any governmental authority or other Person in connection with an Event of Loss, to
the extent such amounts are not at the time to be paid to or retained by the Lessee pursuant
1o Sections 11 or 12 of the Lease (other than Excepted Property), shall, except as otherwise
provided in the ncx}t sentence, be applied in accordance with Section 3.2 in reduction of the
Lessee’s obligations to pay Stipulated Loss Value and other amounts described in
Section 11.2 of the Lease and in the relevant Lease Supplement and the remainder, if any,
shall, except as provided in the next sentence, be distributed to the Owner Trustee to be
distributed in accordance with the terms of the Trust Agreement. Any portion of any such
amount referred to in the preceding sentence which is not to be so paid or retained by the
Lessee pursuant to'the Lease and such Lease Supplement, solely because a Lease Event of
Default shall have occurred, shall be held by the Indenture Trustee, and at such time as there
shall not be continuing any Lease Event of Default, such portion shall be paid to the Lessee,
unless the Indenture Trustee (as assignee from the Owner Trustee of the Lease) shall have
theretofore declared the Lease to be in default pursuant to Section 15 thereof, in which

| -17-



|
I
|

I
!
|
I
i
i
\
i

event such portion shall be distributed fonhwith upon such declaration in accordance with
the provisions of Section 3.5. '

* Section 35. Paymenis During Continuance of Indenture Event of Defaulr. All
payments (except Excepted Property) received and amounts held or realized by the -
- Indenture Trustee with respect to any Unit subject to the Lease and any Lease Supplement
after an Indenture Event of Default shall have occurred and be continuing (including any
amounts thereafter realized by the Indenture Trustee from the exercise of any remedies
pursuant to Article VIII), as well as all payments or amounts then held or thereafter

received by the Indenture Trustee as part of the Indenture Estate so long as such Indenture
Event of Default shall be continuing, shall be distributed by the Indenture Trustee in the
following order of priority: : v :

firss, so much of such payments or amounts as shall be required to pay the
Indenture Trustee all amounts then due it pursuant to Section 9.5 shall be applied to
pay the Indenture Trustee such amounts; ' v

' second,j so much of such pay‘ménts or amouhts as shall be required to pay the
expenses of any sale, taking or other proceeding, the expenses in connection with
realizing on any of the collateral in the Indenture Estate, reasonable attorneys’ fees

and expenses, court costs and any other reasonable expenditures incurred or

reasonable expenditures or advances made by the Indenture Trustee or any Certificate
Holder in the protection, exercise or enforcement of any right, power or remedy upon
such Indenture Event of Default, including, without limitation, the expenses incurred
~ (including unbilled expenses in respect of property delivered or contracted for or -
~ services rendered or contracted for if the amount of such expense is liquidated) in -
using, operating, storing, leasing, controlling or managing the Indenture Estate, and
" of all maintenance, insurance, repairs, replacements, alterations, additions and
improvements of and to the Indenture Estate and amounts required to make all
payments which the Indenture Trustee may be required or may elect to make, if any,
for taxes, assessments, insurance or other proper charges upon the Indenture Estate or
any part thereof (including the employment of engineers and accountants to examine
and make régorts upon the properties, books and records of the Owner Trustee and,
1o the extent permitted under the Lease, the Lessee); all of the foregoing to the extent
incurred in accordance with Section 8.3(c);

third, so much of such payments or amounts remaining as shall be required to
pay the principal of all of the Trust Certificates then Outstanding, Premium, if any,
and accrued interest on all such Trust Certificates then Outstanding payable to the
applicable Certificate Holders then due and payable, whether by declaration of
acceleration pursuant to Section 8.2 or otherwise, shall be applied to the payment of
such principal and interest due and payable for application in accordance with the
ordering set forth in Section 2.13; and in case such payments or amounts shall be
insufficient to pay in full the whole amount aforesaid, then to the payment of such
principal, Premium, if any, and interest, in accordance with the ordering set forth in .
Section 2.13, without any preference or priority of one such Trust Certificate over

!
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another, mal?ly according to the 'aggregatc_"amount so payable for principal,
Premium, if any, and interest, at the date fixed by the Indenture Trustee for the
distribution of such payments or amounts; and - _

fourth, the balance, if any, of such payments or amounts remaining thereafter
~ shall be held by the Indenture Trustee as collateral security for the obligations secured
hereby until such time as no Indenture Event of Default shall be continuing hereunder
or the Trust Certificates have been accelerated and all amounts due thereon have been
paid, at which time such payments or amounts shall be distributed to the Owner
Trustee for distribution under the Trust Agrecment; provided that at such time as one
or more Lease Events of Default shall have occurred and any such Lease Event of
Default shall have continued for a period of 180 days during which time the Trust
Certificates shall not have been accelerated pursuant to Section 8.2, such amount shall
be distributed to the Owner Trustee for distribution in accordance with the provisions
of the Lease, the Participation Agreement and the Trust Agreement so long as no
Indenture Event of Default exists other than by virtue of such Lease Event of Default.

Section 3.6. Payments for Which ‘Application is Provided in Other Operative
Agreements. Except as otherwise provided in this Indenture, any payment received by the
Indenture Trustee for which provision as to the application thereof is made in the Lease or
the Participation Agreement or, in the case of Initial Certificate Holder Related Charges, in

“the Trust Certificate Purchase Agreement shall be distributed to the Person for whose
benefit such payments were made in accordance with the terms of such Operative
Agreement. The Indenture Trustee shall be obligated to distribute to the Owner Participant
or the Owner Trustee, as the case may be, any Excepted Property received by the Indenture
Trustee promptly upon receipt thereof by the Indenture Trustee. '

Section 3.7. Payments for Which No Application is Otherwise Provided. Except as
otherwise provided in Section 3.5 or 3.6, (a) any payment received by the Indenture
" Trustee for which no provision as to the application thereof is made elsewhere in this
Indenture or in the Lease or the Participation Agreement, and (b) any payment received and

amounts realized by the Indenture Trustee with respect to the Units to the extent received or
realized at any time after the conditions set forth in Article X for the satisfaction and
discharge of this Indenture shall have been satisfied, as well as any other amounts remaining
as part of the Indenture Estate after such satisfaction, shall be distributed by the Indenture
Trustee in the following order or priority:

first, §o much of such aggregate amount as shall be required to pay the
Indenture Trustee all amounts then due it pursuant to Section 9.5 shall be applied to
pay the Indenture Trustee such amounts; and o .

sec‘ond[, the balance, if any, of such aggregate amount remaining thereafter shall
be distributed to the Owner Trustee for distribution under the Trust Agreement.

Section 3.8.  Excluded Property. The Indenture Trustee shall deliver any Excluded
~ Property received by it to whosoever is lawfully entitled to the same.
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Section 3.9. Statemenss 1o Cerificate Holders. (a) On cach Payment Date and
Prepayment Date, the Indenture Trustee will include with each distribution to Certificate
Holders a statement, giving effect to such distribution to be made on such date, setting forth
the following information (per 2 $1,000 face amount Trust Certificate as to (i) and (ii)
below): i . . : : ' ) .

(i). Thc amount of such disiributioh allocable to principal and the amount
allocable to Premium, if any; and S :

i) 'Ihc amount of such dism'bution allocable to interest. -

b :

(b) Within a reasonable period of time after the end of each calendar year but not

later than the latest date permitted by law, the Indenture Trustee shall furnish to each Person
who at any time during such calendar year was a Certificate Holder of record, a statement
containing the sum jof the amounts determined pursuant to clauses (a)(i) and (a)(ii) with
respect to the Indenture Estate or such calendar year or, in the event such Person was a

Certificate Holder of record during a portion of such calendar year, the applicable portion
of such year, and such other items as are readily available to the Indenture Trustee in which
a Certificate Holder shall reasonably request is necessary for the purpose of such Certificate

Holder’s preparation of its federal income tax returns.

| ARTICLETV
| COVENANTS OF OWNER TRUSTEE
: | ' ‘ o -
Section 4.1. Covenants of the Owner Trustee. The Owner Trustee hereby covenants
and agrees that: | -

(a) it will, subject always to Section 2.9, pay or cause to be paid when due all
amounts of principal, Premium, if any, and interest on the Trust Certificates (in any
case, without duplication of amounts theretofore paid to the Indenture Trustee in
respect thereof); :

" (b) ~ it will mark conspicuously each copy of the Lease and each Lease
Supplement and each other chatel paper which evidences any item included in the
Indenture Estate and, at the request of the Indenture Trustee, each of its records
pertaining to Fhe Indenture Estate with a legend, in form and substance satisfactory to
the Indenture Trustee, indicating that the Lease and each Lease Supplement and such
chatte] paper have been assigned and are subject to the security interest pursuant

hereto; |

. (c) in the event that any Responsible Officer of the Owner Trustee shall have
actual knowledge of an Indenture Event of Default or Indenture Default or an Event
of Loss, the Owner Trustee will give prompt written notice thereof to the Indenture
Trustee and the Lessee; and ‘

|
I
|
!
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(d) it wil not; ih its c_ipdcity as Owner Trustee, engage in any business or

other activity (including the incurrence of indebtedness for money borrowed), except
as contemplated hereby or by the other Operative Agreements. '

Section42. Lessor's Liens. The Owner Trustee, in its individual capacity, hereby
. covenants and agrees;that it will not suffer to exist Lessor’s Liens attributable to it (whether
or not through its act jor failure to act) in its individual capacity on the Indenture Estate.

| ARTICLE V

DISPOSITION, SUBSTITUTION AND RELEASE OF
PROPERTY INCLUDED IN THE INDENTURE ESTATE
DURING CONTINUATION OF LEASE

~ Section 5.1. Disposition, Substitution and Release of Property Included in the
Indenture Estate During Continuation of Lease. So long as the Lease is in effect:

(a) Modifications. To the extent required or permitted by the Lease, the

Lessee shall have the obligation, or the right, to make Modifications to the Units. Any

Modification w‘nth respect to which title shall vest in the Owner Trustee pursuant to
Section 9 of the Lease shall become subject to the Lien of this Indenture and the
relevant Indenture Supplement and be leased to the Lessee under the Lease. Any
Modifications with respect to which title shall remain in the Lessee shall not become
subject to the Lien of this Indenture. The Indenture Trustee shall promptly execute an
appropriate Wwritten instrument or instruments to confirm the absence of a security
interest in any Modification as to which the Lessee retains title; provided that the
Indenture Trustee shall have received a Lessee Request therefor addressed to the
Indenture Tn!xstec and the Owner Trustee certifying that the Modifications are

~Severable Modifications which are not Required Modifications.

(b) Sx}bsr,itution Under the Lease upon an Event of Loss Occurring 10 Unizt.

Upon the occurrence of an Event of Loss occurring with respect to a Unit, the Lessee
may substitute a replacement for such Unit, upon satisfaction of all conditions to such
substitution specified in Section 11.2 of the Lease. Any Unit substituted as permitted
under Section“ 11.2 of the Lease with respect to which title shall vest in the Owner
Trustee pursufmt 10 Section 11.2 of the Lease shall become subject to the Lien of this -
" Indenture. The Owner Trustee and the Indenture Trustee agree to concurrently with

any such substitution pursuant to said Section 11.2 execute an Indenture Supplement
substantially in the form of Exhibit B with respect to any such Unit substituted in
accordance with Section 11.2 of the Lease. The Indenture Trustee shall release all of
its right, interest and Lien in and to such replaced Unit in accordance with the
provisions of the following two sentences. The Indenture Trustee shall execute and
deliver to the Owner Trustee an instrument releasing its Lien in and to such replaced
Unit and shall execute for recording in public offices, at the expense of the Lessee,
such instruments in writing as the Owner Trustee or the Lessee shall reasonably

request and as shall be reasonably acceptable to the Indenture Trustee in order to
make clear upon public records that such Lien with respect to such replaced Unit has

21



been released |under the laws of the applicable jurisdiction. The Owner Trustee
bereby waives ‘and releases any and all rights existing or that may be acquired to any
penalties, forfeit or damages from or against the Indenwre Trustee for failure to
execute and deliver any document in connection with the release of a Lien or to file
any certificate i in compliance with any law or statute requiring the filing of the same
in connection w1th the release of & Lien, except for failure by the Indenture Trustee to
execute and dehvcr any document or to file any certificate as may be specifically
requested in wntmg by the Owncr Trustee or the Lessee.
| ARTICLE VI
PREPAYMENT OF TRUST CERTIFICATES

Section 6.1. Prepayment of Trust Certificates upon Event of Loss, Termmanon of
the Lease or Opnon[al Prepaymenr (a) (i) Upon the occurrence of an Event of Loss with-
respect to-a Unit, lf such Unit is not replaced pursuant to Section 11.2 of the Lease,
prmc:pal on each Outstandmg Trust Certificate of the Series relating to such Unit shall be
prepaid in part, togcthcr with interest (without Premium in the case of any Outstanding
Trust Certificate hcld by any Person other than the Initial Certificate Holder and with
Premium in the case of any Outstanding Trust Certificate held by the Initial Centificate
Holder) at a Prcpayment Price equal to the sum of (1) as to principal thereof, an amount
equal to the product obtained by multiplying the aggregate Current Principal Amount of
each Outstanding Tr‘ust Certificate of the Series relating to such Unit as of the Prepayment
Date for such Unit (aftcr deducting therefrom the related scheduled principal payment, if
any, due and paid on the Prepayment Date) by a fraction, the numerator of which shall be
the Equipment Cost of such Unit and the denominator of which shall be the aggregate
Equxpment Cost of the Units relating to such Series then subject to the Lease immediately
prior to such Prcpaymem Date, (2) as to interest, the aggregate amount of interest accrued
and unpaid in rcspeclt of the principal amount to be prepaid pursuant to clause (1) above to
but not including the Prepayment Date after giving effect to the application of any Basic
Rent, Interim Interest and. Supplemental Rent payable in accordance with Section 3.5 of the
Lease paid on or pnor to the date of such prepayment, and (3) as to Premium in the case of
the Initial Certificaté Holder, the Premium. Each prepayment made pursuant to this clause
(i) shall be (A) apphcd to the prepayment of such Trust Certificates being prepaid so that
each of the remaining installments of each such Trust Certificate shall be reduced in the
proportion that the principal amount of the prepayment bears to the unpaid principal amount
of such Trust Certificates immediately prior to the prepayment and (B) made ratably over
the Trust Certificates of the Series relating to such Unit, without priority of any one such

Trust Certificate over any other.

(u) The Prcpaymcm Date for Trust Certificates to be prepaid, in whole or in part,
pursuant to this Section 6.1(a) shall be the Settlcmcm Date relatcd to the Event of Loss

giving rise to the pn:paymcnt.

(b) Atany t!nnc on or after the fifth anniversary of the Basic Term Commencement
Date with respect to not less than fifty Units (except that if, as a result of Events of Loss and
prior terminations undcr Section 10 of the Lease, there are less than 50 Units then subject to
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the Lease, then in sucp event with respect to all remaining Units) and upon the termination
of the Lease with respect to such Units pursuant o Section 10 thereof, in the case where
guch termination is a result of a determination by the Lessee that such Units are obsolete or
surplus to the needs of the Lessee, principal on cach Outstanding Trust Certificate of the
~ Series relating to such Units shall be prepaid in part, together with interest at a Prepayment
" Price equal to the sum of (i) as to principal thereof, an amount equal to the product obtained
" by multiplying the Current Principal Amount of each Outstanding Trust Certificate of the
Series relating to such Units as at the Prepayment Date for such Units (after deducting
therefrom the related scheduled principal payment, if any, due and paid on the Prepayment
Date) by a fraction, the numerator of which shall be the Equipment Cost of such Units and
the denominator of which shall be the aggregate Equipment Cost of the Units relating to
such Series then subj;ect to the Lease immediately prior to such Prepayment Date, (ii) as to
- interest, the aggregate amount of interest accrued and unpaid in respect of the principal
- amount to be prcpaid’ pursuant to clause (i) above to but not including the Prepayment Date
. after giving effect to the application of any Basic Rent paid on or prior to the date of such
prepayment, and (iii)(1) plus a Premium, if any, in the casc of any Outstanding Trust
Certificates held by the Initial Certificate Holder and (2) plus a Premium, if any, in the case
of Trust Ceru'ﬁcatc}s held by any other Person, if the prepayment pursuant to this
Section 6.1(b) is mad1c on or prior to the tenth anniversary of the original issue date of such
Trust Certificates with respect to such Series and thereafter without Premium.
Each prepayment made pursuant to this clause (b) shall be (A) applied to the prepayment of
such Trust Certificates being prepaid so that each of the remaining installments of each such
Trust Certificate shall be reduced in the proportion that the principal amount of the
prepayment bears to the unpaid principal amount of such Trust Certificates immediately
prior to the prepayment and (B) made ratably over the Trust Certificates of the Series
. relating to such Unit.i, without priority of any one such Trust Centificate over any other. The

Prepayment Date for Trust Certificates to be prepaid pursuant to this Section 6.1(b) shall be
the Payment Date that occurs on the Termination Date applicable to such Units.

(c) Upon the request of the Owner Trustee, whether pursuant to Section 10.2(a) of
the Participation Agreement or otherwise, upon at least 30 days’, but no more than 60 days’
(except for a prcpay‘mcm or purchase pursuant to Section 6.13, for which no less than 5 nor
more than 10 Business Days’ prior irrevocable notice shall be given or pursuant to
Section 8.3(e)(iii), notice for which is provided in said Section 8.3(e)(iii)), prior
irrevocable notice to the Indenture Trustee, and provided that, so long as no Lease Event of
Default shall have occurred and be continuing, the Owner Trustee shall have received the
written request of the Lessee to effect the prepayment or redemption of Outstanding Trust
Certificates issued under a particular Indenture Supplement required by Section 6.13 or
10.2(a), as the casc may be, of the Participation Agreement prior to the giving of such
potice, each Outstanding Trust Certificate issued under such Indenture Supplement shall be
prepaid at a Prepayment Price equal to the Current Principal Amount thereof together with
accrued but unpaid interest thereon to, but not including, the applicable Prepayment Date
(i) plus a Premium, if any, in the case of any Outstanding Trust Certificates held by the
Initial Certificate Holder and (ii) plus & Premium, if any, in the case of Trust Certificates
held by any other Person, if the prepayment pursuant to this Section 6.1(c) is made on or
prior to the tenth anniversary of the original issue date of such Trust Certificates with
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respect to such Series and thereafter without Premium. The Prepayment Date for Trust
Certificates to be prepaid pursuant to this subsection (c) shall be specified in the notice
referred w in the first sentence of this Section 6.1(c). , . ,

' (d) At any time on or after the fifth anniversary of the Basic Term Commencement
- PDate with respect to not less than fifty Units (except that if, as a result of Events of Loss and
prior terminations under Section 10 of the Lease, there are less than 50 Units then subject to
the Lease, then in such event with respect to-all remaining Units) and upon the termination
of the Lease with respect to such Units pursvant to Section 10 thereof relating solely to a
Required Modification being deemed by the Lessee to be economically impractical, principal
on each Outstanding Trust Certificate of the Series relating to such Units shall be prepaid,
together with interest (but without Premium in the case of any Outstanding Trust Certificate
held by any Person (;nhcr than the Initial Certificate Holder and with Premium in the case of
any Outstanding Tpst Certificate held by the Initial Certificate Holder) in part at a
Prepayment Price equal to the sum of (i) as to principal thereof, an amount equal to the
product obtained by multiplying the Current Principal Amount of each Outstanding Trust
Certificate of the Sc!rics relating to such Unit as at the Prepayment Date for such Unit (after
deducting thcrcfroq the related scheduled principal payment, if any, due and paid on the
Prepayment Date) by a fraction, the namerator of which shall be the Equipment Cost of such
Unit and the denominator of which shall be the aggregate Equipment Cost of such Units
relating to such Series then subject to the Lease immediately prior to such Prepayment Date,
(i) as to interest, the aggregate amount of interest accrued and unpaid in respect of the
principal amount to be prepaid pursuant to clause (i) above to but not including the
Prepayment Date after giving effect to the application of any Basic Rent on or prior to the
date of such prepayr'ncnt, and (iii) as to Premium in the case of the Initial Certificate Holder,
the Premium. Each prepayment made pursuant to this clause (d) shall be (A) applied to the
prepayment of such Trust Certificates being prepaid so that each of the remaining
installments of cacih such Trust Certificates shall be reduced in the proportion that the
principal amount of the prepayment bears to the unpaid principal amount of such Trust
Certificates immediately prior to the prepayment and (B) shall be made ratably over the
Trust Certificates of the Series relating to such Unit, without priority of any one such Trust
Certificate over axiy other. The Prepayment Date for Trust Certificates to be prepaid
pursuant to this Section 6.1(d) shall be the Payment Date that occurs on the Termination

Date applicable to such Units.

(¢). Upon ﬂxe request of the Owner Trustee pursuant to Section 8.3(e)(iii) and
“delivery of notice as provided in said Section 8.3(e)(iii), each Outstanding Trust Certficate
shall be purchased|at a Prepayment Price equal to the Current Principal Amount thereof,
together with accrued but unpaid interest thereon to, but not including the applicable
Prepayment Date, but without a Premium.

