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June 17, 2003 2448 fﬁm

peannnrTAN M9,

Mr. Vernon A. Williams, Secretary
Surface Transportation Board

1925 K Street, N.-W. - Room 704 . ;
Washington, D.C. 20423-0001 SURFACE TRANSPORTATION BOARD

JN 1703 1-u1 PM

Re: Synthetic Lease Financing of Railcars
AEP Energy Services, Inc. - Lessee
American Electric Power Company, Inc. - Guarantor

Dear Mr. Williams:

I am enclosing for recording pursuant to Section 11301 of Title 49 of the United States
Code, two copies of the secondary document described below. As an attorney representing one
of the parties in this transaction, I have knowledge of the matters described in this letter.

The secondary document is as follows:

Security Agrcement-Trust Deed, dated as of June 1, 2003, between Wilmington
Trust Company, as Security Trustee (the “Security Trustee”), and BTM Capital
Corporation, as Debtor (the “Debtor”).

The primary document to which Security Agreement-Trust Deed is connected is the
Railcar Lease and Security Agreement, dated as of June 1, 2003, covering the new railroad
rolling stock bearing the road numbers listed in the exhibit thereto, which is being submitted for
recording concurrently herewith.

The names and addresses of the parties to the enclosed document are as follows:

SECURITY AGREEMENT-TRUST DEED

Security Trustee: Wilmington Trust Company
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890-0001

Debtor: BTM Capital Corporation
111 Huntington Avenue
Boston, Massachusetts 02199

1519566.01.03
1507862
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The description of the Equipment covered as of the date hereof by the aforesaid Security
Agreement-Trust Deed, is as set forth on Exhibit A hereto.

A fee of thirty dollars ($30.00) is enclosed. Please time and date stamp the enclosed copy
of the enclosed document along with the extra copy of this letter as proof of filing and
recordation of the enclosed document and return the original and any extra copies of such
documents and this letter not needed by the Board for recordation to:

Richard J. DiLallo, Esq.
Chapman and Cutler

111 West Monroe
Chicago, IL 60603-4080

A short summary of the document to appear in the index follows:
“SECURITY AGREEMENT-TRUST DEED, dated as of June 1, 2003, covering
the obligations of the Debtor relating to new railroad rolling stock bearing the

road numbers listed in the exhibit thereto.”

If you have any questions or need further information, please do not hesitate to contact
the undersigned at (312) 845-3405.

Sincerely,
CHAPMAN AND CUTLER

b TS NI

Rlchard J. DiLallo

RID
Enclosures



Description

New Aluminum BethGon cars

Law Offices of

CHAPMAN AND CUTLER

EXHIBIT A

Number of Cars Marks

268 COEH

Car Numbers

5708-5975, Inclusive
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SECURITY AGREEMENT-TRUST DEED
Dated as of June 1, 2003

From

BTM CAPITAL CORPORATION,
as Debtor

To

WILMINGTON TRUST COMPANY,
as Security Trustee

(AEP Energy Services, Inc.)

1501821.09.00
1574219
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SECURITY AGREEMENT-TRUST DEED

SECURITY AGREEMENT-TRUST DEED ( “Security Agreement”) dated as of June 1, 2003
between BTM CAPITAL CORPORATION, a Delaware corporation (the “Debror”), Debtor’s post
office address being 111 Huntington Avenue, Suite 400, Boston, MA 02199, Attention: Senior
Vice President, and WILMINGTON TRUST COMPANY, a Delaware banking corporation (acting
not in its individual capacity but solely as trustee, the “Security Trustee”), whose post office
address is Rodney Square North, 1100 North Market Street, Wilmington, Delaware 198900001,
Attn: Corporate Trust Administration.

RECITALS

A. The defined terms used in this Security Agreement shall have the respective
meanings indicated in Section 1 and Annex 1 attached hereto and made a part hereof unless
elsewhere defined or the context shall otherwise require.

B. The Debtor and the Security Trustee have entered into a Participation Agreement
dated as of June 1, 2003 (the “Participation Agreement”) with AEP Energy Services, Inc., an
Ohio corporation (the “Lessee”), American Electric Power Company, Inc., a New York
corporation (the “Lease Guarantor”) and the Noteholders listed in Schedule 2 thereto (together
with their respective successors and assigns as holders of the Notes, individually, a
“Noteholder” and, collectively, the “Noteholders”), providing for the commitment of the
Noteholders to purchase the 5.56% Secured Notes, Tranche A, due June 17, 2023 of the Debtor
in an aggregate principal amount not to exceed $35,391,475 (the “Tranche A Notes”) and the
5.56% Secured Notes, Tranche B, due June 17, 2023 of the Debtor in an aggregate principal
amount not to exceed $3,406,370 (the “Tranche B Notes”; the Tranche A Notes and the
Tranche B Notes are hereinafter collectively referred to as the “Notes”), each to be dated the
date of issue, each to bear interest on the unpaid principal amount thereof at the rate of 5.56% per
annum prior to maturity, each to be payable in forty (40) consecutive semiannual installments,
including principal and/or interest, in accordance with the amortization schedule set forth in
Annex 2 hereto, payable on each Rent Payment Date, and each to be otherwise substantially in
the form of the Tranche A Note and the Tranche B Note attached hereto as Exhibit A-1 or
Exhibit A-2, respectively.

C. The proceeds of the Notes are to be applied by the Debtor to finance a portion of the
Acquisition Price of the Equipment which will be delivered and leased to the Lessee under the
Lease referred to in Division I hereof.

D. Al of the requirements of law have been fully complied with and all other acts and
things necessary to make this Security Agreement a valid, binding and legal instrument to secure
the Indebtedness Hereby Secured have been done and performed.

E. Following the execution and delivery of this Security Agreement, the Debtor and
the Security Trustee will from time to time, including without limitation on each Closing Date
under the Participation Agreement, enter into security agreement supplements substantially in the
form of Exhibit B attached hereto (individually, a “Security Agreement Supplement,” and,
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collectively, the “Security Agreement Supplements”) for the purpose of more fully describing the
[tems of Equipment which are or are to become subject to the Lien hereof.

NOW, THEREFORE, the Debtor in consideration of the premises and of the sum of Ten
Dollars received by the Debtor from the Security Trustee and other good and valuable
consideration, receipt whereof is hereby acknowledged, and in order to secure (i) the payment of
the principal of and Make-Whole Amount, if any, and interest on the Notes according to their
tenor and effect, and to secure the payment of all other Indebtedness Hereby Secured, and (ii) the
performance and observance by the Debtor of all the covenants and conditions contained in the
Notes, this Security Agreement and the Participation Agreement (insofar as such covenants and
conditions are for the benefit of the Noteholders or the Security Trustee), hereby grants to the
Security Trustee, its successors in trust and assigns, forever, a first priority security interest in, all
and singular, the following described properties, rights, interests and privileges (hereinafter
sometimes referred to as the “Collateral”):

DIvISIONI

Collateral includes the Items of Equipment from time to time specifically described in a
Security Agreement Supplement in substantially the form attached hereto as Exhibit B and made
a part hereof (collectively the “Equipment”), constituting the Equipment leased and delivered
under the Railcar Lease and Security Agreement dated as of June 1, 2003 (the “Lease”) between
the Debtor, as lessor, and the Lessee, as lessee, together with all accessories, equipment, parts
and appurtenances appertaining or attached to the Equipment, whether now owned or hereafter
acquired by the Debtor, except such thereof as remain the property of the Lessee under the
Lease, and all substitutions, renewals or replacements of, and additions, improvements,
accessions and accumulations to the Equipment, together with all the rents, issues, income,
profits, proceeds and avails therefrom and the proceeds thereof, subject, however, to Permitted
Encumbrances.