Section 6.2. | Notice of Prepayment to Certificate Holders; Lenter of Credit. Upon
receipt by the Indenture Trustee of notice of a desired prepayment, redemption or purchase
pursuant to Section 6.1 and, in the case of a prepayment, redemption or purchase pursuant
to Section 6.1(b), 6.1(c) (other than a prepayment or redemption pursuant to Section 6.13

. of the Participation Agreement) or 6.1(d), upon receipt by the Owner Trustee of the Letter
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of Credit specified in Section 10.1 of the Lease or Section 10.2 of the Participation
Agreement, notice of prepayment, redemption. or purchase with respect to any Trust
Certificates contemplated by Section 6.1 shall be given by the Indenture Trustee by first-
class mail, postage prepaid, not less than 30 nor more than 60 days (except for a
. prepayment, redemption or purchase pursuant to Section 8.3(e)(iii), motice for which is
-. provided in said Section 8.3(e)(iii), and except for a prepayment, redemption or purchase of
Trust Certificates held by the Initial Certificate Holder or any instimtional Certificate Holder
which acquired such Trust Certificates in a Private Placement, in which event notice shall be
given no less than five nor more than ten Business Days prior to such prepayment,
redemption or purchase) prior to the applicable Prepayment Date, to each Certificate Holder
holding such Trust Certificates to be prepaid or purchased, at such Certificate Holder’s
address appearing in the Register; provided that, in the casc of a prepayment to be made
pursuant to Section 6.1(b), with respect to a termination of the Lease pursuant to
Section 10.3 of the Lease, such prepayment is subject to the receipt of the prepayment
proceeds by the Indenture Trustee and if the Indenture Trustee does not receive prior to the

opening of business on the date of such prepayment an amount in cash sufficient for such - -

prepayment, any such notice of prepayment given by the Indenture Trustee pursuant to
Section 6.1(b) shall be of no effect. :

All notices of prepayment shall state:
(1) thc Prepayment Date,

- 2) v&hcihcr the Trust Certificates (or a Series thereof) shall be prepaid in
whole or in part, - ’

-(3) the Section and clause of this Indenture pursuant to which the prepayment
- is being made; : _ , -

(4) that, with respect to prepayments in whole of Trust Certificates issued
under an Indenture. Supplement, on the Prepayment Date, the Prepayment Price will
become due and payable with respect to such Trust Certificates, and that, if any such
Trust Certificates are then Outstanding, interest on such Trust Certificates shall cease
to accrue on and after such Prepayment Date, '

(5) that, with respect to prepayments in part of Trust Certificates (or a Series
thereof) on the Prepayment Date, the Prepayment Price will become due and payable
on such Trust Certificates, and that interest with respect to that portion of the
Prepayment Price attributable to the principal amount of such Trust Certificates shall
cease to accrue on and after the applicable Prepayment Date, '

(6) the Prepayment Price, including in reasonable detail the calculation of the
estimated Premium, if any, to be paid in connection therewith, and

-25-



(7) the place or places where such Trust Certificates are to be surrendered or
presented for payment of the Prepayment Price, which shall be the office of the
Registrar or any Paying Agent. . \ '

Section 6.3. Deposit of Prepayment Price. On or before the Prepayment Date, the
. Owner Trustee (or any Person on behalf of the Owner Trustee) shall, to the extent an

amount equal to the Prepayment Price with respect to the Trust Certificates to be prepaid,
redeemed or purchased on the Prepayment Date shall not then be held in the Indenture
Estate, deposit or cause to be deposited with the Indenture Trustee or the Paying Agent by .
11:00 a.m. (Chicago, Dlinois time) on the Prepayment Date in immediately available funds
the Prepayment Price with respect to the Trust Certificates to be prepaid or purchased.

Section 6.4. 7"rust Certificates Payable on Prepayment Date.  If notice of

prepayment, redemption or purchase has been given in accordance with Section 6.2 (and not
deemed revoked as contemplated in the proviso to the first paragraph of Section 6.2), the
relevant Trust Certificates or portions thereof shall, on the Prepayment Date, become due
and payable at the principal corporate trust office of the Indenture Trustee or at any office
or agency maintained for such purposes pursuant to Section 2.3, and from and after the
related Prepayment Date (unless there shall be a default in the payment of the Prepayment
Price) any Trust Certificates called. for prepayment, redemption or purchase then
Outstanding shall cease to bear interest as to any portion the principal of which has been

prepaid.

_If any Trust Certificate called for prepayment or purchase shall not be so paid, the
principal amount thereof shall, until paid, continue to bear intcrest from the applicable
Prepayment Date at the Late Rate as of such Prepayment Date through the date upon which .
such Trust Centificate is paid. i ‘

o ARTICLE VII
OWNER TRUSTEE AND INDENTURE TRUSTEE

~ Section?7.1. Prepayment of Moneys for Trust Certificate Payments Held by the
Indenture Trustee. Any money held by the Indenture Trustee or any Paying Agent in trust
for any payment of the principal of, Premium, if any, or interest on any Trust Certificate
(but not any money constituting Excepted Property and not any monies representing the
balance, if any, after giving effect to applications pursuant to clauses “first”, “second”, and
“third” of Section 3.5, which balance, if any, is to be distributed upon the terms and
conditions provided in clause “fourth” of said Section 3.5) and remaining unclaimed for
more than two years and eleven months (or such lesser time as the Indenture Trustee shall be
satisfied, after (60) days written notice from the Owner Trustee or the Lessee, is one month
prior to the escheat period provided under applicable law) after the due date for such
payment, shall be paid to the Owner Trustee; and the Certificate Holders eatitled to payment
thereon shall thereafter, as unsecured general creditors, look only to the Owner Trustee (and
the Owner Trustee shall be liable) for payment thereof, and all liability of the Lessee, the
Indenture Trustee or any such Paying Agent with respect to such trust moncy shall
thereupon cease; provided that the Indenture Trustee or such Paying Agent, before being
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required to make any such repayment, shall, at the written direction of the Owner Trustee
or the Lessee, cause to be mailed to each such Certificate Holder notice that such money
remains unclaimed and that, after a date specified therein, which shall not be less than 30
days from the date of mailing, any unclaimed balance of such money then remaining will be
_gepaid to the Owner Trustee as provided herein. . L

Section 72. Acceptance of Trusts and Dusies. 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 Indcntjurc and agrees to receive and disburse all moneys received by it
constituting part of the Indenture Estate in accordance with the terms hereof.

Section 7.3. No Representations or Warranties as to the Units or Documents.
NEITHER THE OWNE:R TRUSTEE IN ITS INDIVIDUAL CAPACITY OR OTHERWISE NOR THE
OWNER PARTICIPANT NOR THE INDENTURE TRUSTEE MAKES OR SHALL BE DEEMED TO
HAVE MADE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO THE
VALUE, CONDITION, DESIGN, OPERATION, MERCHANTABILITY OR FITNESS FOR USE OF THE
UNIT OR AS TO THERR TITLE THERETO, OR ANY OTHER REPRESENTATION OR WARRANTY
WITH RESPECT TO THE UNIT WHATSOEVER, except that the Owner Trustee in its individual
capacity hereby represents and warrants that on cach Closing Date the Owner Trustee
received whatever title was conveyed to it by the Manufacturer and/or the Lessee and that
the Units shall be free of Lessor’s Liens attributable (whether or not through its &act or
failure to act) to the Owner Trustee in its individual capacity.

ARTICLE VIIT
DEFAULTS AND REMEDIES

Section 8.1. Indenture Events of Default. The following events shall constitute
“Indenture Events of Default” under this Indenture (whether any such event shall be
voluntary or involuntary or come about or be effected by operation of law or pursuant to or
in compliance with any judgment, decree or order of any court or any order, rule or
regulation of any administrative or governmental body): ' _

(a) any installment of principal, interest or Premium, if any, in 'rc'spect of
any Trust Certificate shall not be paid when due and payable, and which is not
thereafter paid within 10 Business Days after the same shall have become due and

payable; or

(b) any failure by the Owner Trustee, in its individual capacity or as Owner
Trustee, to observe or perform any covenant or obligation required of it under this
Indenture, or any failure by the Owner Trustee or the Owner Participant to observe
or perform any covenant or obligation required of either of them pursuant to
Section 6.1, 6]2 6.3, 6.5 or 6.6(ii) of the Participation Agreement, or, to the extent
that the interest of the Indenture Trustee or any holder of Outstanding Trust
Certificates is affected by such failure, in Sections 3.1 and 4.1 of the Trust
Agreement, if, but only if, such failure is not remedied within a period of 30 days
after there has been given to the Owner Trustee (with a copy to the Owner
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Participant) or the Owner Participant, as the casc may be, by registered or certified
~ mail, a written notice specifying such failure and requiring it to be remedied, by the -
Indenture Trustee or by the holders of at least 25% in principal amount of
‘Outstanding Trust Certificates (with a copy to the Indenture Trustee); or '

_ (c) .. any failure by the Owner Trustee, in its individual capacity or as Owner
Trustee, to observe or perform any other covenant or obligation of the Owner

Trustee contained in the Participation Agréement, or any failure by the Owner
Participant to observe or perform any other covenant or obligation of the Owner

_ Participant contained in the Participation Agreement which failure, in any case and
either individually or together with other then existing failures, shall have a material
adverse effect on the rights and interests of the Indenture Trustee or the Certificate
Holders and is not remedied within a period of 30 days after there has been given to
_the Owner Trustee and the Owner Participant by registered or certified mail, a
written notice specifying such failure and requiring it to be remedied, by the
Indenture Trnistee or by the holders of at least 25% in principal amount of
Outstanding Trust Certificates; or ’ :

(d) any material representation or warranty made by the Owner Trustee, in
its individual capacity or as Owner Trustee, or by the Owner Participant under the
Participation Agreement or by the Owner Trustee hereunder, or by the Owner
Trustee, in its individual capacity or as Owner Trustee, or by the Owner Participant
in any document Or certificate furnished to the Indenture Trustee in connection
herewith or therewith or pursuant hereto or thereto, shall prove at any time to have
been incorrect in any material respect as of the date made and such incorrectness shall
continue to be material and unremedied for a period of 30 days after there has been
given, by registered or certified mail, to the Owner Trustee and the Owner
Participant by the Indenture Trustee, or to the Owner Trustee, the Owner Participant .
and the Indenture Trustee by the holders of at least 25% in principal amount of
Outstanding Trust Certificates, a written notice specifying such incorrectness and
requiring it to be remedied; or T '

(e) a Lease Event of Default (other than any such Lease Event of Default
arising by reason of nonpayment of, or failure to perform with respect to, any
Excepted Property when due); or :

(f) the Trust Estate or the Owner Trustee with respect thereto (and not the
Owner Trustee in its individual capacity) shall (i) file, or consent by answer or
otherwise to the filing against it of, a petition for relief or reorganization or
arrangement or any other case Or petition in bankruptcy, for liquidation or to take
advantage of any. bankruptcy or insolvency law of any jurisdiction, (ii) make an
~ assignment for the benefit of its creditors, or (iii) consent to the appointment of a
custodian, receiver, trustee or other officer with similar powers of itself or any
substantial part of its property; or : ' .
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(g) a court or governmental authority of competent jurisdiction shall enter an
order appointing, without consent by the Owner Trustee, 2 custodian, receiver, trustee
or other officer with similar powers with respect to the Trust Estate or with respect to
any substantial part of the property of the Trust Estate or the Owner Trustee with
‘respect thereto (and not the Owner Trustee in its individual capacity), or constituting
an order for relicf or approving a petition for relief or reorganization or any other
case or petition in bankruptcy or for liquidation or to take advantage of any
bankruptcy or insolvency law of any jurisdiction, or ordering the dissolution,
winding-up or liquidation of the Trust Estate or the Owner Trustee with respect
thereto (and not the Owner Trustee in its individual capacity) and any such order or
petition is not dismissed or stayed within 90 days after the earlier of the entering of
any such order or the approval of any such petition; or ' :

. (h) the Owner Participant shall (i) file, or consent by answer or otherwise to
the filing against it of, a petition for relief or reorganization or arrangement Or any
other case or petition in bankruptcy, for liquidation or to take advantage of any
bankruptcy or insolvency law of any jurisdiction, (ii) make an assignment for the -
benefit of its creditors, (iii) consent to the appointment of a custodian, receiver,
trustee or other officer with similar powers of itself or any substantial part of its
property or (iv) take any action to authorize the foregoing; or

(i) acourt or governmental authority of competent jurisdiction shall enter an
* order appointing, without consent by the Owner Participant, a custodian, receiver,
‘wrustee or other officer with similar powers with respect to it or with respect to any
substantial part of its property, or constituting an order for relief or approving a
~ petition for relief or reorganization or for liquidation or to take advantage of any
bankruptcy or insolvency law of any jurisdiction, with respect to it or any substantial
part of its property, Or ordering the dissolution, winding-up or liquidation of the
~ Owner Participant, and any such order or petition is not dismissed-or stayed within 90 .
days after the earlier of the entering of any such order or the approval of any such
~ pettion. : ' _

Section 8.2. Acceleration; Rescission and Annulmeni. 1f an Indenture Event of

" Default occurs and is continuing, the Indenture Trustee by notice to the Lessee, the Owner

Trustee and the Owner Participant, or the holders of at least 25% in aggregate principal
amount of Outstanding Trust Certificates, by notice to the Indenture Trustee, the Lessee, the

Owner Trustee and the Owner Participant, may declare the principal of all the Trust
Certificates to be duc and payable; provided that the Trust Certificates will automatically
become due and payable without any action of the Indenture Trustee or the Certificate
Holders in the case of an Indenture Event of Default under Section 8.1(f), (g), (h) or (i).
Upon such declaration, the principal of all Trust Certificates, together with accrued interest
thereon from the date in respect of which interest was last paid hercunder to the date
payment of such principal has been made or duly provided for, shall be immediately due and
payable but without Premium as a result of such declaration or automatic acceleration. At
any time after such declaration or automatic acceleration, as the case may be, and prior to
the sale or disposition of the Indenture Estate, a Majority In Interest of Certificate Holders,
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by notice to the Indenture Trustee, the Owner Trustee, the Lessec and the Owner
. Participant, may rescind such a declaration or automatic acceleration, as the case may be,

and thereby annul its consequences if (a) an amount sufficient to pay all principal of, |

Premium, if any, and interest (including interest at the Late Rate on overdue payments) on

" guch Trust Certificates, to the extent each such amount is due or past due without regard to

_ the acceleration hereof, if any, in respect of the Outstanding Trust Certificates and all other
sums due and payable to the Indenture Trustee has been deposited with the Indenture
Trustee, (b) the rescission would not conflict with any judgment or decree and (c) all
existing Indenture Defaults and Indenture Events of Default under this Indenture have been
cured or waived except nonpayment of principal of, or interest on, the Trust Certificates
that has become due solely because of such acceleration. No such rescission shall affect any
subsequent default or impair any right consequent thereon. : .

 Section 8.3. Other Remedies Available to Indenture Trustee. (a) If an Indenture
Event of Default shall have occurred and shall be continuing, then and in every such case the
Indenture Trustee, as trustee of an express trust and as assignee hereunder of the Lease or as
holder of a security interest in the Units or otherwise, may, and when required pursuant to
the provisions of Article IX shall, exercise (subject to Sections 8.3(¢) and 8.3(f)), any or all
of the rights and powers and pursuec any and all'of the remedies accorded to the Owner
“Trustee pursuant to Section 15 of the Lease and this Article VIII, may recover judgment in
its own name as Indenture Trustee against the Indenture Estate and may take possession of
all or any part of the Indenture Estate and may exclude the Owner Trustee and the Owner
Participant and all Persons claiming under any of them wholly or partly therefrom.
Notwithstanding any other provision hereof to the contrary, the Indenture Trustee shall not
be entitled to exercise any remedy hereunder as a result of an Indenture Event of Default
which arises solely by reason of one or more events or circumstances which constitute a
Lease Event of Default unless the Indenture Trustee as security assignee of the Owner

Trustee shall have declared the Lease to be in default and have exercised or concurrently be
" exercising, to the extent it is then entitled to do so hereunder and under the Lease and is not '
then stayed or otherwise prevented from doing so by operation of law, one or more of the
remedies provided for in Section 15 of the Lease; provided, that in the event the Indenture
Trustee shall be so stayed or otherwise prevented by operation of law from exercising such
remedies under the Lease; it shall in any event refrain from so foreclosing or otherwise
exercising remedies hereunder in the following situations: (a) during a period of 60 days
after the date of commencement of such stay or prohibition, or (b) if the Lessee shall have
agreed with the approval of the relevant court to perform the Lease in accordance with
Section 1168(a) of the Bankruptcy Code or in accordance with an extension with the consent
of the Indenture Trustee of the 60-day period specified therein pursuant to Section 1168(b)
of the Bankruptcy Code, or (c) if the Lessee shall have assumed with the approval of the
selevant court the Lease in accordance with Section 365 of the Bankruptcy Code, it being
understood that references in this sentence to particular sections of the Bankruptcy Code as
in effect on the date hereof shall include any substantially similar successor provisions.

(b) Subject to Sections 8.3(a), 8.3(c) and 8.3(f), if an Indenture Event of Default

has occurred and is continuing, the Indenture Trustee may, if at the time such action may be
“lawful and always subject to compliance with any mandatory legal requirerhents, either with
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or without taking possession, and either before or after taking possession, and without
instituting any legal proceedings whatsoever, and having first given notice of such action by
- yegistered mail to the Owner Trustee, the Owner Participant and the Lessee once at least 30
days prior to the date of such action, and any other notice which may be required by law,
- gell and dispose of the Indenture Estate, or any pant thereof, or interest therein, at a private
. sale or sales or a public auction to the highest bidder, in cach case, in one lot as an entirety
or in scparate 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 pan thereof) and time designated in the notice above referred to; provided,
however, that, notwithstanding any provision herein to the contrary, the Indenture Trustee
shall not sell any of the Indenture Estate or exercise other remedies against the Indenture
Estate seeking to deprive the Owner Participant of its interest therein unless a declaration of
“acceleration has been made pursuant to Section 8.2. Any such 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 and any Certificate Holder may bid and become the purchaser at any such sale. The
Indenture Trustee may exercise such right without possession or production of the Trust
Certificates or proof of ownership thereof, and as representative of the Certificate Holders
may exercise such right without notice to the Certificate Holders or including the Certificate
Holders as parties to any suit or proceeding relating to foreclosure of any property in the
Indenture Estate. The Owner Trustee hereby irrevocably constitutes the Indenture Trustee
the true and lawful attorney-in-fact of the Owner Trustee (in the name of the Owner Trustee
or otherwise) for the purpose of effectuating any sale, assignment, transfer or delivery upon
enforcement of the Lien created under this Indenture, whether pursuant to foreclosure or
power of sale or otherwise, to execute and deliver all such bills of sale, assignments and
oother instruments as the Indenture Trustee may consider necessary or appropriate, with full
‘power of substitution, the Owner Trustee hereby ratifying and confirming all that such
attorney or any substitute shall lawfully do by virtue hereof. Nevertheless, if so requested
by the Indenture Trustee or any purchaser, the Owner Trustee shall ratify and confirm any
such sale, assignment, transfer or delivery, by executing and delivering to the Indenture
Trustee or such purchaser all bills of sale, assignments, releases and other proper
instruments to effect such ratification and confirmation as may be designated in any such

request.

(¢) Subject to Sections 8.3(a), 8.3(¢) and 8.3(f), if an Indenture Event of Default
has occurred and is continuing, the Owner Trustee shall, at the request of the Indenture
_Trustee upon enforcement of the Lien created under this Indenture, promptly execute and
" deliver to the Indenture Trustee such instruments of title or other documents as the -
Indenture Trustee may deem necessary or advisable to enable the Indenture Trustee or an
* agent or representative designated by the Indenture Trustee, at such time and place or places
as the Indenture Trustee may specify, to obtain possession of all or any part of the Indenture
Estate. If the Owner Trustee shall for any reason fail to execute and deliver such
instruments and documents after such request by the Indenture Trustee, the Indenture
Trustee shall be entitled to a judgment for specific performance of the covenants contained
in the foregoing sentence, conferring upon the Indenture Trustee the right to immediate
possession and requiring the Owner Trustee to execute and deliver such instruments and
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documents to the Indenture Trustee. The Indenture Trustee shall also be entitled to pursue
all or any part of the Indenture Estate wherever it may be found and may enter any of the
 premises of the Owner Trustee or any other Person (subject to the Lessee’s right of quiet

enjoyment pursuant to the Lease) wherever the Indenture Estate may be or be supposed to be
and search for the Indenture Estate and take possession of any item of the Indenture Estate
" pursuant to this Section 8.3(c). The Indenture Trustee may, from time to time, at the
~ expense of the Indenture Estatc, make all ‘such expenditures for maintenance, insurance,
repairs, replacements, alterations, additions and improvements to and of the Indenture
Estate, as it may deem proper. In each such case, the Indenture Trustee shall have the right -
10 use, operate, store, lease, contro! or manage the Indenture Estate and to exercise all rights
and powers of the Owner Trustee relating to the Indenture Estate as the Indenture Trustee
shall deem appropriate, including the right to enter into any and all such agreements with
respect to the use, operation, storage, leasing, control or management of the Indenture Estate
or any part thereof; and the Indenture Trustee shall be entitled to collect and receive directly

~ all tolls, rents (including Rent other than Excepted Property), issues, profits, products,

revenues and other income of the Indenture Estate and every part thereof, without prejudice,
however, to the right of the Indenture Trustee under any provision of this Indenture to
collect and receive cash held by, or required to be deposited with, the Indenture Trustee
" hereunder. In accordance with the terms of this Section 8.3(c), such tolls, rents (including
Rent other than Excepted Property), issues, profits, products, revenues and other income
shall be applied to pay the expenses of using, operating, storing, leasing, controlling or
managing the Indenture Estate, and of all maintenance, insurance, 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, insurance or
other proper charges upon. the Indenture Estate or any part thereof (including the
employment of engineers and accountants 1o examine, inspect and make reports upon- the
properties and books and records of the Owner Trustee and, to the extent permitted by the
Lease, the Lessee), and all other payments which the Indenture Trustee may be required or
authorized to make under any provision of this Indenture, including this Section 8.3(c), 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. '

If an Indenture Event of Default occurs and is continuing and the Indenture Trustee
shall have obtained possession of or title to the Units, the Indenture Trustee shall not be
obligated to use or operate the Units or cause the Units to be used or operated directly or
indirectly by itself or through agents or other representatives or to lease, license or
otherwise permit or provide for the use or operation of the Units by any other Person unless
(i) the Indenture Trustee shall have been able to obtain insurance of kinds, at rates and in
amounts satisfactory to it in its discretion to protect the Indenture Estate and the Indenture
Trustee, as trustee and individually, against any and all liability for loss or damage to the
Units and for public liability and property damage resulting from use or operation of the
Units and (i) funds are available in the Indenture Estate 1o pay for all such insurance or, in
lieu of such insurance, the Indenture Trustee is furnished with indemnification from the
Certificate Holders 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,
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as tmstee and individually, against any and all liabilities arising out of such use or opcraﬁon
of the Units. o : L '

. (d) Subject to Sections 8.3(a), 8.3(c) and 8.3(f), the Indenture Trustee may proceed
to protect and enforce this Indenture and the Trust Certificates by suit or suits or
_ proceedings in equity, at law or in bankruptcy, and whether for the specific performance of
° sny covenant or agreement herein contained or in execution or aid of any power herein
. granted, or for foreclosure hereunder, or for the appointment of a receiver or receivers for
‘the Indenturc Estate or any part thereof, or for the recovery of judgment for the
indebtedness secured by the Lien created under this Indenture or for the enforcement of any
other proper, legal or equitable remedy available under applicable law. '

(¢) ()(1)In the event of any default by the Lessee in the payment of any
installment of Basic Rent due under the Lease for at least 10 Business Days after the same
shall have become due, the Owner Trustee or the Owner Participant, without the consent of
the Indenture Trustee or any Certificate Holder but subject always to Section 8.3(e)(i)(5),
may, within the time period specified in clause (4) below, pay to the Indenture Trustee for
application in accordance with Section 3.3, a sum equal to the amount of all (but not less
than all) principal and interest (other than by acceleration) as shall then be.due and payable
on the Outstanding Trust Certificates, together with any interest on account of such payment
being overdue as provided in clause (i) of the second sentence of Section 3.3 of the Lease.