D1viISION 11

Collateral also includes all right, title, interest, claims and demands of the Debtor as
lessor in, to and under the Lease, including all extensions of the term of the Lease, together with
all rights, powers, privileges, options and other benefits of the Debtor as lessor under the Lease,
including, without limitation:

(1)  the immediate and continuing right to receive and collect all Rent,
including without limitation Stipulated Loss Value payments, Termination Amount
payments, any Lease Balance payments, any Lessee Obligation payments, insurance
proceeds, condemnation awards, payments by the Seller in respect of warranty claims,
and other payments, tenders and security now or hereafter payable to or receivable by the
lessor under the Lease pursuant thereto,
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(2)  the right to make all waivers and agreements and to enter into any
amendments relating to the Lease and to give and receive duplicate copies of all notices
and other instruments or communications, and

(3)  the right to take such action upon the occurrence of an Event of Default
under the Lease, including the commencement, conduct and consummation of legal,
administrative or other proceedings, as shall be permitted by the Lease or by law, to give
all notices of Default under the Lease, and to do any and all other things whatsoever
which the Debtor or any lessor is or may be entitled to do under the Lease.

D1viSION III

Collateral also includes all right, title, interest, claims and demands of the Debtor in, to
and under the Acquisition Agreement between the Lessee and the Debtor, the Sublease
Assignment and any and all other contracts and agreements relating to the Equipment or any
rights or interests therein to which the Debtor is now or may hereafter be a party, together with
all rights, powers, privileges, options and other benefits of the Debtor under the Acquisition
Agreement and the Sublease Assignment referred to above and each and every other such
contract and agreement (hereinafter collectively referred to as the “Assigned Agreement”).

DIVISIONIV

Collateral also includes all right, title, interest, claims and demands of the Debtor in, to
and under the Lease Guaranty by the Lease Guarantor in favor of the Debtor, the Security
Trustee and the holders of the Notes and any and all other contracts and agreements relating
thereto (hereinafter collectively referred to as the “Assigned Guaranty”).

It being the intent and purpose hereof that the assignment and transfer to the Security
Trustee of said rights, powers, privileges, options and other benefits shall be effective and
operative immediately and shall continue in full force and effect, and the Security Trustee shall
have the right to collect and receive said Rent, and other sums for application in accordance with
the provisions of Section 5 hereof at all times during the period from and after the date of this
Security Agreement until the Indebtedness Hereby Secured has been fully paid and discharged.

TO HAVE AND TO HOLD the Collateral unto the Security Trustee, its successors and
assigns, forever, IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth, for the
equal and proportionate benefit, security and protection of all present and future holders of the
Notes without preference, priority or distinction of any Note over any other Note by reason of
priority at the time of issue, sale, negotiation, date of maturity thereof or otherwise for any cause
whatsoever; provided always, however, that these presents are upon the express condition that if
(i) the Debtor shall pay or cause to be paid all the Indebtedness Hereby Secured, and (ii) the
Debtor shall observe, keep and perform all the terms and conditions, covenants and agreements
contained herein and in the Participation Agreement (insofar as such covenants and agreements
are for the benefit of the Noteholders or the Security Trustee) and the Notes, then these presents
and the estate hereby granted and conveyed shall cease and this Security Agreement shall
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become null and void; otherwise, this Security Agreement shall, subject to Section 11.4, remain
in full force and effect.

SECTION 1. DEFINITIONS.

The defined terms used in this Security Agreement shall have the respective meanings
indicated in Annex 1 attached hereto and made a part hereof unless otherwise defined or the
context shall otherwise require.

SECTION 2. REGISTRATION OF NOTES.

Section 2.1.  Registration and Execution. The Notes shall be signed on behalf of the
Debtor by any Person who, at the date of the actual execution of such Note, shall be a proper
officer of the Debtor. Only such Tranche A Notes and Tranche B Notes as shall bear thereon a
certificate of authentication substantially in the form set forth in Exhibit A-1 or Exhibit A-2
hereto, respectively shall be entitled to the benefits of this Security Agreement or be valid or
obligatory for any purpose. Such certificate by the Security Trustee upon any Note executed by
the Debtor shall be conclusive evidence that the Note so authenticated has been duly
authenticated and delivered hereunder and that the holder is entitled to the benefits of this
Security Agreement. The authentication by the Security Trustee of any Note issued hereunder
shall not be construed as a representation or warranty by the Security Trustee as to the validity or
security of this Security Agreement or of such Note, and the Security Trustee shall in no respect
be liable or answerable for the use made of such Note or the proceeds thereof. The Security
Trustee shall, upon presentation to it of Notes duly executed on behalf of the Debtor,
authenticate such Notes upon the written request of the Debtor so to do and shall thereupon
deliver such Notes to or upon the written order of the Debtor.

Section 2.2.  Payment of the Notes. (a) The principal of, Make-Whole Amount, if any,
and interest on the Notes shall be payable at the principal corporate trust office of the Security
Trustee, in lawful money of the United States of America. Payment of principal and interest on
the Notes shall be made only upon presentment or surrender of the Notes to the Security Trustee
for notation thereon of the amount of such payment. Final payment of any Note shall be made
only against surrender of such Note to the Security Trustee at the principal office of the Security
Trustee. Any payment or prepayment of amounts due on the Notes in accordance with the terms
thereof and hereof which is due on a date which is not a Business Day shall be payable, without
any additional interest or late charges on such payment or prepayment, on the next succeeding
Business Day.

(b) Notwithstanding the foregoing provisions of paragraph (a) of this Section 2.2, if
any Note is held by any Noteholder, any Affiliate of any Noteholder, or any other institutional
investor, or a nominee of any thereof, the Security Trustee shall, if so requested in writing by
such holder (and Section 6 of the Participation Agreement shall constitute such written request in
the case of the Noteholders), make payment of interest on such Notes and shall make payments
or prepayments (except in the case of a payment or prepayment which will discharge all
indebtedness of the Debtor evidenced by such Note) of the principal thereof, and any Make-
Whole Amount, by check, duly mailed, by first-class mail, postage prepaid, or delivered to such
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holder at its address appearing on the Register as defined in Section 2.3 hereof and such holder
(or the Person for whom such holder is a nominee) will, before selling, transferring or otherwise
disposing of such Note, make a notation on such Note of the date to which interest has been paid
thereon and of the amount of any prepayments made on account of the principal thereof and will
present such Note to the Security Trustee for transfer and notation as provided in Sections 2.4
and 2.5 hereof. All payments so made shall be valid and effective to satisfy and discharge the
liability upon such Note to the extent of the sums so paid. The Security Trustee is authorized to
act in accordance with the foregoing provisions and shall not be liable or responsible to any such
holder or to the Debtor or to any other Person for any act or omission on the part of the Debtor or
such holder in connection therewith.

(c) So long as any Note is held by any Noteholder or a nominee thereof, the Security
Trustee will, upon written notice from any Noteholder or its nominee given not less than 20 days
prior to the payment or prepayment of the Notes (and the instructions set forth in Schedule 2 to
the Participation Agreement shall constitute such notice with respect to the Noteholders) cause
all subsequent payments and prepayments of the principal of, and interest and Make-Whole
Amount, if any, on the Notes held by such Noteholder or its nominee to be made to any bank in
the continental United States as shall be specified in such notice by wire transfer in immediately
available Federal Reserve funds to such bank, on each such date such payment or prepayment is
due, provided that such bank has facilities for the receipt of a wire transfer. The Security Trustee
will transmit any such wire transfer, together with any and all amounts received by the Security
Trustee and payable to the Lessor pursuant to the terms hereof from its offices not later than 1:00
P.M., Wilmington, Delaware time, on each such date payment or prepayment is due, provided
that the Security Trustee has received Federal Reserve or other funds current and immediately
available on such date prior to 12:00 noon, Wilmington, Delaware time on such date, or if not so
received, promptly upon receipt. In the event that by reason of its negligence the Security
Trustee does not transmit any such payment or prepayment to such holder, the Lessor in
immediately available funds on such date (or, if such date is not a Business Day, on the next
succeeding Business Day without any additional interest or late charges on such payment or
prepayment) by 1:00 P.M., Wilmington, Delaware time, the Security Trustee shall pay interest
on such payment or prepayment at the Late Rate.