(2) In the event of any default by the Lessee in the performance of any obligation
under the Lease (other than the obligation to pay Basic Rent) and if (but only if) the
performance thereof can be effected by the payment of money alone, the Owner Trustee or
the Owner Participant, without the consent of the Indenture Trustee or any Certificate
Holder, may, within the time period specified in clause (4) below, exercise the Lessor’s
rights under Section 17 of the Lease to perform such obligation on behalf of the Lessee,
~ without the necessity of giving any notice to the Lessee, it being understood and agreed that .

nothing herein contained shall be deemed or construed to prohibit the Lessor, the Owner
Trustee or the Owner Participant from exercising any such rights of the Lessor at any time
- prior to any such notice from the Indenture Trustee. ' :

(3) Solely for the purpose of determining whether there exists an Indenture Event
of Default, (i) any payment by the Owner Trustee or the Owner Participant pursuant to, and
in compliance with, Section 8.3(e)(1)(1) shall, for the purposes of this Indenture, be deemed
to remedy any default by the Lessee in the payment of installments of Basic Rent theretofore
due and payable and to remedy any default by the Owner Trustee in the payment of any
amount due and payable under the Trust Certificates, in each case only if such payment
pursuant to Section 8.3(e)(i)(1) is in an amount sufficient to remedy such default, and (i)

"any performance by the Owner Trustee or the Owner Participant of any obligation of the
Lessee under the Lease pursuant to, and in compliance with, Section 8.3(e)(i)(2) shall, for
the purposes of this Indenture, be deemed to remedy any default by the Lessee in the
performance in full of such obligation and to remedy any related default by the Owner
Trustee under this Indenture.
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- (4 After an Indenture Event of Default shall have occurred and so long as such
Indenture Event of Default shall be continuing, the Indenture Trustee shall give the Owner
Trustee and the Owner Participant at least 15 Business Days® prior written notice of its
jntention to exercise any rights as assignee of the Owner Trustee’s rights under the Lease
(such 15 Business Days’ prior written notice to be given without regard 1o how long any
Lease Event of Default which has given rise to such intent to so exercise rights under the
Lease shall be continuing) or declare the Trust Certificates to be so due and payable for
purposes of this Section 8.3(¢) and, during such 15-Business Day period, the Indenture
Trustee shall not exercise any rights as assignee of the Owner Trustee’s rights under the
Lease and neither the Indenture Trustee nor the Certificate Holders shall declare the Trust
Cenificates to be duc and payable pursuant to Section 8.2 as a result of such Indenture
Event of Default or exercise any remedies under Article VIII; provided, that if within such
15 Business Day period the Owner Trustee or the Owner Participant shall remedy any
default by the Lessee as provided in clauses (1) and (2), the Indenture Trustee shall not
exercise any rights as assignee of the Owner Trustee’s rights under the Lease and neither the
Indenture Trustee nor the Certificate Holders shall declare the Trust Certificates to be due
and payable pursuant to Section 8.2 or exercise any remedies under Article VIII.

- (5) Secton 8.3(e)(i)(1) shall not apply to any default by the Lessee in the payment
of any installment of Basic Rent due under the Lease, if default by the Lessee in the payment

of three consecutive installments of Basic Rent with respect to a Series, or in the payment of
a total of six installments of Basic Rent with respect to a Series, shall have been cured by the
Owner Trustee or the Owner Participant pursuant to the foregoing provisions of

‘Section '8..3(c)(i)( 1).

(6) Upon the exercise of any cure right under this Section 8.3(¢)(i), neither the
Owner Trustee nor the Owner Participant shall retain any Lien on any part of the Indenture
Estate on account of any payment made or the costs and expenses incurred in connection
~ therewith nor shall any claim of the Owner Trustee or the Owner Participant against the
Lessee or any other Person for the repayment thereof impair the prior right and security
interest-of the Indenture Trustee in and to the Indenture Estate. | :

-(ii) Upon the exercise of any cure right under Section 8.3(¢)(i), the Owner Trustee
~ or the Owner Participant, as the case may be, shall be subrogated to the rights of the
Certificate Holders (1) to receive from the Indenture Trustee the installment of Basic Rent
or other amount with respect to which the Owner Trustee or the Owner Participant effected
such cure (including interest on account of such installment being overdue) and (2) with -
respect to which the Owner Trustee or the Owner Participant otherwise effected such cure,
and if the Indenture Trustee shall thereafter receive such installment of Basic Rent or other
amount, then, notwithstanding the requirements of Section 3.3, the Indenture Trustee
" forthwith shall remit such installment of Basic Rent or other amount to the Owner Trustee
or the Owner Participant, as the case may be, in reimbursement for the funds so advanced
by either of them; provided, however, that, if the principal of and interest on any Trust
Certificates shall have become due and payable pursuant to Section 8.2, such installment of
* Basic Rent shall be distributed by the Indenture Trustee in accordance with Section 3.5; and
provided further that neither the Owner Trustee or the Owner Participant shall attempt to
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. recover any such installment of Basic Rent or other amount paid by it on behalf of the

- Lessee pursuant to this Section 8.3(¢)(i) except by demanding of the Lessee payment of such
amount or by proceeding by appropriate court action or actions, either at law or at equity,
to enforce performance by the Lessee of the applicable covenants or recover damages for
the breach thereof. . ' L ' '

(i) In the event that (1) the Trust Certificates shall have been accelerated pursuant
to Section 8.2, or (2) the Trust Certificates shall have been automatically accelerated, or (3)
' one or more Lease Event(s) of Default shall have occurred and be continuing for & period of
180 days or more and the Trust Certificates shall not have theretofore been accelerated by
the Indenture Trustee or the Certificate Holders during such period, the Owner Trustee or
the Owner Participant shall have the right to give notice to the Indenture Trustee of the
Owner Trustee’s or the Owner Participant’s intention to purchase, or cause to be purchased
by another Person designated by the Owner Trustee (or prepay in lieu of purchase), all of
the Trust Certificates in accordance with this Section 8.3(e)(iii), which redemption shall be
‘pursuant to Section 6.1(c) and concurrently with such notice, the Owner Trustee or the
- Owner Participant will deposit with the Indenture Trustee, whether or not an Indenture
Event of Default is then continuing, an amount sufficient to pay the Prepayment Price equal
10 the aggregate unpaid principal amount of all unpaid Trust Certificates then Outstanding,
but without Premium, together with (A) accrued but unpaid interest thereon to the date of
such receipt (as well as any interest on overdue principal and, to the extent permitted by
applicable law, overduc interest as provided in clause (i) of the second sentence of
Section 3.3 of the Lease) and (B) all amounts then due and payable to the Indenture Trustee
pursuant to Section 9.5(a)(i) which funds shall be held by the Indenture Trustee as provided
- in Section 9.3. Upon the receipt of such funds, the Indenture Trustee will terminate any
foreclosure proceedings then in progress. In the event of a purchase by the Owner
Participant or the Owner Trustee of Trust Certificates pursuant to this Section 8.3(e)(iii),
upon payment to the Indenture Trustee of such amount, each Certificate Holder will be
deemed to sell, assign, transfer and convey to the Owner Participant or the Owner Trustee
~or its designee (without recourse or warranty of any kind except title to the Trust
Certificates being conveyed free and clear of Liens attributable to such Certificate Holder)
all of the right, title and interest of such Certificate Holder in and to the Indenture Estate,
this Indenture and all Trust Certficates held by such Certificate Holder; provided, that .
notwithstanding the foregoing, by its purchase or prepayment of the Trust Certificates as
herein contemplated, the Owner Trustee, the Owner Participant or any other Person which
so purchases or prepays the Trust Certificates shall be deemed to agree that the holders of
the Trust Certificates shall retain an unsecured claim against the Lessee pursuant to the Lease
for the payment of any other amounts then due and payable by the Lessee as Supplemental
Rent to any such holder or holders of the Trust Certificates. On and after the date
of payment of such amount to the Indenture Trustee, the Indenture Trustee shall no longer
treat the former Certificate Holders as the “Certificate Holders" , except for purposes of the
" Certificate Holders’ right to receive their respective portions of the amounts paid to the
‘Indenture Trustee as aforesaid, and on such date the Registrar shall register the transfer of
~ ownership of the Trust Certificates into the name of the Owner Trustee or its designee.
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(f) Notwithstanding any provision of this Indenture to the contrary, including,
without limitation, Sections 8.3(b), 8.3(c) and 8.3(d), as long as no Lease Event of Default
“shall have occurred and be continuing, neither the Indenture Trustee nor the Owner Trustee
shall take any action contrary to, or disturb, the Lessee’s rights under the Lease, including,
- without limitation, (i) the right to receive all moneys due and payable to it iri accordance
- 'with the provisions of the Lease and (ii) the Lessee’s rights to possession and use of the
Units. - ' |

(g) Each and every right, power and remedy herein given to the Indenture Trustee
specifically or otherwise in this Indenture shall be cumulative and shall be in addition to
every other right, power and remedy herein specifically given or now or hereafter existing
at law, in equity or by statute, each and every right, power and remedy whether specifically
herein given or otherwise existing may, subject to the limitations set forth herein, be
exercised from time to time and as often in such order as may be deemed expedient by the
Indenture Trustee, and the exercise or the beginning of the exercise of any power or remedy
shall not be construed to be a waiver of the right to exercise at the same time or thereafter
any other right, power or remedy. No delay or omission by the Indenture Trustee or any
Certificate Holder in the exercise of any right, remedy or power or in pursuing any remedy
shall impair any such right, power or remedy or be construed to be a waiver of any default
on the part of the Owner Trustee or the Lessee or to be an acquiescence therein. v

(h) The Indenture Trustee shall have the right to exercise all remedies and maintain
proceedings of every kind contemplated in this Article VIII without possession or
production of the Trust Certficates proof of ownership thereof. A delay or omission by the
Indenture Trustee or any Centificate Holder in-exercising any right or remedy accruing
~ upon an Indenture Event of Default under this Indenture shall not impair the right or .
remedy or constitute a waiver of or acquiescence in such Indenture Event of Default.

Section 8.4. Waiver of Owner Trustee. To the extent now or at any time hereafter
enforceable under applicable law, the Owner Trustee covenants that it will not at any tme
insist upon or plead, or in any manner whatsoever claim or take any benefit or advantage of,
any stay or extension law now or at any time hereafter in force, nor claim, take or insist
upon any benefit or advantage of or from any law now or hereafter in force providing for
the valuation or appraisement of the Indenture Estate or any part thereof prior to any sale or
sales thereof to be made pursuant to any provision herein contained, or to the decree,
" judgment or order of any court of competent jurisdiction; nor, after such sale or sales, claim

or exercise any right under any statute now or hereafter made or enacted by any state or
otherwise to redeem the property so sold or any part thereof, and hereby expressly waives
for itself and on behalf of each and every Person, except decree or judgment creditors of the
Owner Trustee acquiring any interest in or title to the Indenture Estate or any part thereof
subsequent to the date of this Indenture, all benefit and advantage of any such law or laws,
and covenants that it will not invoke or utilize any such law or laws or otherwise hinder,
delay or impede the execution of any power herein granted and delegated to the Indenture
Trustee, but will suffer and permit the execution of every such power as though no such law
or laws had been made or enacted. Nothing in this Section 8.4 shall be deemed to be a
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waiver by the Owner Trustee of its rights under the prc;viso to Section 8.3(a) and under
Section 8.3(¢). - L - ' . ‘

. Section 8.5. Waiver of Existing Defaulis. A Majority In Interest of Certificate
- Holders by notice to the Indenture Trustee may waive on behalf of the Certificate Holders an
existing Indenture Default or Indenture Event of Default and its consequences except (a) an
Indenture Default or Indenture Event of Default in the payment of the principal of,
* Premium, if any, or interest on, any Trust Certificate or (b) in respect of a covenant or
provision hereof which pursuant to Section 11.2 cannot be amended or modified without the
consent of the Certificate Holder affected. _ S ;

Section 8.6. - Control by Centificate Holders. A Majority In Interest of Centificate
Holders may direct the time, method and place of conducting any proceeding for any
remedy available to the Indenture Trustee or exercising any trust or power conferred on it
by this Indenture. However, the Indenture Trustee may refuse to follow any direction that-
conflicts with law or this Indenture, that is unduly prejudicial to the rights of the Certificate
Holders so affected, or that would subject the Indenture Trustee to personal liability.

~ Section 8.7. Limitation on Suits by Certificate Holders. A Centificate Holder may
- pursue & remedy under this Indenture or under a Trust Centificate only if:

(@) the Cenificate Holder gives to the Indenture Trustee written potice of a
~ continuing Indenture Event of Default under this Indenture; ' :

(b) the holders of at least 25% m aggregate .principal amount of the Trust
Certificates make a written request to the Indenture Trustee to pursue the remedy;

(¢) such Cerificate Holder or Certificate Holders offer to the Indenture
Trustee indemnity satisfactory to the Indenture Trustee against any loss, liability or '
expense to be, or which may be, incurred by the Indenture Trustee in pursuing the
remedy; ) S ‘ _ ‘ _

':(d) the Indenture Trustee does not comply with ihc request within 60 days
after receipt of the request and the offer of indemnity; and -

(¢) - during such 60-day period, a Majority In Interest of Certificate Holders
do not give the Indenture Trustee a direction inconsistent with the request. ‘

A Cenificate Holder may not use this Indenture to prejudice the rights of another
Certificate Holder or to obtain a preference or priority over another Certificate Holder.

Section 8.8. Rights of Certificate Holders to Receive Payment. Notwithstanding any
other provision of this Indenture, the right of any Certificate Holder to receive payment of
principal of, Premium, if any, and interest on a Trust Centificate on or after the respective
duc dates expressed in such Trust Certificate shall not be impaired or affected without the
‘consent of such Certificate Holder. . ' _
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Section 8.9. Indenture Trustee May File Proofs of Claim. The Indenture Trustee
may file such proofs of claim and other papers or documents as may be necessary or
advisable in arder to have the claims of the Indenture Trustee and of the Certificate Holders
allowed in any judicial proceedings relating to the Lessee or the Owner Trustee, their
respective creditors, oOr their property. . . ,

. Section 8.10. Undertaking for Costs. All partics t0 this Indenture agree,-and each

Certificate Holder by his acceptance of any Trust Certificate shall be deemed to have agreed
that in any suit for the enforcement of any right or remedy under this Indenture or in any
suit against the Indenture Trustee for any action taken or omitted by it as Indenture Trustee,
a court in its discretion may require the filing by any party litigant in such suit of an
undertaking to pay the costs of such suit, and the court in its discretion may assess reasonable
costs, including reasonable attorney's fees against any party litigant in such suit, having due
regard of the merits and good of the claims of defenses made by the party litigant. This
Section does not apply to a suit instituted by the Indenture Trustee, & suit instituted by a
Certificate Holder for the enforcement of the payment of principal of or Premium, if any,
or interest on any Trust Certificate, on or after the respective due dates expressed in such

Trust Certificates, or a suit by the Initial Certificate Holder.

ARTICLE IX
INDENTURE TRUSTEE

Section 9.1.  Rights and Duties of Indenture Trustee. (a) The Indenture Trustee
‘accepts the trusts hereby created and applicable to it and agrees to perform its duties with
respect to the same but only upon the terms of this Indenture, and agrees to receive and
disburse all. moneys constituting part of the Indenture Estate in accordance with the

provisions hereof.

~ (b) The Indenture Trustee may rely on any document believed by it to be gcnuine
and to have been signed or presented by the proper Person. The Indenture Trustee need not
investigate any fact or matter stated in such document. -

(c) Before the Indenture Trustee acts or refrains from acting, it may consult with
counsel or require an Officer’s Certificate or an Opinion of Counsel from the Lessee or the
Owner Trustee after which it will take such action or refrain from acting as it deems
appropriate. The Indenture Trustee shall not be liable for any action it takes or omits to
take in good faith and in accordance herewith in reliance on a resolution of the Board of
Directors of the Lessce, the written advice of counsel acceptable to the Owner Trustee, the
Lessee and the Indenture Trustee, Officer’s Certificates or Opinions of Counsel provided by
the Lessee or the Owner Trustee. ’ ,

(d) The Indenture Trustee may act through agents and shall not be responsible for
the misconduct or negligence of any such agent appointed with due care; provided that, so
long as no Indenture Event of Default shall have occurred and be continuing, no such agents
shall be appointed by the Indenture Trustee without the consent of the Owner Trustee, which
consent shall, in each case, not be unreasonably withheld. - '
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(¢) ‘The Indenture Trustee shall not be liable for any action it takes or omits to take
in good faith which it believes to be authorized or within its rights or powers. - - -

() The Indenture Trustee may refuse to perform any duty or exercise any right or
power unless it receives indemnity satisfactory to it against any loss, liability or expense.

(g)  Subject to the provisions of Section 9.3, the Indenture Trustee shall not be
Liable for interest on any money received by it except as the Indenture Trustee may
otherwise agree in writing with the Lessee. Money beld in trust by the Indenture Trustee
peed not be segregated from other funds except to the extent required by law.

- (h) If an Indenture Event of Default under this Indenture has occurred and is
continuing, the Indenture Trustee shall exercise its rights and powers under this Indenture,
and use the same degree of care and skill in their exercise, as & prudent man would exercise
or use under the circumstances in the conduct of his own affairs. :

@) Eiccpt during the continuance of anrlndcnt_ure Eant of Default:

(i) The ,‘Indcntm'e Trustee need perform only thosc”,dutiés that are
specifically set forth in this Indenture and no implied covenants or obligations shall be
read into this Indenture against the Indenture Trustee. :

(ii) In the absence of bad faith on its part, the Indenture Trustee may
conclusively rely, as to the truth of the statements and the correctness of the opinions
expressed therein, upon certificates or opinions furnished to the Indenture Trustee and
conforming to the requirements of this Indenture. However, the Indenture Trustee
shall examine the certificates and opinions to determine whether or not they
substantally conform to the requircments of this Indenture. o :

(j) The Indenture Trustee may not be relieved from liability for its own negli gent
action, its own negligent failure to act or its own wilful misconduct, except that:

(i) This paragraph does not limit the effect of paragraph (i) of this. Section.

@ii) The Indenture Trustee shall not be liable for any error of judgment made
in good faith by a Responsible Officer or officers, unless it shall be proved that the
Indenture Trustee was negligent in ascertaining the pertinent facts. '

(iii) The Indenture Trustee shall not be liable with rcépcct to any action it
takes or omits to take'in good faith in accordance with the direction received by it
‘pursuant to Section 8.6. - - ' ' : -

(x) Every provision of this Indenture that in any way relates to the Indenture
Trustee is subject to paragraphs (h), () and (j) of this Section. "
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_ Section 9.2. Individual Rights of Indenture Trustee. The Indenture Trustee in its
individual or any other capacity may become the owner or pledgee of Trust Cenificates and
‘may otherwise have business relationships with the Owner Trustee, the Owner Participant,
the Lessee or an Affiliate of any thereof with the same rights it would have if it were not the
. Indenture Trustee. Any agent may do the same with like rights. o E

Section 9.3. Funds May Be Held By Indenture Trustee or Paying Agent; i

- Investments. Any moneys (including for the purpose of this Section 9.3 any cash deposited

with the Indenture Trustee or Permitted Investments purchased by the use of such cash
pursuant to this Section 9.3 or any cash constituting the proceeds of the maturity, sale or
other disposition of any Permitied Investment) held by the Indenture Trustee or the Paying
Agent hereunder as part of the Indenture Estate, until paid out by the Indenture Trustee or
the Paying Agent as herein provided, (a) subject to clause (b) below, may be carried by the
~ Indenture Trustee or the Paying Agent on deposit with itself or on deposit to its account with
‘any bank, trust company or national banking association incorporated or doing business.
under the laws of the United States of America or one of the States thereof having combined
capital and surplus and retained earnings of at least $500,000,000, and neither the Indenture
Trustee nor the Paying Agent shall have any liability for interest upon any such moneys
except as otherwise agreed in writing with the Owner Trustee or the Lessee; provided, that
the Indenture Trustee shall not seek indemnity or reimbursement from any Certificate
Holder as a result of liability for interest, or (b) at any time and from time to time at the
request (given directly by the Lessee to the Indenture Trustee) of the Lessee acting as the

agent of the Owner Trustee, shall be invested and reinvested in Permitted Investments as

‘'specified in such request (if such investments are reasonably available for purchase), unless a

Lease Event of Default shall have occurred and be continuing, in which event such moneys

shall be invested in Permitted Investments selected by the Indenture Trustee having a
maturity of ten days or less; and such Permitted Investments shall be held by the Indenture

Trustee in trust as part of the Indenture Estate until so sold; provided, that the Lessee, as

agent of the Owner Trustee, shall upon demand pay to the Indenture Trustee the amount of
any loss realized upon maturity, sale or other disposition of any such Permitted Investment

and, so long as no Lease Event of Default shall have occurred and be continuing, be entitled

to receive from the Indenture Trustee, and the Indenture Trustee, on behalf of the Owner
Trustee, shall promptly pay to the Lessec any profit, income, interest, dividend or gain
realized upon maturity, sale or other disposition of any Permitted Investment. If any Lease
Event of Default shall have occurred and be continuing, any net income, profit, interest,
dividend or gain realized upon maturity, sale or other disposition of any Permitted
Investment shall be held as part of the Indenture Estate and shall be applied by the Indenture
Trustee at the same time, on the same conditions and in the same manner as the amounts in -
respect of which such income, profit, interest, dividend or gain was realized are required to
be distributed in accordance with the provisions hereof or of the Lease pursuant to which

such amounts were required to be held. The Indenture Trustee shall not be responsible for’
any losses on any investments or sales of Permitted Investments made pursuant to the

procedure specified in this Section.

Section 9.4. Notice of Defaults. (a) If an Indenture Event of Default under this
Indenture occurs and is continuing and if it is actually known to the Indenture Trustee, the
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Indenture Trustee shall (i) promptly send written notice thereof to the Lessee, the Owner
Trustee and the Owner Participant (except the Indenture Trustee shall not be obligated to

provide such notice to any such Person if such Person had informed the Indenture Trustee of
- guch Indenture Event of Default) and (ii) promptly, and in any event within 30 days after it
_obtains such knowledge, mail to each Certificate Holder notice of all uncured Indenture
Events of Default under this Indenture. Except in the case of a default in the payment of the
-~ principal of, Premium, if any, or interest on any Trust Certificate, the Indenture Trustee
shall be protected in withholding the notice required under clause (ii) above if and so long as.
the executive committee or trust committee of directors of the Indentire Trustee and/or
Responsible Officers thereof in good faith determine that withholding such notice is in the
interest of the Certificate Holders. In addition, if an Indenture Default under this Indenture
occurs and is continuing and if it is actually known to the Indenture Trustee, the Indenture
Trustee shall promptly send written notice thereof to the Lessee, the Owner Trustee and the
Owner Participant. ' ‘ : P

(b) Notice pursuant to this Section 9.4 shall be transmitted by first-class mail: (i)
1o all Certificate Holders, as the names and addresses of such Certificate Holders appear
upon the Register; (ii) to such Certificate Holders as have, within two (2) years preceding
such transmission, filed their names and addresses with the Indenture Trustee for that
purpose; and (iii) to all Certificate Holders whose names and addresses have been furnished
10 or received by the Indenture Trustee pursuant to Section 2.5(a) v

Section 9.5. Compensation. (a) The Owner Trustee shall pay to the Indenture
Trustee, from time to time, on demand, the following amounts: (i) reasonable compensation
for the Indenture Trustee’s services, which compensation shall not be limited by any law on
compensation of a trustee of an express trust, (ii) reimbursement for all reasonable out-of-
pocket expenses incurred by the Indenture Trustee in connection with the performance of its
duties under this Indenture (including the reasonable compensation and expenses of the
Indenture Trustee’s counsel and any agent appointed in accordance with Section 9.1(c)) and
(iii) any expense, loss or liability incurred by it arising out of or in connection with its
acceptance or administration of the trust or trusts hereunder except (1) as such expenses or
Joss or liability might result from.the negligence or wilful misconduct of the Indenture
Trustee or the inaccuracy of any representation or warranty of the Indenture Trustee in its

" individual capacity in Section 3.3 of the Participation Agreement, (2) as otherwise provided
in Section 9.9 and (3) as otherwise excluded by the terms of Sections 7.1 and 7.2 of the
Participation Agreement from the Lessee’s indemnities under said sections; provided that, so
long as the Lease is in effect, the Indenture Trustee shall not make any claim against the
Owner Trustee under this Section 9.5 for any claim or expense for which the Lessee is
liable, or indemnified against by the Lessee, under the Participation Agreement without first
making demand on the Lessee for payment of such claim or expense. ‘The Indenture Trustee
shall notify the Owner Trustee and the Lessee promptly of any claim or expense for which it
may seck indemnity. - '

(b) To secure the paymcht obligations of the Owner Trustee pursuant to this
Section 9.5, the Indenture Trustee shall have & Lien prior to that of the Certificate Holders
on all money or property held or collected from the Lessee by the Indenture Trustee, except
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that held in trust to pay the principal of, Premium, if any, and interest on, the Trust
Certificates. . - S

Section 9.6.  Replacement of Indenture Trustee. (a) The resignation or removal of
_ the Indenture Trustee and the appointment of a successor Indenture Trustee shall become
. effective only upon the successor Indenture Trustee’s acceptance of appointment as provided
in this Section. o T S

(b) The Indenture Trustee may resign by giving at least 30 days’ prior written
notice to the Lessee, the Owner Trustee and the Certificate Holders. A Majority In Interest
of Certificate Holders may remove the Indenture Trustee by giving at least 30 days’ prior
written notice to the Indenture Trustee, the Owner Trustee and the Lessee and may appoint a
successor Indenture Trustee. The Owner Trustee (acting pursuant to instructions from the
Lessee) may remove the Indenture Trustee if: - - : .

(i) the Indenture Tﬁxstgé fails to comply with Section 9.8;
- (i) the 1ndenture Trustee is adjudged a bankrupt or an insolvent; =

(iii)' a receiver or public officer takes charge of the Indenture Trustee or its
property; or ' S o

(iv) the Indenture Trustee becomes incapablc of acdng.‘

(c) If (i) the Indenture ‘Trustee resigns or is removed, (i) the Certificate Holders
have removed the Indenture Trustee pursuant to the second sentence of Section 9.6(b) and
have not appointed a successor within 30 days or (iii) a vacancy otherwise exists in the office
of the Indenture Trustee for any reason, then the Owner Trustee may, subject to prior action
being taken pursuant to clause (d) of this Section 9.6, promptly appoint a successor
Indenture Trustee. . . : ' ‘

~(d) If a successor Indenture Trustee does not take office within 30 days after the
retiring Indenture Trustee resigns or is removed, the retiring Indenture Trustee, the Lessee,
the Owner Trustee or a Majority In Interest of Certificate Holders may petition any court of
competent jurisdiction for the appointment of a successor Indenture Trustee. .

(e) If the Indenture Trustee fails to comply wi_th Section 9.8, any Certificate
Holder may petition any court of competent jurisdiction for the removal of such Indenture
Trustee and the appointment of a successor Indenture Trustee. ‘

" () A successor Indenture Trustee shall deliver a written acceptance of its
appointment to the retiring Indenture Trustee, to the Lessee and to the Owner Trustee.
Thereupon, the resignation or removal of the retiring Indenture Trustee shall become
effective, and the successor Indenture Trustee shall have all the rights, powers and duties of
the retiring Indenture Trustee for which retiring Indenture Trustee the successor Indenture
Trustee is to be acting under this Indenture. The retiring Indenture Trustee shall promptly
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transfer all property and all books and records relating to the administration of the
Indenture Estate held by-it as Indenture Trustee to the successor Indenture Trustee subject to
the Lien provided for in Section 9.5. The Owner Trustee shall give motice of each
" appointment of a successor Indenture Trustee by mailing written notice of such event by
first-class mail to the Certificate Holders. .

(g) Al ‘iimvisions of this Section 9.6 c#ccpt subparagraphs (b)(i) and (¢) and the - |
words “subject to the Lien provided for in Section 9.5” in subparagraph (D) shall apply also
to any Paying Agent. : : ~

~ Section 9.7.  Successor Indenture Trustee, Agents by Merger, Etc. If the Indenture
Trustee or any Paying Agent consolidates with, merges or converts into, or transfers all or
substantially all of its corporate trust business assets to, another corporation, the successor
corporation, without any further act, shall be the successor Indenture Trustee or Paying
Agent, as the case may be. E - _ ' ‘

Section 9.8.  Eligibility; Disqualification. This Indenture shall at all times have an
Indenture Trustee which shall have a combined capital and surplus of at least-$100,000,000
and subject to supervision or examination by Federal, state or District of Columbia
authority. If the Indenture Trustee publishes reports of conditions at least annually,
pursuant to law or to the requirements of Federal, State or District of Columbia supervising
or examining authority, then for the purposes of this Section 9.8, the combined capital and
surplus of the Indenture Trustee shall be deemed to be its combined capital and surplus as set
forth in its most recent report of conditions so published. :

. In case at any time the Indenture Trustee shall cease to be eligible in accordance with
~ the provisions of this Section 9.8, the Indenture Trustee shall resign immediately in the
manner and with the effect specified in Section 9.6. ‘

Section 9.9. Trustee's Liens. The Indenture Trustee in its individual capacity agrees
that it will at its own cost and expense promptly take such action as may be necessary to
comply with the provisions of Section 6.4 of the Participation Agreement.

Section 9.10. Withholding Taxes; Information Reporting. The Indenture Trustee
shall exclude and withhold from each distribution of principal, Premium, if any, and interest
and other amounts due hercunder or under the Trust Certificates any and all withholding
taxes applicable thereto, as required by law (provided, however, no such exclusion or
withholding shall be made from such distribution if the Indenture Trustee shall have
received a duly exercised and properly completed U.S. Internal Revenue Service Form W-8,
W-9, 4224, 1001 or any substitute Form which may be applicable). The Indenture Trustee
agrees (a) 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 Trust Certificates, to withhold such amounts and timely
pay the same to the appropriate authority in the name of and on behalf of the Cenificate
Holders, (b) that it will file any necessary withholding tax returns or statements when due

~and (c) that, as promptly as possible after the payment of such amounts, it will deliver-to -
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" each Certificate Holder appropriate documentation showing the payment of such amounts,
together with such additional documentary evidence as such Certificate Holders may,
reasonably request from time to time. The Indenture Trustee agrees to file any other .
information reports as it may be required to file under United States law. To the extent that
 the Indenture Trustee fails, with respect to any Certificate Holder, to withhold and pay over
any such taxes to the appropriate taxing authority, the Indenture Trustee shall, upon a claim
* being made for such taxes by such authority, and before making any claim to the Lessee for
jndemnification under Section 7.1 of the Participation Agrecment (if such indemnification
would otherwise be permissible thereunder), take all reasonable steps to recover such taxes
from such Certificate Holder, including, without limitation, withholding the amount of such
taxes from subsequent distributions, if any, to such Certificate Holder. To the extent that the
- Indenture Trustee receives any amount from the Lessee for indemnification of such taxes
which the Indenture Trustee thereafter recovers from the appropriate Certificate Holder
(including by withholding from subsequent distributions to such Certificate Holder), the
Indenture Trustee shall reimburse the Lessee therefor. ' '

Section 9.11. Co-Trustee. At any time, for the purpose of meeting any legal
requirements of any jurisdiction in which any part of the Indenture Estate may at the time be
located, the Indenture Trustee shall have the power, subject to receipt of the prior written
approval of the Owner Trustee as long as no Indenture Event of Default shall have occurred
-and be continuing, and shall execute and deliver all instruments necessary, to appoint one or
more Persons to act as co-trustee, of co-trustees, OT Separate trustee Or separate trustees, of
all or any part of the Indenture Estate, and to vest in such Person or Persons in such

~ capacity, such interest in the Indenture Estate or any part thereof, and such rights, powers,
duties, trusts or obligations as the Indenture Trustee may consider necessary oOr desirable.

\ ARTICLE X S
SATISFACTION AND DISCHARGE; TERMINATION OF OBLIGATIONS

Section 10.1.  Satisfaction and Discharge of Agreement, Termination of Obligations.
Subject to Section 10.2, this Indenture shall cease to be of further effect, and the Owner
Trustee and the Indenture Trustee shall, except as herein provided, be deemed to have been
discharged from their respective obligations with respect to the Trust Certificates (and the
‘Indenture Trustee, on demand and at the expense of the Owner Trustee, shall execute proper
instruments acknowledging satisfaction and discharge of this Indenture in respect of the
Trust Certificates upon delivery of satisfactory evidence that all Trust Certificates
theretofore authenticated have been fully paid or discharged), when

(a) (i) all Trust Certificates theretofore executed and delivered (other than

(1) Trust Certificates which have been mutilated, destroyed, lost or stolen and which
have been replaced or exchanged as provided in Section 2.6 and (2) Trust Certficates

_ for the payment of which money held in trust hereunder has been paid and discharged
from such trust, as provided in Section 7.1) have been delivered to the Indenture

Trustee for cancellation; or



Gi) all Trust Certificates not theretofore delivered to the Indenture Trustee

for cancellation have become due and payable (whether upon stated maturity, &s a

~ result of prepayment or upon acceleration); or will become duc and payable
 (including as a result of prepayment in respect of which irrevocabie notice has been
given to the Indenture Trustee on or prior w the date of such deposit) at maturity
‘within one year, and there has been deposited with the Indenture Trustee in trust for
the purpose of paying and discharging the entire indebtedness on the Trust Certificates -
“not theretofore canceled by the Indenture Trustee or delivered to the Indenture
Trustee for cancellation, an amount in cash sufficient without reinvestment thereof to
discharge such indebtedness, including the principal of, and Premium, if any, and
interest on the Trust Certificates to the date of such deposit (in the case of Trust -
Certificates which have become due and payable), or to the maturity thereof, as the

case may be; and ’ : - : :

() the principal of, Premium, if any, and interest on the Trust Certificates
and all other amounts then due and payable which are secured hereunder have been
paid in full. ' -

Secrion 102. Survival of Certain Obligations. Notwithstanding the provisions of
Section 10.1, the obligations of the Owner Trustee and the Indenture Trustee contained in
Sections 2.1 through 2.8, 7.1, 9.9, 9.10, 10.3 and 10.4 and the rights, duties, immunities and
privileges hereunder of the Indenture Trustee shall survive. - _

~ Section 10.3.  Moneys to Be Held in Trust. All moneys deposited with the Indenture
Trustee pursuant to Section 10.1 shall be held in trust and applied by it, in accordance with
the provisions of the Trust Certificates and this Indenture, to the payment either directly or
through any Paying Agent as the Indenture Trustee may determine, to the Certificate
Holders, of all sums duc and to become due thereon for principal; Premium, if any, and
interest. '

Section 10.4. Moneys to Be Returned to Owner Trustee. The Indenture Trustee and.
‘any Paying Agent shall promptly pay or return to the Owner Trustee upon request of the
Owner Trustee any money held by them at any time that is not required for the payment of
the amounts described above in Section 10.3 for which money has been deposited pursuant

to Section 10.1.

: ARTICLE XI .
AMENDMENTS AND WAIVERS

Section 11.1. Amendments to This Indenture Without Consent of Certificate Holders.
The Owner Trustee and the Indenture Trustce may enter into one or more written
agreements supplemental hereto without the consent of any Certificate Holder for any of the

following purposes:

(a) to cure any defect or inconsistency herein or in the Trust Certificates, to
make any change not inconsistent with the provisions hereof or to cure any ambiguity
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or correct any mistake, provided that such change does not adversely affect the
interests of any Certificate Holder; ' ’ *

- (b) to evidence the succession of another party as the Owner Trustee in
accordance with the terms of the Trust Agreement or to evidence (in accordance with
Article IX) the succession of a new trustee hereunder, the removal of the trustee
‘hereunder ‘or the appointment of any. Co-trustee or co-trustees Or Any separate or
additional trustee or trustees to the Indenture Trustee or the Owner Trustee;.

(c) to convey, transfer, assign, mortgage or pledge any property to or with
the Indenture Trustee or to make any other provisions with respect to matters or
questions arising hereunder so long as such action shall not adversely affect the
interests of the Certificate Holders; o ‘ - :

(d) to correct or amplify the description of any property at any time subject
to the Lien of this Indenture or better to assure, convey and confirm unto the
~ Indenture Trustee any property subject or required to be subject to the Lien of this

" Indenture or to subject to the Lien of this Indenture any Unit which replaces a Unit in
~ accordance herewith or with the Lease; o ’

(¢) to add to the covenants of the Owner Trustee for the benefit of the
Certificate Holders, or to surrender any rights or power herein conferred upon the
Owner Trustee, the Owner Participant or the Lessee; . o

(f) toadd to the rights of the Certificate Holders;
(g) toinclude on the Trust Centificates any'lcgend as may be reqmrcd by law;

~ (h) . to permit or facilitate the issuance -of Trust Certificates in a Public
Offering; S "

(i) to change or amend any provision hereof or to make any other provision'
with respect to matters or questions arising under this Indenture, provided such action
shall not adversely affect the interests of the Certificate Holders; or

() to provide for the issuance pursuant to Section 2.11 of Replacement
Trust Certificates issued in connection with a refinancing of Outstanding Trust
Centificates, including the incorporation of sinking fund provisions; or ' ‘

(k) to appropriately provide for a Letter of Credit in 'such manner as may be
agreed with the Owner Participant and to change any provision of the Operative
Agreements concerning a Letter of Credit in a manner acceptable to the Owner
Participant and not adversely affecting any other right or interest of the Certificate
‘Holders. :



Section112. Amendments to This Indenture with Consent of Certificate Holders.
(a) With the written consent of the Majority In Interest of Certificate Holders, the Owner
Trustee and the Indenture Trustee may enter into such written supplemental agreements to
add any provisions to or to change or eliminate any provisions of this Indenture or of any
such supplemental agreements, to modify the rights of the Certificate Holders; provided,
. however, that, without the consent of each Certificate Holder affected thereby, an
amendment under this Section 11.2 may not: : - -

(i) reduce the amount of, any Payment Amount ‘payable with rcspéct tb,
principal, Premium, if any, or interest on, any Trust Certificate held by such
Certificate Holder; or ' - "

: (i) change the date on which any principal of, Premium, if any, or interest
on any Trust Certificate held by such Cerificate Holder, is due or payable or
_otherwise affect the terms of payment of any Trust Certificate or change to a location
‘outside the United States the place of payment where, or the coin or currency in
which, any payment hereunder is payable, or impair the right to institute suit for the
enforcement of any such payment on or after the date of maturity or required date of
payment thereof (or, in the case of prepayment, on or after the date fixed for

prepayment) in accordance with Section 8.7;or

(iii) reduce the amount of any Basic Rent payment payablé' by.thc Lessee
under the Lease so that the same is less than the payment of principal of and interest
" on any Trust Certificates held by such Certificate Holder to be made from such rental

payment; or = v
. (iv) = create any Lien on the Indenture Estate pn’brvto'dr pari passu with the
. Lien thereon under this Indenture except such as are permitted by this Indenture, or

deprive any Certificate Holder of the benefit of the Lien on the. Indenture Estate
created by this Indenture; or . _ ' _

(v) reduce the percentage in principal amount of the Outstanding Trust
Certificates, the consent of whose holders is required for any such supplemental
agreement, or the consent of whose holders is required for any waiver (of compliance

“with certain -provisions of this Indenture or of defaults hereunder or their
consequences) provided for in this Indenture; or '

o (vi) makc‘ ahy change in Sections 8.5 through 8.8 or this Section 11.2(a).

(b) Itisnot necessary under this Section 11.2 for the Certificate Holders to consent
to the particular form of any proposed supplemental agreement, but it is sufficient if they
consent to the substance thereof. ' _ '

(c) Promptly after the execution by the Owncr Trustcc and the Indenture Trustee

of any supplemental agreement pursuant to the provisions of this Section 11.2, the Indenture
‘Trustee shall ransmit by first-class mail a notice, setting forth in general terms the substance
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of such 'supplcmcntal agrecment,' to all _Ce’rtiﬁcazc;l-lol_deré.vas the names and addrcsécs of
such Cerificate Holders appear on the Register. Any failure of the Indenture Trustee to
mail such notice, or any defect therein, shall not, however, in any way impair or affect the

walidity of any such supplemental agreement. - :

.. Section113. Record Date for Consents, Notices, Etc. The Owner Trustee may at its
* option by delivery of an Officer’s Certificate to the Indenture Trustee set a record date to
determine the Certificate Holders entitled to give any consent, request, demand,
apthorization, direction, notice, waiver or other act. Such record date shall be the record
~ date specified in such Officer’s Cenrtificate which shall be a date not more than 30 days prior
to the first solicitation of Certificate Holders in connection therewith. If such a record date
is fixed, such consent, request, demand, authorization, direction, notice, waiver or other act
may be given before or after such record date, but only the Certificate Holders of record at
the close of business on such record date shall be deemed to be Certificate Holders for the
purposes of determining whether Certificate Holders holding the requisite proportion of
‘Outstanding Trust Certificates have authorized or agreed or consented to such consent,
request, demand, authorization, direction, notice, waiver or other act, and for that purpose
_ the Outstanding Trust Certificates shall be computed as of such record date; provided that no |
such consent, request, demand, authorization, direction, notice, waiver or other act by the
Certificate Holders on such record date shall be decmed effective unless it shall become
effective pursuant to the provisions of this Indenture not later than one year after the record
date. ' ' ~ - : - ‘

~ Section 11.4. Notation on or Exchange of Trust Certificates. The Indenture Trustee

- may place an appropriate notation about an amendment or waiver on any Trust Certificate

 thereafter executed. The Indenture Trustee in exchange for any Trust Certificates may
execute new Trust Certificates that reflect the amendment or waiver. v

Section 11.5. Indenture Trustee Protected. The Indenture Trustee need not sign any

supplemental agreement pursuant to Section 11.2 that adversely affects its rights.