Section 2.3.  Registered Notes; The Register. The Tranche A Notes and Tranche B Notes
shall be issuable only as fully registered Notes in the form attached hereto as Exhibit A-1 or
Exhibit A-2. The Debtor shall cause to be kept at the principal office of the Security Trustee a
register for the registration and transfer of the Notes (herein called the “Register”). The names
and addresses of the holders of the Notes, the transfers of the Notes and the names and addresses
of the transferees of all Notes shall be registered in the Register.

Section 2.4.  Transfers and Exchanges of Notes; Lost or Mutilated Notes. (a) The holder
of any Note may transfer such Note upon the surrender thereof at the principal office of the
Security Trustee. Thereupon, the Debtor shall execute in the name of the transferee a new Note
or Notes and in aggregate principal amount equal to the original principal amount of the Note so
surrendered, and the Security Trustee shall authenticate and deliver such new Note or Notes to

such transferee.
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(b)  All Notes presented or surrendered for exchange or transfer shall be accompanied (if
so required by the Debtor or by the Security Trustee) by a written instrument or instruments of
assignment or transfer, in form satisfactory to the Security Trustee and the Debtor, duly executed
by the registered holder or by its attorney duly authorized in writing. The Debtor and the
Security Trustee shall not be required to make a transfer or an exchange of any Note for a period
of ten days preceding any installment payment date with respect thereto.

(¢) Unless specifically required by law, no notarial act shall be necessary for the
transfer or exchange of any Note pursuant to this Section 2.4, and the holder of any Note issued
as provided in this Section 2.4 shall be entitled to any and all rights and privileges granted under
this Security Agreement to a holder of a Note.

(d) In case any Note shall become mutilated or be destroyed, lost or stolen, the Debtor,
upon the written request of the holder thereof, shall execute and deliver a new Note in exchange
and substitution for the mutilated Note, or in lieu of and in substitution for the Note so destroyed,
lost or stolen. The applicant for a substituted Note shall furnish to the Debtor and to the Security
Trustee such security or indemnity as may be required by them to save each of them harmless
from all risks, and the applicant shall also furnish to the Debtor and to the Security Trustee
evidence to their satisfaction of the mutilation, destruction, loss or theft of the applicant’s Note
and of the ownership thereof. In case any Note which has matured or is about to mature shall
become mutilated or be destroyed, lost or stolen, the Debtor may, instead of issuing a substituted
Note, pay or authorize the payment of the same (without surrender thereof except in the case of a
mutilated Note), if the applicant for such payment shall furnish to the Debtor and to the Security
Trustee such security or indemnity as they may require to save them harmless, and shall evidence
to the satisfaction of the Debtor and the Security Trustee the mutilation, destruction, loss or theft
of such Note and the ownership thereof. If any Noteholder, any affiliate of any Noteholder, or
any other institutional investor, or a nominee of any thereof is the owner of any such lost, stolen
or destroyed Note, then the affidavit of the president, vice president, treasurer or assistant
treasurer of such holder setting forth the fact of loss, theft or destruction and of its ownership of
the Note at the time of such loss, theft or destruction shall be accepted as satisfactory evidence
thereof and no security or indemnity shall be required as a condition to execution and delivery of
a new Note other than the written agreement of such holder to indemnify the Debtor and the
Security Trustee (including their attorneys’ fees) for any claims or actions against them resulting
from the issuance of such new Note.