‘Section 11.6.  Amendments, Waiver, Eic. of Other Documents. (a) Without the
consent of a Majority In Interest of the Certificate Holders, the respective parties to the
‘Lease, the Participation Agrecment and the Trust Agreement may not modify, amend or -
supplement any of such agreements, of 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 11.6 may be taken without the consent of the Indenture Trustee or any of the
Centificate Holders, to the extent any such action specified in said subsection (b) does not
conflict with or violate the provisions of Section 11.6(c) requiring the consent of all of the

Certificate Holders. - ' '

(b) _Subject to0 the provisions of subsection (c) of this Section 11.6 and provided no
Indenture Event of Default shall have occurred and be continuing, the respective parties 10
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the Lease, the Trust Agreement ahd the Participation Agreement, at any time and from time
to time without the consent of the Indenture Trustee or any of the Certificate Holders, may:

(i) modify, amend or supplement the Lease, or give any consent, waiver,
authorization or approval with respect thereto, except that without the consent of a
Majority In Interest of the Certificate Holders, the parties to the Lease shall not
modify, amend or supplement, or give any consent, waiver, authorization or approval
for the purpose of adding any provisions to or changing in any manner or eliminating

- any of the provisions thereof or of modifying in any manner the rights of the
respective parties thereunder, with respect to the following provisions of the Lease as
originally executed: Section 2, Section 3.1, Section 3.2, Section 3.3 (insofar as
payments to the Indenture Trustee or any Certificate Holder are concerned),
Section 3.4 (other than for adjustments to Basic Rent, Stipulated Loss Value,
Termination Value and Payment Dates made pursuant to Section 3.4 of the Lease and -
Section 2.6 of the Participation Agreement), Section 3.5, Section 3.6 (except insofar

~as it relates to the address or account information of the Owner Trustee or the
Indenture Trustee), Section 3.7, Section 4, Section'7, Section 8, Section 9,
Section 10 (except that additional requirements may be imposed on the Lessee’s’
~ ability to terminate the Lease with respect to a Unit), Section 11 (except that
additional requirements may be imposed on the Lessee’s ability to replace a Unit
subject to an Event of Loss), Section 12 (except that additional insurance
requirements may be imposed on the Lessee), Section 13, Section 14, Section 15,
Section 16, Section 17, Section 18, Section 19, Section 20, Section 21, Section 22
(if the result thereof would be to provide any additional renewal or purchase options
which would take effect prior to the final maturity of the Trust Certificates), and
Section 24 of the Lease as originally executed; provided that in the event an Indenture
Event of Default shall have occurred and be continuing, the Owner Trustee may no
~ longer exercise its rights as “Lessor” under the Lease, and thereafter only the
Indenture Trustee may exercise the rights of the Owner Trustee as “Lessor” under the
Lease, to modify, amend or supplement the Lease or give any consent, waiver,
authorization or approval thereunder, for the purpose of adding any provisions to or
changing in any manner or eliminating any of the provisions thereof or of modifying
in any manner the rights of the “Lessor” thereunder; provided, further, that without
impairing the Indenture Trustee’s rights to exercise remedies under Section 15 of the
Lease without the prior consent of the Owner Trustee to the extent provided in the -
Granting Clause and Article VIII of this Indenture and whether or not an Indenture
Event of Default shall have occurred and be continuing, the Indenture Trustee shall
“pot, without the consent of the Owner Trustee (acting at the direction of the Owner
 Participant), take any action with respect to any of the provisions of Sections 3,6, 8,
‘9, 12 (with respect to public liability insurance coverage of the Owner Trustee and the
~ Owner Participant), 13, 19 and 22 of the Lease or any definition of terms used in the
Lease, to the extent that any such action would result in a modification of the Lease or
take any action which would 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 Owner Trustee) and which, absent the occurrence and continuance
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of an Indenture Event of Default, would be distributable to the Owner Trustee under
Section 3 or any other section of the Lease; : ,

i) modify, amend or supplement the Trust Agrecment, or give any consent,

- waiver, authorization or approval with respect thereto, except that without the consent

of a Majority In Interest of the Certificate Holders, the parties to the Trust Agreement

- shall not modify, amend or supplement or give any consent, waiver, authorization or

approval with respect to Sections 2.1, 2.2, 7.1 or 7.2 or any other section of the

Trust Agreement as originally executed if such action would adversely affect the
 interests of the Certficate Holders; and - : : '

(iii) modify, amend or supplement the Participation Agreement, or give any
consent, waiver, authorization or approval with respect thereto, but only in
compliance with Section 10.13 thereof, except that without the consent of a Majority

" In Interest of the Cerificate Holders, the parties to the Participation Agreement shall
not modify, amend or supplement, or give any consent, waiver, authorization or
approval with respect to Sections 1, 2 (other than as provided therein), 3, 4, 5, 6, 7,
9 or 10.2 of the Participation Agreement as originally executed or the original
definitions of terms or provisions which relate to the Certificate Holders or to the
Indenture Trustee if such action would adversely affect the interests of the Certificate

Holders.

() No modification, amendment, supplement, consent, waiver, authorization or
approval with respect to the Lease or the Participation Agreement, whether effected
_pursuant to subsection (a) or pursuant to subsection (b) of this Section 11.6, and anything in
such subsections or elsewhere in this Indenture to the contrary notwithstanding, shall,
without the consent of all of the Certificate Holders: :

(i) modify, amend or supplement the Lease in such a way as to (1) extend the
. time of payment of Interim Interest, Basic Rent, any Advance, Supplemental Rent (to
the extent payable to the Indenture Trustee or to the Certificate Holders), Stipulated
. Loss Value and any other amounts payable under, or as provided in, the Lease upon
the occurrence of an Event of Loss and Termination Value and any other amounts
payable under, or as provided in, the Lease upon termination thereof pursuant to
Section 10 of the Lease, or (2) reduce the amount of any installment of Basic Rent so
that the same is less than the payment of interest and principal on the Trust
- Certificates to be made from such installment of Basic Rent or (3) reduce the
aggregate amount of Stipulated Loss Value or Termination Value so that the same is -
less than the accrued interest and on the principal of the Trust Certificates required to
be paid at the time of such payments; or ' ,

~ (ii) = modify, amend or supplement the Lease in such a way as to, or consent to
any assignment of the Lease or give any consent, waiver, authorization or approval
which would, release the Lessee from its obligation in respect of payment of
Supplemental Rent pursuant to Section 3.3 of the Lease (to the extent payable to the
Indenture Trustee or to the Certificate Holders), an Advance pursuant to Section 3.5,
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~Basic Rent, Stipulated Loss Value or Termination Value or any other amounts payable
under, or as provided in, the Lease upon termination thereof, to the extent of amounts
payable to or for the benefit of Certificate Holders, except that no such consent shall
be required with respect to any assignment by the Lessee pursuant to Section 6.7 of
the Participation Agrecment or any action taken pursuant to Section 3.4 of the Lease
and Section 2.6 of the Participation Agreement. S o

- | © ARTICLEXII -
ACTIONS TO BE TAKEN UPON TERMINATION OF LEASE

Section 12.1. Actions to Be Taken upon Termination of Lease. Upon any of:

(a) the termination of the Lease with respect to any Unit by the Lessee
pursuant to Section 10 thereof on a Termination Date, and upon payment t0 the
Indenture Trustee on a Prepayment Date of an amount equal to the Prepayment Price

determined pursuant to Section 6.1(b) or (d), or

" (b) the termination of the Lease with respect to a Unit on the relevant date,
following an Event of Loss suffered by such Unit under circumstances where the
Lessee does not exercise its option to substitute replacement equipment therefor.
pursuant to Section 11.2 of the Lease, and upon payment to the Indenture Trustee of
an amount equal to the Prepayment Price as at the Prepayment Date of the required
portion of the Outstanding Trust Centificates determined pursuant to Section 6.1(a),

or

~ '(c) the satisfaction, discharge and termination of the obligations under this
Indenture in accordance with Section 10.1; ' ' -

then the Indenture Trustee shall, without recourse or warranty (except as to the absence of
Liens of Persons claiming by, through or under the Indenture Trustee) transfer all of the
Indenture Trustee’s right, title and interest in and to such Units to the Person contemplated
by the relevant provisions of the Lease and the Indenture Trustee shall execute such
" jnstruments as may reasonably be requested by the Lessee or the Owner Trustee to evidence
such termination. B . . o :

ARTICLE XIII
~ MISCELLANEOUS

Section 13.1. Notices. (a) Any notice or communication by the Owner Trustee, the |

Indenture Trustee or the Lessee to any other party is duly given if in writing and delivered
in person or mailed by first class mail or by overnight air-courier: _
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If to the Lessee, to:

The Atchison, Topeka and Santa Fe Railway Company
1700 East Golf Road _ ‘

Schaumburg, Illinois 60173 o

Atention: Chief Financial Officer.

If to the Indenture Trustee, to:

Harris Trust and Savings Bank
- 111 West Monroe Street
~ Chicago, Lllinois 60603
" Attention: Indenture Trust Division

" If to the Owner Trustee, to:

- Wilmington Trust Company
1100 North Market Street

Rodney Square North .~
Wilmington, Delaware 19890
Attention: Corporate Trust Department

With a copyto the Owner Participant, at;

BA Leasing & Capital Corporation
Four Embarcadero Center, Suite 1200
San Francisco, California 94111
Atention: Operations - LEV

(b) Any notice or communication to Certificate Holders shall be mailed by first
class mail or by overnight air-courier service to the addresses for Certificate Holders shown -
on the Register kept by the Registrar. " Failure so to properly provide a notice or
communication or any defect in such notice or communication to a Certificate Holder shall

not affect its sufficiency with respect to other Certificate Holders.

(c) If the Lessee provides a notice or communication to the Certificate Holders, it
shall mail a copy to the Indenture Trustee and to each Paying Agent at the same time.

(d) Al communications or notices referred to in clause (a) .above shall be deemed
to be given only when received.

Section 132. Communication by Holders with Other Holders. (a) Within fifteen
Business Days after the receipt by the Indenture Trustee of a written application by any
three or more Certificate Holders (referred to herein as the “applicants” ) stating that the
applicants desire to communicate with other holders with respect to their rights under this
Indenture or under the Trust Certificates, and accompanied by a copy of the form of proxy
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or other communication which such applicants propose to transniit. and by reasonable proof |
that each such applicant has owned a Trust Certificate for a period of at least six months
preceding the date of such application, the Indenture Trustee shall, at its election, either:

(i) afford w0 ;ucb'applicants ‘access to all information furnished to or
received by the Indenture Trustee pursuant to Section 2.5(s); or

(i) inform such applicants as to the approximate number of Certificate
Holders according to the most recent information furnished to or received by the
Indenture Trustec pursuant to Section 2.5(z), and as to the approximate cost of
mailing to such Certificate Holders the form of proxy or other communication, if any,
specified in such application. : o

If the Indenture Trustee shall elect not to afford to such applicants access to such
information, the Indenture Trustee shall, upon the written request of such applicants, mail to
all Certificate Holders copies of the form of proxy or other communication which is
specified in such request, with reasonable promptness after a tender to the Indenture Trustee
of the material to be mailed and of payment, or provision of payment, of the reasonable
‘expenses of such mailing, unless within five days after such tender, the Indenture Trustee
~shall mail to such applicants a written statement to the effect that, in the opinion of the
~ Indenture Trustee, such mailing would be contrary to the best interests of the Cerificate
Holders or would be in violation of applicable law. o

() Every holder of Trust Certificates, by receiving and holding the same, agrees -
with the Owner Trustee and the Indenture Trustee that none of the Owner Trustee or the
Indenture Trustee nor any agent thereof shall be deemed to be in violation of any existing
law, or of any law hereafter enacted, by reason or the disclosure of any such information as
to the names and addresses of the Certificate Holders in accordance with Section 13.2(a),
regardless of the source from which such information was derived, and that the Indenture

Trustee shall not be held accountable by reason of mailing any material pursuant to a request
made under Section 13.2(a). '

Section 13.3. Rules by Indenture Trustee and Agents. To the extent not inconsistent
with this Indenture: (a) the Indenture Trustee may make reasonable rules for action by or a
meeting of Certificate Holders; and (b) the Paying Agent or Registrar may make reasonable
rules and set reasonable requirements for its functions. ' '

Section 13.4. Non-Business Day. If any date scheduled for any payment of principal
of, Premium, if any, or interest on the Trust Certificates is not a Business Day, such
payment may be made at such place on the next succeeding day that is a Business Day, (a)
with respect to the Trust Certificates held by the Initial Certificate Holder, with interest -
from and including the date scheduled for such payment to but excluding such next
succeeding Business Day (unless such payment is made after 11:00 A.M. (Chicago time) in
which case such succeeding Business Day shall be included), with the same force and effect
as if made on the date scheduled for payment, and (b) with respect to the Trust Certificates
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" held by any other Certificate Holder, without any additional amount accruing with respect
thereto, with the same force and effect as if made on the date scheduled for payment.

Section 13.5. Governing Law. THIS INDENTURE AND THE TRUST CERTIFICATES
_ SHALLBEOOVERNEDBY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
. OFILLINOIS WOUTRE'ERENCETO’IHECP_IOIE OF LAW DOCTRINE OF SUCH STATE.

Section 13.6. No Recourse Against Others. No director, officer, employee,
stockholder or Affiliate, as such, of the Lessee, the Owner Trustee or the Owner Participant,
as the case may be, shall have any liability for any obligations of the Lessee, the Owner
Trustee or the Owner Participant, as the case may be, under this Indenture or for any claim
based on, in respect of or by reason of such obligations or their creation. Each Cernificate:
Holder by accepting a Trust Certificate waives and releases all such liability. The waiver
~ and release are part of the consideration for the issue of the Trust Certificates.

Seétion'13.7. Execution in Counterparts. This Indenture may”bc executed in any
" number of counterparts, each of which shall be an original, but such counterparts shall
- together constitute but one instrument.. - : :

Section 13.8. Indenture for Benefit of Owner Trustee, Indenture Trustee, Owner
Participant and Certificate Holders. Nothing in this Indenture or the Trust Cerificates,
whether express or implied, shall be construed to give to any Person other than the Owner
Trustee, the Indenture Trustee, the Owner Participant and the Certificate Holders any legal
or equitable right, remedy or claim under or in respect of this Indenture, other than.the
Lessee, but only to the extent expressly provided herein. o

" Section 13.9. Severabiliry. Whenever possible, each provision of this Indenture shall
be interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Indenture shall be prohibited by or invalid under applicable law, such
provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this Indenture.

" Section 13.10. No Oral Modifications or Continuing Waivers. No terms or provisions
of this Indenture or the Trust Certificates may be waived, discharged or terminated orally,
but only by an instrument in writing signed by the party or other Person (including the
Lessee) against whom enforcement of the waiver, discharge or termination is sought; and

~ any waiver of the terms hereof or of any Trust Certificate shall be effective only in the

specific instance and for the specific purpose given.

Section 13.11. Successors and Assigns. This Indenture shall be binding upon the
parties hereto and their respective successors and assigns and shall inure to the benefit of,
-and shall be enforceable by, the parties hereto and their respective successors and assigns as
permitted by and in accordance with the terms hereof. To the extent the Lessee has rights
described in this Indenture, it is a third party beneficiary of this Indenture. Except as
expressly provided herein or in the other Operative Agreements, no party hereto may assign
its interests herein without the consent of the other party hereto. Any request, notice,
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direction, consént, waiver or other instrument or action by any ificate Holder shall bind -
‘the successors and assigns of such Certificate Holder. .

' Seétion_13.12. Headings and Table of Consents.. The headings of the Articles and
Sections of this Indenture and the Table of Contents are inserted for the. purposes of

- convenience only and shall not be construed to affect the meaning or coastruction of any of

the provisions hereof.

Section 13.13. No Legal Title to Indenture Estate in Holders. No Certificate Holder |

shall have legal title to any part of the Indenture Estate. No transfer, by operation of law or
otherwise, of any Trust Certificate or other right, title and interest of any Certificate ‘Holder
in and to the Indenture Estate or the trusts hereunder shall operate to terminate this
Indenture or the trusts hereunder or entitle any successor or transferee of such Certificate
Holder to an accounting or the transfer to it of legal title to any part of the Indenture Estate.

Section 13.14. = Section 1111(b) Waiver. The purchase by any Person of any Trist
Certificates shall be deem=d to constitute a waiver to the fullest extent permitted by law of
the benefit of the provisions of Section 1111(b) of Title 11 of the United States Bankruptcy
Code with respect to recourse against the Owner Trustee (in its individual capacity) and the
Owner Participant on account of any amount payable as principal of, Premium, if any, and
interest on or other amounts due under or to the Certificate Holders. Nothing contained in
this Section 13.14 shall prevent the Certificate Holders or the Indenture Trustee from
" enforcing any personal obligation which is by its terms expressly recourse (and retaining the
‘ proceeds thereof) to the Owner Trustee (in its individual capacity) or the Owner Participant
- under the Indenture or the Participation Agreement (and any exhibits or annexes thereto). -
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Owncr Trustee and the Indenture Trustee have caused

IN WITNESS WHEREOF, the
officers thereunto duly authorized, as

this Indenture to be duly executed by their respective
of the day and year first above written.

WILMINGTON TRUST COMPANY, ot in its
individual capacity except as expressly
provided herein, but solely as
Owner Trustee

Its \/ F
HARRIS TRUST AND SAVINGS BANK, as
Indenture Trustee

By

Its
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Owner Trustee and the Indenture Trustee have caused

IN WITNESS WHEREOF, the
pective officers thereunto duly authorized, as

this Indenture to be duly executed by their res
of the day and year first above written.

WILMINGTON TRUST COMPANY, got in its
individual capacity except as expressly
provided herein, but solely as
Owner Trustee

By

Its

HARRIS TRUST AND SAVINGS BANK, as
Indenture Trustee

By_ \ZS/VY-\M”/\

Its VICE PRESIDENT




STA'I‘EOF_[DJ/LW(/L-/)
. )
COOUNTY OF M_‘LLQ J"f}‘)

On this 2 “ai¥day of ({2, 1992, before me personally appeared Norma P. Cleame

__ personally known, who being by me duly swom, said that he is 8 Vice President of

WILMINGTON TRUST COMPANY, that said instrument was signed on such date on behalf of

said corporation on such day by authority of its Board of Directors, and she acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

Jbage M bl o
' Nowmry Public - &~ - -
S it
[NOTARIAL SEAL] GHARONM.BRENDLE "~ ".0Q

NOTARY PUBLIC

- : MY COMIMISSION EXPIRES AUGUST 10, 1993
My commission €xpires:
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STATE OF ILLINOIS )
) S
OOUNTY OF OOOK ) _
On this 23th day of Dec 1992, before me personally appeared R. G. Mason, to
_ me personally known, who being by me duly swom, said that he is Vice President of
HARRIS TRUST AND SAVINGS BANK, that said instrument was signed on such date on behalf

of said corporation on such day by authority of its Board of Directors, and he acknowledged
that the exccution of the foregoing instrument was the free act and deed of said corporation.

WM

"OFFICIAL SEAL” ‘

N T. hiuzg izf i (O7 W
otary Puhic, Sixle 0 inoIs .

iMy Comtiissizn Exvires 7/ 12/93 Notary Public

L Mfwﬂ.mwr

[NOTARIAL SEAL]

' My commission expires:
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FORM OF NON-RECOURSE TRUST CERTIFICATES

[THIS CERTIFICATE (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A
TRANSACTION EXEMPT FROM REGISTRATION UNDER THE UNITED STATES SECURITIES ACT
" OF 1933, AS AMENDED (THE “SECURITIES ACT” ), AND THIS CERTIFICATE MAY NOT BE SOLD

' . OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE

EXEMPTION THEREFROM. EACH PURCHASER OF THIS CERTIFICATE IS HEREBY NOTIFIED

THAT THE SELLER OF THIS CERTIFICATE MAY BE RELYING ON THE EXEMPTION FROM THE
PROVISIONS OF SECTION 5 OF THE SECURITTES ACT PROVIDED BY RULE 144A THEREUNDER.

. THE HOLDER HEREOF, BY PURCHASING THIS CERTIFICATE, AGREES FOR THE BENEFIT

OF THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY (“ATSF”) AND THE
EQUIPMENT TRUST TRUSTEE THAT (A) THIS CERTIFICATE MAY-BE RESOLD, PLEDGED OR
OTHERWISE TRANSFERRED ONLY (1) TO ATSF, (2) TO MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED, (3) TO A PERSON WHO THE SELLER REASONABLY BELIEVES IS A
QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER THE
SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A
QUALIFIED INSTITUTIONAL BUYER THAT IS AWARE THAT THE RESALE, PLEDGE OR OTHER
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (4) PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT IN ACCORDANCE WITH RULE 144, (5) IN
A TRANSACTION COMPLYING WITH THE PROVISIONS OR REGULATION S UNDER THE
~ SECURITIES ACT OR (6) PURSUANT TO SUCH OTHER EXEMPTION FROM REGISTRATION
* UNDER THE SECURITIES ACT AS MAY BE ACCEPTABLE TO ATSF AND THAT (B) THE HOLDER
WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER OF ANY
CERTIFICATE FROM IT OR THE TRANSFER RESTRICTIONS REFERRED TO IN (A) ABOVE;
PROVIDED THAT NO RESALE, PLEDGE OR OTHER TRANSFER MAY BE MADE PURSUANT TO
THE PROVISIONS OF (A)(4), (5) OR (6) ABOVE PRIOR TO THE GIVING OF NOTICE BY THE
EQUIPMENT TRUST TRUSTEE THAT THE EQUIPMENT TRUST TRUSTEE CAN DELIVER TO THE
PROPOSED TRANSFEREE A DEFINITIVE REGISTERED CERTIFICATE REPRESENTING THE

CERTIFICATES BEING RESOLD, PLEDGED OR OTHERWISE TRANSFERRED.]

No. - . : , ' _S

Maturity Date:

TRUST CERTIFICATE - SERIES

" §ANTA FE TRUST NO. 1992-3

EXHIBIT A
(to Trust Indenture and Security Agrccmem)



WILMINGTON TRUST COMPANY,
not in its individual capacity

but solely as Owner Trustee under the

- Trust Agreement L

. "dated as of December 20, 1992
issued in connection with certain autoracks
. leasedto ,
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY

WILMINGTON TRUST COMPANY, not in its individual capacity, but solely as owner
trustee (the “Owner Trustee”) under that certain Trust Agreement dated as of December 20,
1992, between Wilmington Trust Company and the institution referred to therein as the
“Owner Participant” (herein as such Trust Agreement may be amended or supplemented
from time to time called the “Trust Agreement”), for value received, hereby promises to
pay to - — . or registered assigns the principal sum of

- - _ : __ DOLLARS, or if less, the aggregate unpaid
principal amount hereof, in installments on each Payment Date as set forth herein with the
final installments due and payable on the Maturity Date specified above and to pay interest
on the principal amount remaining unpaid from time to time at the rate or rates per annum
specified below and in the Trust Certificate Purchase Agreement (as defined below), from
' _, 199_ or from the most recent Payment Date (as defined in the Indenture
referred to below) on which interest has been paid or duly provided for, semi-annually, on

and in each year!, commencing , 19932, until the
principal hereof is paid or made available for payment in full; and to pay interest at the Late-
Rate (as defined in the Indenture referred to below) on any overdue principal, Premium (as
defined in the Indenture referred to below), if any, and (to the extent permitted by
applicable law) overdue interest from the due date thereof until paid, payable on demand, all-
pursuant to the terms of the Indenture referred to below. The payment of any installment of
‘principal may be recorded by each Certificate Holder on the grid set forth herein, but the
failure to make any such notation shall not affect the obligations of the Owner Trustee
hereunder. All amounts payable by the Owner Trustee hereunder and under the Trust
Indenture and Security Agreement dated as of December 20, 1992, as amended or
supplemented (herein called the “Indenture”, the defined terms therein not otherwise defined
herein being used herein with the same meanings), by and between the Owner Trustee, and
Harris Trust and Savings Bank, as Indenture Trustee thereunder, shall be made only from
the income and proceeds of the Indenture Estate. Each Certificate Holder, by its acceptance
of this Trust Certificate, agrees that (a) it will look solely to the income and proceeds of the
Indenture Estate (never to include Excepted Property) for payment of such amounts, to the
extent available for distribution to the Certificate Holder hereof as provided in the Indenture
and (b) none of the Owner Participant, the Owner Trustee nor the Indenture Trustee is or
shall be personally liable to the holder hereof for any amount payable hereunder or under

* Insert Payment Dates. _
2 Insen first Paymen: Date afier applicable Closing Date.
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the Indenture.' except, in the casc ‘of the Owner Trustee and the lndcnturc Trustee, as
provided in the Indenture. co _ ,

~ [DESCRIBE lN'lE'kE,ﬁANbOﬁ-IERAMOUNTP .