Section 2.5. The New Notes. (a) Each new Note (herein, in this Section 2.5, called a
“New Note”) issued pursuant to Section 2.4(a) or (d) hereof in exchange for or in substitution or
in lieu of an outstanding Note (herein, in this Section 2.5, called an “Old Note”) shall be dated
the date of such Old Note and shall be in the same Tranche as such Old Note. The Security
Trustee shall mark on each New Note (i) the date to which principal and interest have been paid
on such Old Note, (ii) all payments and prepayments of principal previously made on such Old
Note which are allocable to such New Note, and (iii) the amount of each installment payment
payable on such New Note. Each installment payment payable on such New Note on any date
shall bear the same proportion to the installment payment payable on such Old Note on such date
as the original principal amount of such New Note bears to the original principal amount of such
Old Note. Interest shall be deemed to have been paid on such New Note to the date on which
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interest shall have been paid on such Old Note, and all payments and prepayments of principal
marked on such New Note, as provided in clause (ii) above, shall be deemed to have been made
thereon.

(b) Upon the issuance of a New Note pursuant to Section 2.4(a) or (d) hereof, the
Debtor may require the payment from the transferring Noteholder of a sum to reimburse it for, or
to provide it with funds for, the payment of any tax or other governmental charge or any other
charges and expenses connected therewith which are paid or payable by the Debtor.

(¢)  All New Notes issued pursuant to Section 2.4(a) or (d) hereof in exchange for or in
substitution or in lieu of Old Notes shall be valid obligations of the Debtor evidencing the same
debt as the Old Notes and shall be entitled to the benefits and security of this Security Agreement
to the same extent as the Old Notes.

(d  Upon the issuance of any Note pursuant to this Security Agreement, the Debtor shall
deliver to the Security Trustee two copies of an amortization schedule prepared by the Lessor
with respect to such Note setting forth the amount of the instaliment payments to be made on
such Note after the date of issuance thereof and the unpaid principal balance of such Note after
each such installment payment. The Security Trustee shall deliver, or send by first-class mail,
postage prepaid, one copy of the applicable schedule to the holder of such Note.

Section 2.6.  Cancellation of Notes. All Notes surrendered for the purpose of payment,
redemption, transfer or exchange shall be delivered to the Security Trustee for cancellation and,
if surrendered to the Security Trustee, shall be cancelled by it, and no Notes shall be issued in
lieu thereof except as expressly required or permitted by any of the provisions of this Security
Agreement. The Security Trustee shall deliver a certificate to the Debtor specifying any
cancellation of Notes which has been made, and all such cancelled Notes shall be delivered to or
disposed of as directed by the Debtor.

Section 2.7.  Security Trustee as Agent. The Security Trustee is hereby appointed the
agent of the Debtor for the payment, registration, transfer and exchange of Notes. Subject to the
provisions of Section 2.2 hereof, Notes may be presented for payment at, and notices or demands
with respect to the Notes or this Security Agreement may be served or made at, the principal
corporate trust office of the Security Trustee.

Section 2.8.  Ownership. The Person in whose name any Note shall be registered shall
be deemed and treated as the owner thereof for all purposes of this Security Agreement and
neither the Debtor nor the Security Trustee shall be affected by any notice to the contrary.
Payment of or on account of the principal of, Make-Whole Amount, if any, and interest on such
Note shall be made only to or upon the order in writing of such registered owner. For the purpose
of any request, direction or consent hereunder, the Debtor and the Security Trustee may deem
and treat the registered owner of any Note as the owner thereof without production of such Note.
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SECTION 3. COVENANTS AND WARRANTIES OF THE DEBTOR.