: The interest or Payment Amount so payable, and punctually paid or duly provided for
will, as provided in the Indenture, be paid to the Person in whose name this Trust Certificate
(or one or more predecessor Trust Centificates) is registered at the close of business on the
 Record Date for payment of such interest or Payment Amount, which shall be the tenth day
(whether or not a Business Day) next preceding such Payment Date. ' SR

The principal of, Premium, if any, and interest on this Trust Certificate shall be .

~ payable in immediately available funds at the principal corporate trust office of the -

Indenture Trustee or at any office or agency maintained for such purpose pursuant’to
Section 2.3 of the Indenture, or as otherwise directed in the manner provided in the |
Indenture. Notwithstanding the foregoing or any provision herein to the contrary, the
Indenture Trustee will pay, or cause to be paid, all amounts payable by the Owner Trustee '
hereunder in U.S. Dollars to such Certificate Holder or a nominee therefor either (i) if such
Certificate Holder is the Initial Certificate Holder, by transferring by wire in immediately
available funds to an account maintained by such Certificate Holder with a bank in the
United States the amount to be distributed to such Certificate Holder or (ii) by mailing a
check to such Cerificate Holder (including the Initial Certificate Holder in lieu of wire
transfer provided in clause (i) above if so requested by it by written notice to the Owner
Trustee and the Indenture Trustee) at such address as such Certificate Holder shall have
specified in its Trust Certificate Purchase Agreement (or such written request in the case of
the Initial Certificate Holder), in any case without any presentment or surrender of this
Trust Certificate, except that the Certificate Holder shall surrender this Trust Certificate to
the Indenture Trustee upon payment in full of the principal amount of and interest on this
Trust Certificate and such other sums payable to such Certificate Holder under the Indenture
or under this Trust Certificate. - '

This Trust Certificate shall not be entitled to any benefit under the Indenture or be
valid or obligatory for any purpose unless this Trust Certificate has been executed on behalf
of the Owner Trustee by the manual or facsimile signature of an authorized officer of the
Owner Trustee, and authenticated by the Indenture Trustee by the manual or facsimile
signature of an authorized officer or signatory of the Indenture Trustee, in each case as
‘specified in Section 2.2 of the Indenture. . : : A

Reference is made to the Indenture and all supplements and amendments thereto (a
copy of which is on file with the Indenture Trustee at its principal corporate trust office) for -
a more complete statement of the terms and provisions thereof, including a statement of the
properties thereby conveyed, pledged and assigned, the nature and extent of the security, the
respective rights thereunder of the Owner Trustee, the Lessee, the Indenture Trustee and the

3 Tobemkm&n:ﬁthcrglevaanmCaﬁﬁcaxchncbchgxemL

“A-3



Certificate Holders, thie waiver by any purchaser of this Trust Certificate of the benefits of

~Section 1111(b) of Title 11 of the United States Bankruptcy Code and the other terms upon

which the Trust Certificates are, and are to be, executed and delivered, as well as for a
statement of the terms and conditions of the trust created by the Indenture, to all of which
serms and conditions in the Indenture each Certificate Holder agrees by its acceptance of this
.. Trust Certificate. - . _ SR
Subject to the next paragraph hereof, on each Payment Date, the registered holder .
hereof will be entitled to receive a payment of principal equal to the amount for such
Payment Date set forth in the Schedule attached hereto. _ :

| 'As more fully provided i,n. the Indchturc, the Trust Certificates are subject to
prepayment in whole or in part, or purchase, under the circumstances and in the amounts,
including Premium, if any, set forth in the Indenture.4 ‘

If an Indenture Event of Default shall occur and be continuing, the unpaid principal
amount of the Trust Certificates may, subject to the terms of the Indenture, be declared due
and payable in the manner and with the effect provided in the Indenture. If, and only if,
such an event of default is caused by an event of default by the Lessec under the Lease, the
Indenture Trustee may declare the Lease to be in default, and may, subject to the limitations
set forth in Article VIII of the Indenture, to the exclusion of the Owner Trustee, exercise
one or more of the remedies of the Owner Trustee provided in the Lease.

The right of the Certificate Holder to institute action for any remedy under the
Indenture, including the enforcement of payment of any amount due hereon, is subject to
certain restrictions specified in the Indenture. '

As provided in the Indenture and subject to certain limitations therein set forth, this
Trust Certificate is transferable, and upon surrender of this Trust Certificate for registration
of transfer at the principal corporate trust office of the Registrar, or at the office or agency
maintained for such purpose, duly endorsed by, or accompanied by a written instrument of
_transfer in form satisfactory to the Registrar duly executed by, the Certificate Holder or his
attorney duly authorized in writing, one or more new Trust Certificates of the same
~ maturity, Series and type and of authorized denominations and for the same ‘aggregate
* principal amount will be issued to the designated transferee or transferees.

The Trust Certificates are issuable only as registered Trust Certificates.

No service charge shall be made for any such rcgistration of transfer or exchange, but
~ 'the Registrar may- require payment of a sum sufficient to cover any tax or other
governmental charge payable in connection therewith. - :

4 Prepaymcm;:mvisionsmaybcmmﬁillysetform. Also, other terms and provisions may be more fully
' set forth. ‘ v
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Prior to due presentment for registration of transfer of this Trust Certificate, the
Owner Trustee, the Indenture Trustee, the Paying Agent, the Registrar and the Lessee may
deem and treat the Person in whose name this Trust Certificate is registered as the absolute:
owner hereof for the purpose of receiving payment of the principal of and interest on this
Trust Certificate and for all other purposes whatsoever whether or not this Trust Certificate

‘be overdue, and ncither the Owner Trustee, the Indenture Trustee, the Paying Agent, the

* Registrar nor the Lessee shall be affected by notice to the contrary.

 ERISA legend as required by Section 2.14 of the Indenture
AS PROVIDED IN THE INDENTURE, THE INDENTURE AND THIS TRUST CERTIFICATE

SHALL BE CO'NS'I"RUED IN ACOCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE
OF ILLINOIS WITHOUT REFERENCE TO THE CHOICE OF LAW DOCTRINE OF SUCH STATE.

“




- IN WITNESS WHEREOF. the Owner Trustee has caused this instrument to be duly
] executed under its corporate seal. '

WILMINGTON TRUST OowANY'. pot in its
individual capacity but solely as Owner
Trustee :

. By
Title:

~ [CORPORATE SEAL]

Attest:

Title

Issue Date:




SCHEDULE TO TRUST CERTIFICATE

. PRINCIPAL AMOUNTOF  PRINCIPAL AMOUNT OF
3 o TRUST CERTIFICATETOBE = TRUST CERTIFICATE
PAYMENT , PAD " REMAINING
- DATE: . ONPAYMENTDATE ' TO BE PADD

P




INDENTURE TRUSTEE'S CERTIFICATE OF AUTHENTICATION |
This is one of the Trust Certificates referred to in the within-mentioned Indenture.

HARRIS TRUST AND SAVINGS BANK, s
Indenture Trustee :

Authorized officer or signatory




INDENTURE SUPPLEMENT NO.

INDENTURE SUPPLEMENT NO. ___, dated _, between WILMINGTON
TRUST COMPANY, a Delaware banking c« ion, not in its individual capacity, but solely
: as Owner Trustee (the “Owner Trustee”) under the Trust Agreement (_____), dated as of
: PDecember 20, 1992 (the “Trust Agreement”) between the Owner Trustec and BA LEASING
& CAPITAL CORPORATION, a California corporation, as Owner Participant, and HARRIS
 TRUST AND SAVINGS BANK, an Illiriois banking corporation, as Indenture Trustee (the
®Indensure Trustee”) under the Trust Indenture and Security Agreement (Santa Fe Trust No.
1992-3) dated as of December 20, 1992 (together with all amendments and supplements
‘heretofore entered into, the “/ndenture”), among the Owner Trustee and the Indenture

WITNESSETH:

. WHEREAS, the Indenture provides for the execution and delivery of Indenture
Supplements thereto substantially in the form hereof which shall particularly describe the
Units with respect to which the Series of Trust Certificates issued hereunder relate, by
having attached thereto a copy of the applicable Lease Supplement and shall specifically
submit such Units to the Lien of the Indenture and this Indenture Supplement; and

W_i{EREAS,' the Indenture relates to the Units described in the copy of the Lease
Supplement of even date herewith attached hereto as Exhibit A and made a part hereof;

NOW, THEREFORE, in order to secure the prompt payment of the principal of,
Premium, if any, and interest on, each Series of Trust Certificates from time to time
Outstanding under the Indenture (including those Outstanding under this Indenture
Supplement) and the performance and observance by the Owner Trustee of all the
agreements, covenants and provisions for the benefit of the Centificate Holders contained in
the Indenture and in the Operative Agreements to which it is a party, and for the uses and
purposes and subject to the terms and provisions of the Indenture and this Indenture
Supplement, and in consideration of the premises and of the covenants contained in the
Indenture and this Indenture Supplement, and of the acceptance of the Trust Cerificates by
the Certificate Holders, and of the sum of $1.00 paid to the Owner Trustee by the Indenture
Trustee at or before the delivery hereof, the receipt whereof is hereby acknowledged, the

Owner Trustee has -granted, bargained, sold, assigned, transferred, conveyed, mortgaged, |

pledged and confirmed,”and does hereby grant, bargain, sell, assign, transfer, convey,
mortgage, pledge, and confirm, unto the Indenture Trustee, its successors and assigns, for
the security and benefit of the Certificate Holders from time to time, a security interest in
and mortgage lien on all estate, right, title and interest of the Owner Trustee in, to and
under (i) the property comprising the Units described in the copy of the Lease Supplement

attached hereto as Exhibit A and (ii) the Lease and the Lease Supplement relating hereto and
all Rent thereunder with respect to the Units to which the Series of Trust Certificates issued
under this Indenture Supplement relate, including, without limitation, all amounts of Basic
Rent, Supplemental Rent and payments of any kind (including, without limitation, Stipulated
Loss Value and Termination Value) required to be made by the Lessee thereunder with

: EXHIBITB
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ms'pect»to such Units, to the Indenture Trustee, its successors and assigns, in the trust created
by the indenture for the benefit of the Certificate Holders. - - o -

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

To have and to hold all and singular the aforesaid property unto the Indenture
Trustee, its successors and assigns, in trust for the benefit and security of the Certificate
Holders from time to time, and for the uses and purposes and subject to the terms and -
provisions st forth in the Indenture. o -

, 1t is the intention of the parties hereto that all Trust Certificates issued and
Outstanding under the Indenture rank on a parity with each other Trust Certificate and that, -
as to each other Trust Certificate, they be secured equally and ratably by the collateral
described herein and in other Indenture Supplements, without preference, priority or
distinction of any one thereof over any other by reason of difference in time of issuance or
otherwise; provided, that, for ease of administration, certain of the Units have been allocated
to particular Series of Trust Certificates and such allocation may result, with respect to
Section 6.1 of the Indenture, in prepayment of one or more but not all Series of Trust
Certificates. ’ ‘ '

_ The Trust Certificates issued under this Indenture Supplement shall be designated as
Trust Certificates, Series 1992-3____. The Trust Certificates shall be substantially in the.
form set forth in Exhibit A to the Indenture. The Trust Certificates issued under this
Indenture Supplement shall be dated the date of issuance thereof, shall be issued with the
Maturity Date and shall bear interest as specified in Exhibit B hereto. The principal of each
Trust Certificate shall be payable as follows (as indicated in Exhibit B attached hereto):

cither
(x) in whole on the indicated Maturity Datc; or

(y) in installments, on each Payment Date, including the Maturity Date, in the
respective amounts of principal indicated. N :

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

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

- AND FURTHER, the Owner Trustee hereby acknowledges that the Units referred to in
the aforesaid Lease Supplement attached hereto and made a part hereof have been delivered
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to the Owner Trustee and is included in the property of the Owner Trustee covered by all
‘the terms and conditions of the Trust Agreement, subject to the pledge or morigage thereof
under the Indenture. : :

: Cﬁpitalizcd terms used herein and not otherwise defined shall have the mcanings
.. assigned to such terms in the Indenture. : S

- IN WITNESS WHEREOF, WILMINGTON TRUST COMPANY, as the Owner Trustee and
HARRIS TRUST AND SAVINGS BANK, as the Indenture Trustee, have caused this Supplement
to be duly executed by their respective officers thereunto duly authorized, as of the day and
year first above written. L

WILMINGTON TRUST COMPANY, not in its

individual capacity but solely as Owner
- Trustee :

Nainc:,
"~ Title:

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

By__
Name:
‘Title:




 STATEOF______ )

COUNTY OF _ )
. On this dayof __ .1992, before me personally appeared _ ,
. %0 me personally known, who being by me duly sworn, said that sheis a ‘ of

WILMINGTON TRUST COMPANY, that said instrument was signed on such date on behalf of -
said corporation on such day by authority of its Board of Directors, and she acknowledged
that the execution of the fortgoi.ngvinstmmcm was the free act and deed of said corporation.

. Notary Public
 [NOTARIAL SEAL] S

My comumission expires:
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STATE OF y
B 3S8S-
COUNTYOF ____ )
. Onthis___dayof 1992, beforc me personally appeared )
. 5 me personally known, who being by me duly sworn, said that he is — of

HARRIS TRUST AND SAVINGS BANK, that said instrument was signed on such date on behalf
‘of said corporation on such day by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

- ‘ ‘.NotaryPhblic
[NOTARIAL SEAL] - - - |

My commission expires:
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UNITS

| [Attach Appropriate Lease Supplement]

EXHIBIT A
(to Indenture Supplement No. _)



TRUST SERIES

Maturity Date:

. DebtRate:

Principal Amownt: - §

Payment Dates for Int:ercst: )

Payment Amounts: : v - S

PAYMENTDATE ~ ~ ' PAYMENT AMOUNTS

 EXHBITB
(to Indenture Supplement No. __)
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APPENDIX A

Part1c1pat10n Agreement 1992-3

Equlpment Lease Agreement 1992-3

- Trust Agreement 1982-3

Trust Indenture and Securlty Agreement 1992-3

DEFINITIONS

General Provisions

The following terms shall have the following meanings for
all purposes of the Operative Agreements referred to below,
unless otherwise defined in an Operative Agreement or the context
thereof shall otherwise requlre and such meanings shall be
equally applicable to both the singular and the plural forms of
' the terms herein defined. 1In the case of any conflict between
the provisions of this Appendix A and the provisions of the main
. body of any Operative Agreement, the provisions of the main body
of such Operative Agreement shall control the construction of
such Operative Agreement

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

Defined Terms

"After-Tax-Basis" shall mean (i) in the case of any amount
being paid to any Tax Indemnitee, an amount which, after
deduction of all additional federal, state and local income taxes
imposed upon such Tax Indemnitee that would not have been imposed
but for the receipt or accrual of such amount (or the receipt or
accrual of amounts paid by reason of a "gross-up" '
provision), 'is equal to the amount required to be paid under the
applicable Operative Agreement, and (ii) in the case of any
amount being paid by any Tax Indemnitee, an amount which, after
deduction of-all additional federal, state and local income taxes
.saved by such Tax Indemnitee that would not have been saved but
for the payment or accrual of the obligation to pay such amount
(or the payment or accrual of the obligation to pay amounts by
reason of a "gross-up" provision) is equal to the amount to be
paid under the applicable Operative Agreement. :

"Advance" shall have the meaning specified in Section 3 5 of
the Lease.

_ "Affiliate"fof any Person shall mean any other Person which
directly or indirectly controls, or is controlled by, or is under
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a common control with, such Person. The term "control" means the
possession, directly or indirectly, of the power to direct or.
cause the direction of the management and policies of a Person,
whether through the ownership of voting securities, by contract
or otherwise, and the term "controlled" shall have a meanlng
correlatlve to the foregoing. :

"Appraisal"xshall have the meaning specified in Section
~4.2(a) of the Participation Agreement

"Averaqe Life Date" shall mean, w1th respect to the
prepayment of a Trust Certificate, the date which follows the
‘Prepayment Date by a period equal to the Remaining Weighted
Average Life at the Prepayment. Date of such Trust Certificate.

"Bank" shall have the meaning spec1f1ed in Sectlon 3.1 of
the Participation Agreement.

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

"Basic Rent" shall mean, with respect to any Unit, all
scheduled rent payable by the Lessee to the Lessor pursuant to
Section 3.2 of the Lease for the Basic Term for such Unit, and
all scheduled rent payable pursuant to Sectlon 22.2 of the Lease
for any Renewal Term for such Unit. :

"Basic Term" shall have the meaning specified in Section 3.1

- of the Lease.

"Basic Term: Commencement Date" shall mean the earlier of (i)
the date which is six months less one day following the first
Closing Date and: (ii) December 29, 1993.

"Basic Term Expiration Date" shall mean for any Unit, the
date which is eleven years after the Basic Term Commencement Date
for such Un1t

"Benefitial Interest" shall mean the interest of the Owner
Participant under the Trust Agreement.

"Bill of Sale" shall mean the bill of sale, dated a Closing
Date, or the date that any Replacement Unit is subjected to the
Lease (and the Lien of the Indenture, if the Indenture is in
effect), from the Manufacturer (or the Lessee, in the case of a
Replacement Unit) to the Owner Trustee covering the Units
delivered on such Closing Date or such Replacement Unit, as the
case may be, substantially in the form of Exhibit D to the
Participation Agreement.
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"Breakage Costs" shall mean, with respect to the principal
amount of Trust Certificates issued pursuant to the Initial Trust
Certificate Purchase Agreement, the following: any loss, cost or
expense, including, without limitation, any loss, cost or expense
incurred by reason of the liquidation or re-employment of
deposits or other funds acquired by the Initial Certificate
Holder to fund or maintain the loan evidenced by the Trust :
Certificates or the relending or reinvesting of such deposits or
amounts paid or prepaid to such holder as a result of any
payment, redemption or prepayment of the Trust Certificates held
by the Initial Certificate Holder on a date other than the last
day of an Interest Period, to the extent such payment or
prepayment is payable under Section 6.1 of the Indenture. If a
claim for compensation is made, it shall be accompanied by a
certificate to the Lessee, the Owner Trustee and the Owner
Participant setting forth the amount of such loss, cost or
‘expense in reasonable detail (including an explanation of the
basis and the computation of such loss, cost or expense) and the
~amounts shown on such certificate shall be conclusive and binding
on such parties to the Operative Agreements absent manifest
error. Notw1thstand1ng the foregoing, Breakage Costs shall be
payable only in the circumstances prov1ded in the Indenture.

."Business Day" shall mean any day other than a Saturday,
~Sunday or .a day on which commercial banking institutions are
authorized or required by law, regulation or executive order to
be closed in New York, New York, Chicago, Illinois, San
Francisco, California, the city and state (if different from the
foregoing) in which the principal corporate trust office of the
Owner Trustee is located, or, until the Lien of the Indenture has
been discharged, the city and state (if different from the
foregoing) in which the principal corporate trust office of the
Indenture Trustee is located.

. "Car Contract" shall have the meaning specified in Section
4.4 of the Lease ‘

"Certificate Holders" shall mean and include each registered
owner of a Trust CertifiCate.- :

"Certlflcate of Acceptance" shall have the meanlng specified
in Section 2.3 (b) of the Part1c1pat10n Agreement.

"Change in Tax Law" shall mean (i) (a) an amendment to the
Code, other than a change in the alternative minimum tax, that is
enacted on or prior to a Closing Date or (b) an amendment to the
Code that is enacted after such Closing Date, (ii) (a) a change
in the Treasury Regulations, whether proposed, temporary. or
final, that is promulgated on or prior to a Closing Date and
(except with respect to proposed regulations) effective with
respect to the transactions entered into on or prior to such
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‘Closing Date, or, (b) a change in the Treasury Regulations,

- whether proposed, temporary or final that is promulgated after a
Closing Date and: (except with respect to proposed regulations)

- effective with respect to the transactions entered into on or
prior to such Closing Date, or (iii) a change in judicial
precedent or administrative announcement promulgated or decided
- prior to a Closing Date.

"Claims" shall have the meaning specified in Section 7.2(a)
of the Participation Agreement.

"Class I Railroad" shall mean a "Class I Carrier" within the
meaning of 49 C.F.R. Part 1201 which is a railroad operating
within the jurisdiction of the Interstate Commerce Commission
. pursuant to Title 49 of the U.S. Code.

"Closing" shall have the meaning'specified in Section 2.3 (a)
of the Participation Agreement

"Closing Date" shall have the- meanlng specified in Sectlon
2.3(a) of the Part1c1patlon Agreement.

"Code" shall mean the Internal Revenue Code of 1986 ‘as
amended from time to tlme

"Commitment"' with respect to the Owner Participant, shall
have the meanlng .specified in Section 2.2(a) of the Participation
Agreement. .

"Co- Reqlstrar" shall have the meanlng specified in Section
2.3 of the Indenture

. "Current Pr1nc1na1 Amount" shall mean, with respect to a
‘Trust Certificate as .of any relevant date, the original principal
amount of such Trust Certificate reduced by the amount of
principal paid w1th respect to such Trust Certlflcate prior to
such -date.

"Debt Rate" shall mean, with respect to any Trust
Certificate, as of the date of determination, a rate equal to the
scheduled rate of interest per annum borne by such Trust
‘Certificate .((a) with respect to Trust Certificates held by the
Initial Certificate Holder, computed on the basis set forth in
the Initial Trust Certificate Purchase Agreement and (b) with
respect to any other Trust Certificates, except as may be
provided to the contrary in any Trust Certificate Purchase
- Agreement, computed on the basis of a year of 360 days cons1st1ng.
of twelve 30-day months).

"Defaulted Interest" shall have the meaning spec1f1ed in
Section 2.8(b) of the Indenture.
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"Defaulted, Payment" shall have the meanlng spec1f1ed in
Section 2.8(b) of the Indenture

"Defaulted Premium" shall have the meaning specified in
~Section 2.8(b) of the Indenture.