The Debtor covenants, warrants and agrees for the benefit of the Security Trustee and the
holders of the Notes as follows:

Section 3.1.  Debtor’s Duties. The Debtor covenants and agrees well and truly to
perform, abide by and be governed and restricted by each and all of its covenants and agreements
set forth in the Participation Agreement, and in each and every supplement thereto or amendment
thereof which may at any time or from time to time be executed and delivered by the parties
thereto or their successors and assigns, to the same extent as though each and all of its covenants
and agreements were fully set out herein and as though any amendment or supplement to the
Participation Agreement were fully set out in an amendment or supplement to this Security
Agreement.

Section 3.2.  Authorization, Discharge of Liens. The Debtor has the right, power and
authority to grant a security interest in the Collateral to the Security Trustee for the uses and
purposes herein set forth. The Debtor agrees that it will, in its individual capacity and at its own
cost and expense, without regard to the provisions of Section 9 hereof, promptly take such action
as may be necessary to duly discharge any Liens and encumbrances on the Collateral which
result from claims against the Debtor in its individual capacity and not related to the transactions
contemplated by the Operative Agreements or, the ownership of the Equipment. Without
limiting the foregoing, the Debtor has no knowledge of any financing statement or other filed or
recorded instrument in which the Debtor is named and which the Debtor has signed, as debtor or
mortgagor, now on file in any public office covering any of the Collateral excepting the
financing statements or other instruments filed or to be filed in respect of and for the security
interest provided for herein.

Section 3.3.  Further Assurances. The Debtor will, at no expense to the Security Trustee,
do, execute, acknowledge and deliver all and every further acts, deeds, conveyances, transfers
and assurances necessary or proper for the perfection of the security interest being herein
provided for in the Collateral, whether now owned or hereafter acquired, and requested in
writing by the Security Trustee. Without limiting the foregoing but in furtherance of the security
interest herein granted in the Rent and other sums due and to become due under the Lease, the
Debtor covenants and agrees that it will notify the Lessee of the assignment hereunder and direct
the Lessee to make all payments of such Rent and other sums due and to become due under the
Lease directly to the Security Trustee or as the Security Trustee may direct in writing.

Section 3.4.  After-Acquired Property. Any and all property described or referred to in
the granting clauses hereof which is hereafter acquired by the Debtor and which is not owned by
the Lessee pursuant to the terms of the Lease shall ipso facto, and without any further
conveyance, assignment or act on the part of the Debtor or the Security Trustee, become and be
subject to the security interest herein granted as fully and completely as though specifically
described herein, but nothing in this Section 3.4 contained shall be deemed to modify or change
the obligation of the Debtor under Section 3.3 hereof.
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Section 3.5.  Recordation and Filing. The Debtor will at the written request of the
Security Trustee and at the Lessee’s expense cause this Security Agreement and all supplements
hereto, the Lease and all supplements thereto, the Assigned Agreements and all supplements
thereto and all financing and continuation statements and similar notices required by applicable
law, at all times to be kept, recorded and filed at no expense to the Security Trustee in such
manner and in such place as may be requested in writing by the Security Trustee in order to fully
preserve and protect the rights of the Security Trustee hereunder.

Section 3.6.  Actions of the Debtor in Respect of the Lease. The Debtor will not:

(a)  declare a default or exercise the remedies of the Lessor under the Lease or
terminate, modify or accept a surrender of, or offer or agree to any termination, waiver,
modification or surrender of, the Lease or by affirmative act consent to the creation or
existence of any security interest or other Lien to secure the payment of indebtedness
upon the leasehold estate created by the Lease or any part thereof; or

(b)  receive or collect or permit the receipt or collection of any Rent payment
under the Lease prior to the date for the payment thereof provided for by the Lease or
assign, transfer or hypothecate (other than to the Security Trustee hereunder) any Rent
payment then due or to accrue in the future under the Lease in respect of the Equipment;
or

(c)  sell, mortgage, transfer, assign or hypothecate (other than to the Security
Trustee hereunder) its interest in the Equipment or any part thereof or in any amount to
be received by it from the use or disposition of the Equipment.