"Determination Date" shall mean, with respect to any Unit,
each of the dates set forth on Schedule 4 or 5 to the
Participation Agreement which relates to such Unit.

"Discount Rate" shall mean the per annum composite rate
(calculated by reference to a spread over 7-year United States
Treasury securities) which the Investment Banker indicates would
be the likely composite Debt Rate if the Trust Certificates to be
issued pursuant to Section 6.13 of the Participation Agreement :
were priced on the date of determination of the Discount Rate;
provided, however, (i) if the transactions contemplated by’

" Section 6,13,of the Participation Agreement are consummated, then
the Discount Rate thereafter shall be the composite Debt Rate of
the Trust Certificates issued pursuant to the Trust Certificate
Purchase Agreement entered into pursuant to Section 6.13 and (ii)
if the transactions contemplated by Section 6.13 of the
Participation Agreement ‘are not consummated on or before December
28, 1993, then the Discount Rate for any day during the period
commencing on December 29, 1993 and ending on the date, if any,
that the transactions contemplated by Section 6.13 of the
Participation Agreement are consummated shall be the LIBOR Rate
(as  defined in the Initial Trust Certificate Purchase Agreement)
in effect on December 29, 1993 plus the Eurodollar Margin (as
defined in the Initial Trust Certificate Purchase Agreement) in
effect on such date, which Discount Rate shall be reflected in
adjustments to Schedules 3, 4, 5 and 6 to the Participation
Agreement made pursuant to Section 2.6(a) (ii) of the
~Participation Agreement.

“"DOT" shall have the meaning spec1f1ed in Section 8.1 of the
Lease.

"Environmental Law" shall mean any and all Federal, state,
local or municipal laws, rules, orders, regulations, statutes,
ordinances, codes, decrees or requlrements of any governmental
authority regulatlng, relating to or imposing liability standards
of conduct concernlng any Hazardous Substances or environmental
protections, as now or may at any time hereafter be in effect,

- including, without limitation, the Clean Water Act, the
Comprehensive Environmental Response, Compensation and Liability
Act, the Superfund Amendments and Reauthorization Act of 1986,
the Emergency Planning and Community Right to Know Act, the
Resource Conservation and Recovery Act, the Safe Drlnklng Water
Act, the Toxic Substances Control Act, together, in each case,
with each amendment, supplement or other modification thereto,
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and the regulatlons promulgated thereunder and all substltutlons
therefor.

"Equipment Cost" shall mean, for each Unit, the purchase’
price therefor spe01f1ed on Schedule 1 to the Participation
Agreement. :

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

"ERISA Entity" shall have the meaning spec1f1ed in
Section 2.14 of the Indenture.

"Event of Default" shall mean a Lease Event of Default.

‘"Event of Loss" shall have the meanlng spec1f1ed in Section
11.1 of the Lease : :

"Excepted Propertv" shall mean (1) all 1ndemn1ty payments or
payments which by - the terms of Section 7 of the Participation
Agreement, Section 4.3 or 6.1 of the Trust Agreement or any
section of the Tax Indemnity Agreement or any corresponding
payment under Section 3.3 of the Lease shall be payable to the
Owner Participant, the Owner Trustee in its individual capacity
or any of their respective successors, Affiliates, permitted
assigns, directors, officers, employees, servants and agents,

(ii) "any insurance proceeds payable under insurance maintained by
the Owner Trustee in its individual capacity or the Owner
Participant pursuant to Section 12.3 of the Lease, (iii) any
insurance proceeds (or governmental payments in lieu thereof)
payable to the Owner Trustee in its individual capacity or to the
Owner Participant, under any public liability insurance
maintained by the Lessee pursuant to Section 12 of the Lease or
by any other Person, (iv) any rights of the Owner Participant or
the Owner Trustee in its individual capacity to demand, collect,
sue for, or otherwise receive and enforce payment of the amounts
described in the foregoing clauses (i) through (ijii), provided
that the rights referred to in this clause (iv) shall not be
deemed to include the exercise of any remedies provided for in
~ Section 15 of the Lease other than the right to proceed by
-appropriate action or actions, either at law or in equity, to
enforce performance by the Lessee of the appllcable covenants or
to recover damages for the breach thereof,  (v) any amount payable
to the Owner Participant by any Transferee as the purchase price.
of the Beneficial Interest in compliance with the terms of the
Participation Agreement and the Trust Agreement, (vi) the
respective rights of the Owner Trustee in its individual capacity
or the Owner Participant to the proceeds of the foregoing, and
(vii) the rights of the Owner Participant under Section 10 of the
Tax Indemnity Agreement
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"FASB Statement No. 13" shall have the meaning specified in
Section 10.2(a) of the Participation Agreement.

, "Fair Market Rental Value" or "Fair Market Value", with
respect to all Units (or portions thereof) with respect to which
a determination is being made, shall mean the cash rent or cash
price obtainable for such Units (or portions thereof) in an
.arm’s-length lease or sale between an informed and willing lessee
(other than a lessee in possession) or purchaser/user (other than
a purchaser/user in possession and other than a dealer in used
equipment of a type similar to the Units) under no compulsion to
lease or purchase, as the case may be, and an informed and
willing lessor or seller, under no compulsion to lease or sell,
as the case may be. In making any determination there shall be
no increase to the cash rent or cash price obtainable as a result
of the existence of Modifications the title to which is vested in
the Lessee. Except for determinations for-the purposes of
Section 15 of the Lease, Fair Market Rental Value and Fair Market
Value shall be determined upon the assumption that each Unit (or
appropriate portion thereof) is in the condition and repair
required under the Lease and is attached to a flatcar in a manner
~which meets the requirements of Section 4.4 of the Lease,
provided, that no portion of this Fair Market Rental Value or
Fair Market Value shall be attributed to the flatcar itself or to
any favorable or unfavorable rentals under the Car Contract
relating to the flatcar. For purposes of Section 15 of the
Lease, determinations of Fair Market Rental Value and Fair Market
Value shall be determined upon the assumption that each Unit is
"to be leased or sold on an "as-is, where-is" basis. If the
parties are unable to agree upon a Fair Market Rental Value
and/or a Fair Market Value within (x) at least 90 days prior to
the making of any payment under Section 11.2 of the Lease as a
result of a Flatcar Loss or (y) 30 days after delivery of the
appropriate notice pursuant to Section 22 of the Lease, or,
unless the Lessor .otherwise consents, if Fair Market Rental Value
or Fair Market Value is to be determined for the purposes of
Section 15 of the Lease, such values shall be determined by the
following appraisal procedure. Determinations under this
appraisal procedure shall be conclusively binding on both the
Lessor and the Lessee. (I) If the appraisal procedure is used
"for any purpose other than Section 15 of the Lease: the Lessee,
in the case of clause (x) above, at least 80 days prior to the

- making of any payment under Section 11.2 of the Lease in respect
of a Flatcar Loss, and, in the case of clause (y) above, within
10 days after the 30-day period after the delivery of the
appropriate notice pursuant to Section 22 of the Lease, will
provide the Lessor the names of appraisers that would be
satisfactory to the Lessee, and the Lessor and the Lessee will
consult with the intent of selecting a mutually acceptable
appraiser. If a mutually acceptable appraiser is selected, the
Fair Market Rental Value and/or the Fair Market Value, as the
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case may be, shall be determined by such appraiser and set forth
in a written appraisal that is in compliance with the "Uniform
Standards Of Appraisal Practice" of the Appraisal Foundation. If
the Lessee and the Lessor are unable to agree upon a single
appraiser within 10 days after the Lessee provides the Lessor
with the names of appraisers, either party can file with the
American Arbitration Association to provide a list of qualified
and certified appraisers of recognized standing and knowledgeable
in equipment of the type subject to the Lease and within 15 days
of such filing the American Arbitration Association shall provide
such a list. Within 10 days of receipt of such list, the Lessor
and the Lessee shall list in order of preference their respective
choices for appraisers and the appraiser which is most preferred
by both the Lessor and the Lessee (or, if two appraisers are
preferred equally by the Lessor and the Lessee, the appraiser
which is most preferred by both parties but chosen by the Lessor)
shall perform the appraisal and set forth Fair Market Rental
Value or Fair Market Value in a written appraisal that is in
compliance with the "Uniform Standards of Appraisal Practice" of
the Appraisal Foundation and the Lessor and the Lessee shall
equally share the cost of the appraisal. (II) If the appraisal
procedure is used for the purpose of Section 15 of the Lease: the
Lessor shall select an independent qualified and certified '
appraiser of recognized standing and knowledgeable in equipment
of the type subject ‘to the Lease. Such appraisal shall be made
within 15 -days of appointment. The Lessee shall bear the cost of
such appraisal. Notwithstanding any of the foregoing, for the
purposes of Section 15 of the Lease, the Fair Market Rental Value
or the Fair Market Value, as the case may be, shall be zero with
respect to any Unit if the Lessor theretofore has not been able
to recover possession of such Unit in accordance with the terms
of paragraph (b) of Section 15.1 of the Lease.

"Fair Market Sales Value", with respect to any Unit shall
mean the cash price obtainable for such Unit in an arm’s length
sale between an informed and willing purchaser under no
compulsion to purchase and an informed and willing seller under
no compulsion to sell.

"Final Determination" shall mean (i) a decision, judgment,
decree or other order by any court of competent jurisdiction,
which decision, judgment, decree or other order has become final
(i.e., the earliest of when all allowable appeals by either party
to the action (or with respect to the Owner Participant, only
such appeals as are required by Section 10 of the Tax Indemnity
Agreement) have been exhausted or the time for filing such appeal
has expired), (ii) a closing agreement entered into under Section
7121 of the Code (or any successor provision) or any other
binding settlement agreement entered into in connection with an
administrative or judicial proceeding, in any case with the
consent of the Lessee, or (iii) the expiration of the time for
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instituting an initial suit with respect to a claimed deficiency
or for instituting a claim for refund or if such a claim was
filed, the expiration of the time for instituting suit with
respect thereto.

"Fixed Purchase Price" shall have the meaning set forth on
Schedule 7 to the Participation Agreement.

"Flatcar Loss" shall have the meaning specified in Section

- 11.1 of the Lease.

"Harris" shall have the meaning spec1f1ed in Section 3.3 of
the Part1c1patlon Agreement.

PHazardous Substances" shall mean any hazardous materials, -
hazardous wastes, hazardous or toxic substances, defined or
regulated as such in or under any Environmental Law, including,
without limitation, asbestos, gasoline and any other petroleum
products (including crude oil or any fraction thereof), and
materials exhibiting the characteristics of ignitability,
corrosivity, reactivity or extraction procedure toxicity, as such
terms are defined in connection with hazardous materials or
hazardous wastes or hazardous or toxic substances in any
Env1ronmental Law. :

"ICC" shall mean the Interstate Commerce'Commission or any
successor thereto.

"Indemnified Person" shall have the meanlng spec1f1ed in
Section 7.2(b) of the Participation Agreement.

"Indenture"” or "Trust Indenture" shall mean the Trust
Indenture and Security Agreement (Santa Fe Trust No. 1992-3),
dated as of December 20, 1992 between the Owner Trustee, in the
capacities described therein, and the Indenture Trustee, as
amended or modified from time to time. Such terms shall include
each Indenture Supplement entered into pursuant to the terms of
the Indenture.

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

"Indenture Estate" shall have the meaning'specified in the

- Granting Clause of the Indenture.

"Indenture Event of Default" shall have the meanlng
specified in Section 8.1 of the Indenture. :

‘ "Indenture Supplement" shall mean (i) an Indenture
Supplement dated a Closing Date or the date that any Replacement
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Unit is subjected to the Lien and security interest of the
Indenture, substantially in the form of Exhibit B to the
Indenture, between the Owner Trustee, in the capacities described
therein, and the Indenture Trustee, covering the Units related to
such Closing Date or such Replacement Unit, as the case may be,
or (ii) any supplement or amendment entered into from time to
time between the Owner Trustee, in the capacities described
therein, and the Indenture Trustee.

 vIndenture Trustee" shall mean Harrls Trust and Savings
Bank, an Illinois banking corporation, as trustee under the
Indenture and its successors thereunder.

"Indenture Trustee Adreements" shall mean the Operative
Agreements to which the Indenture Trustee is or will be a party.

_ "Initial Certificate Holder" shall mean National Westminster
Bank Plc, a public limited company incorporated under the laws of
England and Wales, and its permitted transferees, successors and
ass1gns '

’ "Initial Certificéte'Holder Related Charges" shall mean all
amounts, liabilities and obligations payable by the Lessee to the

Initial Certificate Holder pursuant to Section 2(g), 2(h) or
5(c) (v) of the Initial Trust Certificate Purchase Agreement.

A "Initial Renewal Term" shall have the meaning specified in
Section 22.2 of the Lease. :

"Initial Trust Certificate Purchase Agreement" shall mean
the Equipment Trust Certificate Purchase Agreement, dated as of

December 20, 1992, among the parties to the Part1c1patlon
Agreement and the Initial Certlflcate Holder

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

"Interest Periods" shall have the meaning specified in
Section 8 of the Initial Trust Certificate Purchase Agreement.

‘"Interim Interest" shall mean any interest which is due and
payable during the Interim Term or on the Basic Term Commencement
Date pursuant to the terms of any Trust Certificate Purchase
Agreement, assuming that no Lease Event of Default or Indenture
Event of Default shall have occurred and be continuing.

_ "Interim Interest Payment Date" shall mean any date upon
which Interim Interest is due and payable.
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: "Interim Term" shall have the meanlng spec1f1ed in Sectlon
3.1 of the Lease:-

. "Internal Revenue'Service Guidelines" shall mean Revenue
Procedures 75-21and 75-28. :

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

"Late Rate" shall mean (i) with respect to the portion of
any payment of Rent that would be required to be distributed to
the Certificate Holders pursuant to the Indenture, the Lessor
(whether directly or pursuant to the Indenture), the Owner
Participant or the Owner Trustee, in its individual capacity, the
rate per annum (calculated on the basis of a 360-day year
consisting of twelve 30-day months) equal to the lesser of (a) 1%
. over the Debt Rate borne by the related Trust Certificate and (b)
- the maximum interest rate from time to time permitted by law, and
(ii) with respect to any amount payable to the Lessee, the rate
per annum (calculated on the basis of a 360-day year consisting
of twelve 30-day months) equal to the lesser of (a) 9 1/4% and
(b) the maximum 1nterest rate from time to time permitted by law.

"Lease".or "Lease Aqreement" or "Equipment Lease" shall mean
the Equipment Lease Agreement (Santa Fe Trust No. 1992-3),
.relating to the Units, dated as of December 20, 1992, between the
Owner Trustee, in the capacities described therein, as the
Lessor, and The Atchison, Topeka and Santa Fe Railway Company, as
the Lessee, as amended. or modified from time to time. Such terms
shall include each Lease Supplement entered into pursuant to the
terms of the Lease. . :

_"Lease Default" shall mean a Lease Event of Default, an
Event of Default'or 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 have
the meanings specified in Section 14 of the Lease.

"Lease Supplement" shall mean (i) a Lease Supplement (Santa
Fe Trust No. 1992-3), dated a Closing Date or the date that any
Replacement Unit.is subjected to the Lease, substantially in the
form of Exhibit A to the Lease, between the Lessor and the
Lessee, covering the Units related to such Closing Date or such
Replacement Unit, as the case may be, or (ii) any supplement or
amendment entered into from time to time between the Lessor and
Lessee.

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

"Lessee" shall mean The Atchison, Topeka and Santa Fe
Rallway Company, a Delaware corporation and any successor oOr
assign permltted under Section 6.7 of the Participation.
Agreement. :

~ "Lessee Agreements" shall mean the Operatlve Agreements to
which Lessee is a party.

"Lessee Reguest" shall mean a written request of the Lessee
executed on its behalf by a Respon81ble Officer.

"Lessor" shall have the meaning spec1f1ed in the recitals to
the Lease.

"Lessor'’s Liens" means any Lien on the Units or -other
portions of the Trust Estate arising as a result of (i) claims
against the Owner Trustee (in its individual capacity) or the
Owner Participant, not related to the transactions contemplated-
by the Operative Agreements, or (ii) acts or omissions of the
Owner Trustee (in its individual capacity) or the Owner
Participant, not related to the transactions contemplated by the
Operative Agreements or ‘in breach of any covenant or agreement of
such Person set forth in any of the Operative Agreements, or
(iii) taxes imposed against the Owner Trustee (in its individual
capacity or as Owner Trustee) or the Owner Participant or the
Trust Estate which are not indemnified against by the Lessee
pursuant to the Participation Agreement or under the Tax
Indemnity Agreement, or (iv) claims against the Lessor or the
Owner Participant arising out of the transfer (whether voluntary
or involuntary) by the Lessor or the Owner Participant . (without
the consent of the Lessee and the Indenture. Trustee) of all or
-any portion of their respective interests in the Units, the Trust
Estate or the Operative Agreements, other than a transfer
pursuant to Sections 10, 11, 15 or 22 of the Lease.

"Letter of Credit" shall mean any direct-pay irrevocable
letter of credit (the reimbursement or repayment obligation of
the Lessee with respect thereto which is not to be secured by any
collateral) in form and substance satisfactory to the Owner
Participant issued by a bank reasonably satisfactory to the Owner
Participant, which Letter of Credit has been incorporated in the
transactions contemplated by the Operative Agreements in a manner
satlsfactory to the Owner Part1c1pant :

"Lien" shall mean any mortgage, pledge, security interest,

lien, encumbrance, lease, disposition of title or other charge of
any kind on property.
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_ "Majority In Interest", as of a partlcular date of
determination shall mean w1th respect to any action or decision -
of the Certificate Holders, the holders of more than 50% in
aggregate principal unpaid amount of the Trust Certificates, if
any, then outstanding which are affected by such decision or
action, excluding any Trust Certificates held by the Owner
Participant, the Lessee or an Affiliate of the Owner Participant
or the Lessee unless all Trust Certlflcates are so held by the
Owner Part1c1pant :

: "Manufacturer" shall mean Thrall Car Manufacturlng Company,
an Illinois corporation.

"Maturlty' shall mean, with respect to the Trust
Certificates of any Series, all of the Trust Certlflcates
maturing on a partlcular Maturlty Date

"Maturity Date" with respect to each Trust Certlflcate of a
Series, shall mean the Payment Date specified in Exhibit B to the
Indenture Supplement under which such Series of Trust .
Certificates is 1ssued as the final maturity date of such Trust .
Certificate.

"Modification" shall have the meanlng spec1f1ed in
Section 9.2 of the Lease. .

"Net EConom;c Return" shall mean, with respect to each
Closing Date, the original Owner Participant’s (a) initial-
anticipated net after-tax yield reflected in the computations of
Basic Rent, Stipulated Loss Value and Termination Value initially
.set forth in the original Schedules 3, 4, 5 and 6 to the
'~ Participation Agreement, and (b) anticipated aggregate after-tax
cash flow computed utilizing the multiple investment sinking fund
method of analysis and the same assumptions (including, without
limitation, the Tax Assumptions) as used by the original Owner
Participant in making the computations of Basic Rent, Stipulated
Loss Value and Termination Value initially set forth in the
original Schedules 3, 4, 5 and 6 to the Participation Agreement;
provided that the initial anticipated net after-tax yield shall
-be adjusted as follows: (i) if the Discount Rate set forth in
the Notice of Delivery with respect to such Closing Date is
greater than or equal to 6.75% per annum and less than or equal
to 7.19% per annum, the net after-tax yield shall not be :
adjusted; (ii) if the Discount Rate set forth in the Notice of
Delivery with respect to such Closing Date is greater than or
equal to 7.20% per annum and less than or equal to 8.19% per
‘annum, the net after-tax yield shall be 25 basis points higher
than the initial anticipated net after-tax yield; (iii) if the
Discount Rate set forth in the Notice of Delivery with respect to
such Closing Date is greater than or equal to 8.20% per annum and
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less than or equal to 9.19% per annum, then the net after-tax
yield shall be 50 basis points higher than the initial
anticipated net after-tax yield; (iv). .if the Discount Rate set
forth in the Notice of Delivery with respect to such Closing Date
is greater than or equal to 9.20% per annum and less than or
equal to 10.19% per annum, the net after-tax yield shall be 75
basis points higher than the initial anticipated net after-tax
yield; and (v) if the Discount Rate is below 6.75% per annum or
greater than 10.19% per annum, the Lessee and the Owner
Participant shall negotiate in good faith to determine the
appropriate net after-tax yield, such after-tax yield to be
determined in a manner consistent with-the foreg01ng, but not
necessarily on a straight-line basis.

"Non-Severable Modification" shall mean any Modification
that is not readily removable without causing material damage to
any Unit. :

: "Notice of Delivery" shall have the meaning specified in
Section 2.3 (a) of the Participation Agreement.

"Officer’'s Certlflcate" shall mean a certificate signed
(1) in the case of a corporation, by the President, any Vice
President, any Assistant Vice President, the Treasurer or an
Assistant Treasurer, (ii) in the case'Of a partnership by the
. President, any Vice President, the Treasurer or an Assistant
Treasurer of a corporate general partner, and (iii) in the case
of a commercial bank or trust company, the President, any Vice
President, any Trust Officer or any other officer customarily
.performlng the functions similar to those performed by the
persons who at the time shall be such officers, or to ‘whom any
corporate trust matter is referred because of his knowledge of
and familiarity with the particular subject.

"Operative Agreements" shall mean the Participation
Agreement, the Bills of Sale, the Trust Agreement, the Trust
Certificates, the Lease (including each Lease Supplement), the
Indenture (1nclud1ng each Indenture Supplement), the Tax
Indemnity Agreement, the Purchase Agreement, the Purchase
Agreement AsSignment, each Trust Certificate Purchase Agreement,
the Termination Agreement and the Certificates of Acceptance.

"Opinion of Counsel" shall mean a written opinion of legal
counsel, who, {(a) in the case of counsel for the Lessee may be
(i) a senior attorney employed by the Lessee, (ii) Mayer, Brown &
Platt or (iii) other counsel designated by the Lessee and who
shall be reasonably satisfactory to the Owner Participant and to
the Indenture Trustee, (b) in the case of legal counsel for the
Owner Trustee, may be (i) Richards, Layton & Finger or (ii) other
counsel designated by the Owner Trustee and who shall be
reasonably satisfactory to the Owner Participant and to the
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Indenture Trustee, and (c) in the case of counsel for the Owner
Participant may be (i) a senior attorney employed by the Owner

Participant, (ii) Paul, Weiss, Rifkind, Wharton & Garrison, or

(1ii)  other counsel designated by the Owner Participant and who
shall be reasonably satisfactory to the Indenture Trustee

"ODtlonal Modification" shall have the meanlng spec1f1ed in
Section 9.2 of the Lease.

"Other Participation Agreement" shallvmean that certain
Participation Agreement (Santa Fe Trust No. 1992-2) dated as of

December 15, 1992 among The Atchison, Topeka and Santa Fe Railway
Company, as Lessee, Wilmington Trust Company, as Owner Trustee,
BA Leasing & Capital Corporation, as Owner Participant, and
Harris Trust and Savings Bank as'Indenture Trustee.

"Qutstanding", when used with respect to any Series of Trust
Certificates shall mean, as of any date of determination, all
Trust Certificatés of such Series theretofore executed and
delivered and authenticated under the Indenture other than:

(a) Trust Certificates theretofore canceled by the
Indenture Trustee or delivered to the Indenture Trustee for
cancellation pursuant to Section 2.7 of the Indenture or
otherwise;: : :

(b) Trust Certificates for whose payment (but only to
the extent of such payment) or prepayment money in the
necessary amount has been theretofore deposited with the
Indenture Trustee in trust for the Certificate Holders with
respect to such Trust Certificates; provided that if such
Trust Certificates are to be redeemed or. prepald notice of
such redemption or prepayment has been duly given pursuant
to the Indenture or provision therefor satisfactory to the
Indenture Trustee has been made, and

, (c) Trust Certlflcates in exchange for or in lieu of
which other Trust Certificates which have been authen-
ticated: executed and delivered pursuant to the Indenture;

provided, however, that in determlnlng whether the Certlflcate
Holders of the requlslte aggregate principal amount of Trust
Certificates Outstanding have given any request, demand,
authorization, declaration, direction, notice, consent or waiver
under the Indenture, Trust Certificates owned by or pledged to
the Lessee, the Owner Trustee or the Owner Participant or any
Affiliate of any:thereof shall be disregarded and deemed not to

" be Outstanding, except that, in determining whether the Indenture
Trustee shall be protected in relying upon any such request,
demand, authorization, declaration, direction, notice, consent or
waiver, only Trust Certlflcates which the Indenture Trustee knows
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to be so owned or so pledged shall be disregarded, and except if
all Trust Certificates are so owned or pledged. The foregoing
proviso shall not negate the prohibitions set forth in Section
6.8 of the Participation Agreement.

"Owner Participant" shall mean the Owner Participant as
defined in the Participation Agreement, any corporation which
succeeds thereto by merger or consolidation or any Transferee
thereof permitted by Section 6.1 of the Participation Agreement.

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

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

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

. "Participation Agreement" shall mean the Participation
Agreement (Santa Fe Trust No. 1992-3), dated as of December 20,
1992, among the Lessee, the Owner Trustee, in the capacities
described therein, the Owner Participant and the Indenture
Trustee, in the capacities described therein, as amended or ’
modified from time to time.

"Paying Agent" shall mean any Person acting as Paying Agent
under the Indenture pursuant to Section 2.3 of the Indenture.

- "Payment Amount" shall mean, with respect to the Trust
Certificates of any Series, the total amount of the payment of
principal due and payable on each Payment Date, as set forth in
the appropriate Indenture Supplement, and as adjusted for
‘prepayments pursuant to the Indenture. As to any single Trust
Certificate, "Payment Amount" shall mean the portion of total
Payment Amount set forth therein in dollar or percentage terms.

"Payment Date" shall mean, with respect to both payments of
principal and interest, for each Series of Trust Certificates
related to a Tranche each June 29 and December 29, commencing on
the first such date to occur after the initial issuance of such
Series.

"pPermitted Investments" shall mean (i) direct obligations of
the United States of America and agencies thereof for which the
full faith and credit of the United States is pledged, (ii)
obligations fully guaranteed by the United States of America,
(1ii) certificates of deposit issued by, or bankers’ acceptances
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of, or time deposits with, any bank, trust company or national
banking association (in each case excluding the Owner Participant
and its Affiliates) incorporated or doing business under the laws
of the United States of America or one of the States thereof
having combined capital and surplus and retained earnings of at
least $1,000,000,000 (including Harris and the Bank if such
conditions are met) and having a rating assigned to the long-term
unsecured debt of such institutions by Standard & Poor’s
Corporation and Moody’s Investors Service, Inc. at least equal to
AA and AA2, respectively, and (iv) commercial paper of companies,
banks, trust companies or national banking associations (in each
case excluding the Lessee, the Owner Participant and their
respective Affiliates) 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 organization 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; provided 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 clause (iii) above; provided, further, that
no investment shall be eligible as a "Permitted Investment"
unless the final maturity or date of return of such investment is
90 days or less from the date of purchase thereof; and provided,
finally, that if funds are invested pursuant to Section 2.7(a) of
the Participation Agreement, the final maturity or date of return
of such investment shall not be later than the postponed Closing
‘Date determined pursuant to Section 2.7(b) of the Participation
Agreement and in no event shall the investment period for such
funds exceed three days.

"Permitted Liens", with respect to any Unit, shall mean:
(i) the interests of the Lessee and the Owner Trustee under the
Lease; (ii) the interest of the Lessee and any sublessee as
provided in any sublease permitted pursuant to Section 8.3 of the
Lease; (iii) any Liens thereon for taxes, assessments, levies,
fees and other governmental and similar charges not due and
payable or the amount or validity of which is being contested in
good faith by appropriate proceedings so long as (a) there exists
no material risk of sale, forfeiture or loss of, or loss or
interference with use or possession of, or diminution of value,
utility or useful life of, any Unit or any interest therein, or
any risk of interference with the payment of Rent, (b) such
contest would not result in, or increase the risk of, the
imposition of any criminal liability on any Indemnified Person,
(c) such contest would not materially and adversely affect the
rights, titles and interests of the Owner Trustee or the
Indenture Trustee in or to any Unit or any interest therein, and
(d) appropriate reserves with respect thereto are maintained in
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accordance w1th generally accepted accountlng pr1nc1ples,

(iv) any Liens of mechanics, suppliers, materialmen, laborers,
employees, repairmen and other like Liens arising in the ordinary
course of the Lessee’s (or if a sublease permitted pursuant to
Section 8.3 of the Lease is then in effect, any sublessee’s)
business securing obligations which are not due and payable or
the amount or validity of which is being contested in good faith
by appropriate proceedings so long as (a) there exists no _
-material risk of sale, forfeiture or loss of, or loss or any risk
of interference with use or possession of, or diminution of
value, utility or useful life of, any Unit or any interest
therein, or interference with the -payment of Rent, (b) such
contest would not result in, or increase the risk of, the
imposition of any criminal liability on any Indemnified Person,
(c) such contest would not materially and adversely affect the
rights, titles and interests of the Owner Trustee or the

- Indenture Trustee in or to any Unit or any interest therein, and
(d) appropriate reserves with respect thereto are maintained in
accordance with generally accepted accounting principles; (v) the
Lien and security. interest granted to the Indenture Trustee under
and pursuant to the Indenture, and the respective rights of the
~Certificate Holders, the Indenture Trustee, the Owner Participant
and the Owner Trustee under the Operative Agreements; (vi) Liens
arising out of any judgment or award against the Lessee (or any
sublessee permitted pursuant to Section 8.3 of the Lease) with
respect to which an appeal or proceeding for review is being
taken in good faith and with respect to which there shall have
been secured a stay of execution pending such appeal or
proceeding for review so long as (a) there exists no material
risk of sale, forfeiture or loss of, or loss or interference with
the use or possession of, or diminution of value, utility or
useful life of, any Unit or any interest therein, or any risk of
interference with the payment of Rent, (b) such contest would not
result in, or increase the risk of, the imposition of any
criminal liability on any Indemnified Person, (c) such contest
would not materially and adversely affect the rights, titles and
interests of the Owner Trustee or the Indenture Trustee in or to
any Unit or any interest therein, and (d) such Lien has been
fully bonded to the satisfaction of the Owner Participant and
appropriate Yreserves with respect thereto are maintained in
accordance with generally accepted accounting principles; and
(vii) salvage rights of insurers under insurance policies
maintained by the Lessee pursuant to Section 12 of the Lease.

"Permitted Sublease" shall have the meaning specified in
Section 8.3 of the Lease.

"Person" shall mean an 1nd1v1dual partnership, corporation,
trust, association or unincorporated organization, and a govern-
ment or agency or political subdivision thereof.
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"Premium" shall mean (a) in the case of the Trust Certifi-
cates issued pursuant to the Initial Trust Certificate Purchase
Agreement, the Breakage Costs, (b) in the case of Trust
Certificates issued in a Public Offering, the Public Offering
Premium, and  (c) in the case of all other Trust Certificates, the
amount spec1f1ed in the related Trust Certificate Purchase
Agreement. :

"Prepayment Date" shall mean the date on which the Trust
Certificates are to be prepaid or redeemed (or purchased in lieu
of prepayment or redemption, as applicable) pursuant to Section
6.1 or 8.3(e) (iii) of the Indenture, which date, unless otherwise
stated in the Indenture, shall be a Payment Date.

"Prepayment Price" shall mean the price at which the Trust
Certificates are to be prepaid or redeemed (or purchased in lieu
of prepayment or redemption, where applicable), determined as of
the applicable Prepayment Date, pursuant to Section 6.1 or 8.3(e)
of the Indenture, as the case may be. :

: "Private Placement" shall mean any offer, issue, sale or
delivery of Trust Certificates to institutional investors
pursuant to a direct privately placed transaction which would not
require registration under Section 5 of the Securities Act of
1933 by reason of Section 4(2) thereof without regard to Rule
144A promulgated under the Securities Act of .1933.

. "Proposed Terminated Units" shall have the meanlng specified
in Section 10.1 of the Lease.

"Public Offering" shall mean any offer, issue, sale or
delivery of Trust Certificates not constituting a Private
Placement, and the term "Public Offering" shall include any
~offer, issue, sale or delivery of Trust Certificates to
institutional investors pursuant to a privately placed
transaction which would not require registration under Section 5
of the Securities Act of 1933 by reason of Rule ‘144A promulgated
thereunder

"Public’ Offering Premium" shall mean, with respect to the
-principal amount of Trust Certificates to be prepaid on any
Prepayment Date, the amount which the Investment Banker deter-
mines as of the second Business Day prior to such Prepayment Date
to equal the product obtained by multiplying (a) the excess, if
any, of (i) the sum of the present values of all the remaining
scheduled payments of principal and interest from the Prepayment
Date to the respective dates on which such payments would .
otherwise have become due, including the Maturity of such Trust
Certificate (but excluding that portion of any scheduled payment
of interest which is actually due and paid on the Prepayment
Date), discounted semi-annually on each Rent Payment Date at a
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rate equal to the Treasury Rate, based on a 360-day year of
twelve 30-day months over (ii) the aggregate unpaid principal
amount of such Trust Certificate plus any accrued but unpaid
interest thereon by (b) a fraction the numerator of which shall
be the principal amount of such Trust Certificate to be prepaid
on such Prepayment Date and the denominator of which shall be the
aggregate unpaid principal amount of such Trust Certificate;
provided that the aggregate unpaid principal amount of such Trust
Certificate for the purposes of clause (a) (ii) and (b) of this
definition shall be determined after deducting the principal
payment, if any, due on such Prepayment Date.

"Purchase Agreement" shall mean that certain Purchase
Agreement, dated as of November 25, 1992, between the Lessee and
the Manufacturer.

"purchase Agreement Assignment" shall mean that certain
Purchase Agreement Assignment, dated as of December 20, 1992,
_between the Lessee and the Owner Trustee substantially in the
form of Exhibit C to the Participation Agreement.

"Reasonable Basis Opinion" shall mean a written opinion to
the effect that the position to be asserted is warranted in
existing law or can be supported by a good faith extension,
modification or reversal of existing law and that there is a
realistic possibility that such position will be upheld if (or
when) the matter is litigated all as set forth in American Bar
Association Formal Opinion 85-352.

"Record Date" for the interest or Payment Amount payable on
any Payment Date shall mean the calendar day (whether or not a
Business Day) which is ten calendar days prior thereto.

"Reference Rate" shall mean the rate of interest publicly
announced from time to time by Bank of America National Trust and
Savings Association ("Bank of America") in San Francisco,
California as its Reference Rate. The Reference Rate is a rate
set by Bank of America based upon various factors, including
costs of Bank of America and desired return, general economic
conditions, and other factors, and is used as a reference point
for pricing some loans. Bank of America may price loans at,
above or below the Reference Rate. Any change in the Reference
Rate shall take .effect on the day specified in the public
announcement. '

"Refunding Date" shall have the meaning specified in
Section 10.2(a) of the Participation Agreement.

"Register" shall have the meaning specified in Section 2.3
of the Indenture.
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"Registrar": shall have the meaning specified in Section 2.3
of -the Indenture. '

"Remaining Weighted_Average Life" shall mean, as of any
date, with respect to prepayment or redemption of a Trust

‘Certificate, the number of days equal to the quotient obtained by
dividing (A) the sum of the products obtained by multiplying (1)
the amount of each remaining principal payment on such Trust
Certificate as of such date by (2) the number of days from and
including the prepayment or redemption date to but excluding the
scheduled payment date of such principal payment by (B) the
unpaid principal:amount of such ‘Trust Certificate as of such
date. »

, "Renewal Term" shall mean, with respect to any Unit, any
term in respect of which the Lessee shall have exercised its
option to renew the Lease for such Unit pursuant to Section 22.2
thereof, including the Initial Renewal Term and the Second
Renewal.Term. : ' : -

"Rent" shall mean all Basic Rent and Supplemental Rent.

"Rent Payment Date" shall mean the dates set forth on
Schedule 3 to the Participation Agreement, as adjusted pursuant
to Section 2.6 of the Part1c1patlon Agreement.

"Replacement Certlflcates" ‘'shall have the meaning specified
- in Section 10.2(a)- of the Participation Agreement.

"Replacement Unit" shall mean an autorack, which shall meet
the standards of Section 11.2(i) of the Lease and have been
leased under the=Lease pursuant to Section 11.4 of the Lease.

"Requlred Modlflcatlon" shall have the meanlng specified in
Section 9.1 of the Lease.

"Responsible Officer" shall mean, with respect to the
subject matter of any covenant, agreement or obligation of any
party contaiped in any Operative Agreement, the President, or any
Vice President, Treasurer, Assistant Treasurer or other officer,
who in the normal performance of his or her operational '
responsibility would have knowledge of such matters and the
requirements with respect thereto.

nScheduled Closing Date" shall have the meaning specified in
-Section 2.7(b) of the Participation Agreement.

"Second Renewal Term" shall have the meaning spec1f1ed in
Section 22.2 of the Lease.
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"Section 4.4 Date" shall have the meaning specified in
Section 4.4 of the Lease

‘"Series" shall mean, with respect to the Trust Certlflcates,
all Trust Certificates issued with respect to Units having the
same Closing Date and, by reason ‘thereof, designated as a Series
pursuant to Section 2.1 of the Indenture (or such other
designation consistent with the purpose of the Indenture and the
other Operative Agreements as the Owner Participant and the
Lessee from time to time shall specify).

"Settlement Date" shall have the meanlng specified in
Section 11.2 of the Lease.

‘"Severable Modification" shall mean any Modlflcatlon other
than a Non-Severable Modification.

"Stipulated Loss Value", for any Unit as of any Determina-
tion Date, shall mean the amount determined by multiplying the
Equipment Cost for such Unit by the percentage set forth in the
appropriate portion of Schedule 4 to the Participation Agreement
relating to such Unit (as said Schedule is from time to time in
‘effect) opposite the Determination Date on which such Stipulated
Loss Value is being determined; provided that during .any Renewal
Term, "Stipulated Loss Value" shall be determined as provided in
Section 22.4 of the Lease. Anything contained in the Lease or in
the Participation Agreement to the contrary notwithstanding,
Stipulated Loss Value for such Unit (both before and after any
. adjustment pursuant to Section 2.6 of the Participation Agreement
or any deduction pursuant to Section 3.5 of the Lease), under any
circumstances and in any event, will be an amount which will be
at least sufficient to pay in full as of the date of payment
thereof, the portion of the unpaid principal of the Trust
Certificates which is related to such Unit, together with all
unpald interest accrued to the date on Wthh such amount is paid
in accordance with the terms thereof.

"Storaqe Perlod" shall have the meanlng spec1f1ed in Section
6.1 of the Lease

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

"Supplementai Rent" shall mean all amounts, liabilities and
obligations (other than Basic Rent) which the Lessee is obligated
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to pay under the Operative Agreements to or on behalf of any of
the other parties thereto, including, without limitation,
Termination Value and Stipulated Loss Value payments, payments
pursuant to Section 7 of the Participation Agreement, Sections.
3.3 (including payments calculated by reference to Premium) and
3.5 of the Lease and the Tax Indemnity Agreement and payments. in
respect of Initial Certificate Holder Related Charges made
pursuant to the In1t1al Trust Certificate Purchase Agreement.

"Tax Assumptlons" 'shall have the meaning spec1f1ed in
Section 2 of -the Tax Indemnlty Agreement. :

"Tax Counsel" shall mean an independent firm of attorneys
nationally recognized as being expert in tax matters selected by
the Owner Part1c1pant and reasonably acceptable to the Lessee.

- "Taxes" shall have the meanlng specified in Section . 7. 1(b)
of the Part1c1patlon Agreement. :

_ "Tax_Indemnltee" shall have the meaning specified in Section
7.1(a) of the Participation. Agreement.

"Tax Indemnity Agreement" shall mean the Tax Indemnity
Agreement, dated as of December 20, 1992, between the Lessee and
the Owner Participant as amended or modified from time to time.

"Termination Agreement" shall'mean a Termination Agreement,
dated a Closing Date between the Manufacturer and the Lessee.

'"Termlnatlon Date" shall have the meaning spec1f1ed in
Section 10.1 of the Lease.

"Termination Value", for any Unit as of any date during the
Basic Term, shall mean the amount determined by multiplying the
Equipment Cost for such Unit by the percentage set forth in the
appropriate portion of Schedule 5 to the Participation Agreement
relating to such Unit (as said Schedule is from time to time in
effect) opposite the date on which such Termination Value is
being determined: Anything contained in the Lease or in. the
Participation Agreement to the contrary notwithstanding,
Termination Value for such Unit (both before and after any
adjustment pursuant to Section 2.6 of the Participation Agreement
or any deduction pursuant to Section 3.5 of the Lease), under any
circumstances and in any event, will be an amount which will be
at least sufficient to pay in full as of the date of payment
thereof, the portlon of the unpaid principal of the Trust
Certlflcates which is related to such Unit, together: with all
unpald interest accrued to the date on whlch such amount is paid
in accordance w1th the terms thereof.
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"Total Equipment Cost" shall mean the sum of the Equipment
Cost for each Unit up to a maximum of $43,050,000.

"Total Other Equipment Cost" shall mean "Total Equipment
Cost" as such term is used in the Other Participation Agreement.

"Trailer Train" shall have the meaning specified in Section
4.4 of the Lease. : :

"Tranche" shall have the meaning specified in Section 2.3 of
the Lease. ‘ ' .

"Tranche I" shall have the meaning. specified in Section 2.3
of the Lease. ' '

"Tranche II" shall have the meaning specifiéd in Section 2.3
of the Lease. o

"Trailér Train" shall have the meaning specified in Section
4.4 of the Lease..

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

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

"Treasury Rate" shall mean with respect to prepayment of

. each Trust Certificate, a per annum rate (expressed as a
semiannual equivalent and as a decimal and, in the case of United
States Treasury bills, converted to a bond equivalent yield)
determined to be the per annum rate equal to the semiannual yield
to maturity for United States Treasury securities maturing on the
Average Life Date of such Trust Certificate, as determined by
interpolation between the most recent weekly average yields to
maturity for two series of United States Treasury securities,

(A) one maturing as close as possible to, but earlier than, the
Average Life Date of such Trust Certificate and (B) the other
maturing as close as possible to, but later than, the Average
'Life Date of''such Trust Certificate, in each case as published in"
the most recent H.15(519) (or, if a weekly average yield to
maturity for United States Treasury securities maturing on the
Average Life Date of such Trust Certificate 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 Business Day preceding the scheduled
Prepayment Date. .

18099878.3. 92040310 -24-



"Trust Aqreement“ shall mean that certain Trust Agreement
(Santa Fe Trust No. 1992-3), dated as of December 20, 1992,
‘between the Owner Participant and the Owner Trustee, as’ amended
or modified. from time to tlme

"Trust Certlflcate" shall mean the Trust Certlflcates, each
to be substantially in the form therefor set forth in Exhibit A
'to the Indenture, issued by the Owner Trustee pursuant to Section
2.1 of the Indenture, and authenticated by the Indenture Trustee,
in principal amounts and bearlng interest at the rates and .
payable as prov1ded in Section 2.1 of the Indenture and secured
as provided in the Granting Clause of the Indenture, and shall.
include any Trust Certificates issued in exchange therefor or
replacement thereof pursuant to Sectlon 2.4 or 2.11 of the
" Indenture. ,

"Trust,Certificate Purchase Agreements" shall mean,
collectively, (i) the Initial Trust Certificate Purchase .
Agreement, (ii) any other Equipment Trust Certificate Purchase -
Agreement entered into pursuant to the Participation Agreement
for the issuance and sale of Trust Certificates under the
Indenture, and (iii) all other agreements, documents or materials
pursuant to which any Trust Certificates are offered or sold.
(including, without limitation, underwriting agreements,
placement agreements, offering materials and the Trust
Certlflcates) ¥ o 3f" :

"Trust Estate" shall ‘have the meanlng set forth in Sectlon

2.2 of the Trust. Agreement

A

"Tryustee" shall mean each of the Owner Trustee or the

~ Indenture Trustee and "Trustees" shall mean the Owner Trustee and

Indenture Trustee, collectively.
"Unit" shall mean one of the Units.

"Unlts" shall mean collectively those autoracks described in
the Lease Supplements and the Indenture Supplements, together
with any and all:appliances, parts, instruments, accessories,
furnishings, other equipment, accessions, additions,

“improvements, substitutions and replacements from time to time

incorporated or installed in any item thereof and any and all
appllances parts, instruments, accessorles, furnlshings and
\other equipment title to which rests in, and which is the
property of, the Owner Trustee pursuant to the terms of the
Lease. ' :
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