Nothing contained in this Section 3.6 shall be deemed or construed to modify, amend,
waive, limit or otherwise affect Section 3.6(d) of the Participation Agreement.

Section 3.7.  Power of Attorney in Respect of the Lease. The Debtor does hereby
irrevocably constitute and appoint the Security Trustee, its true and lawful attorney with full
power of substitution, for it and in its name, place and stead to, upon the occurrence of an Event
of Default under the Lease and while the same is continuing, ask, demand, collect, receive and
receipt for any and all Rent and other sums which are assigned under the granting clauses hereof
and to endorse the name of the Debtor on all commercial paper given in payment or in part
payment thereof, and to sue for, compound and give acquittance for, to settle, adjust or
compromise any claim for any and all such Rent and other sums as fully as the Debtor could
itself do, and in its discretion to file any claim or take any other action or proceedings, either in
its own name or in the name of the Debtor or otherwise, which the Security Trustee may deem
necessary or appropriate to protect and preserve the right, title and interest of the Security
Trustee in and to such Rent and other sums and the security intended to be afforded hereby.

Section 3.8.  Notice of Default. The Debtor further covenants and agrees that it will give
the Security Trustee prompt written notice of any event or condition constituting an Event of
Default under the Lease if a Responsible Officer of the Debtor has actual knowledge of such
event or condition.



SECTION 4. POSSESSION, USE AND RELEASE OF PROPERTY.

Section 4.1.  Possession of Equipment. So long as no Event of Default hereunder shall
have occurred and be continuing, the Debtor shall be suffered and permitted to remain in full
possession, enjoyment and control of the Equipment and to manage, operate and use the same
and each part thereof with the rights and franchises appertaining thereto; provided always, that
the possession, enjoyment, control and use thereof shall at all times be subject to the observance
and performance of the terms of this Security Agreement. It is expressly understood that the use
and possession of the Equipment by the Lessee under and subject to the Lease or by any
sublessee under a sublease permitted by Section 13(b) of the Lease shall not constitute a
violation of this Section 4.1.

Section 4.2.  Release of Equipment — Casualty Occurrence. So long as no Default or
Event of Default under the Lease shall have occurred and be continuing, the Security Trustee
shall execute a release in respect of an Item of Equipment when instructed in writing by the
Lessee for settlement pursuant to Section 15 of the Lease by written notice and upon either
() receipt from the Lessee of all sums payable for such Item of Equipment in compliance with
Section 15 of the Lease and Section 6.3 of this Security Agreement or (b) upon the substitution
of a Replacement Item in accordance with the provisions of Section 15 of the Lease. Any such
written notice from the Lessee shall be accompanied by an Officer’s Certificate of the Lessee
setting forth the basis for such request and stating that the Lessee has complied with the
applicable provisions of the Lease, together with such additional evidence of such compliance as
the Security Trustee shall request. The Security Trustee agrees to execute such instruments as
the Debtor shall reasonably request to evidence such release and consents to all appropriate
filings to confirm such release of public record.

Section 4.3.  Release of Equipment — Early Termination. So long as no Default or Event
of Default under this Security Agreement shall have occurred and be continuing, the Security
Trustee shall execute a release in respect of the Equipment when instructed in writing by the
Lessee for settlement pursuant to Section 25.1 of the Lease by written notice and upon receipt of
all sums payable for the Equipment in compliance with Section 25.1 of the Lease and
Section 6.2 of this Security Agreement. Any such written notice from the Lessee shall be
accompanied by an Officer’s Certificate of the Lessee setting forth a basis for such request and
stating that the Lessee has complied with the applicable provisions of the Lease, together with
such additional evidence of such compliance as the Security Trustee shall request. The Security
Trustee agrees to execute such instruments as the Debtor shall reasonably request to evidence
such release and consents to all appropriate filings to confirm such release of public record.

Section 4.4.  Release of Equipment — Consent of Noteholders. The Debtor may sell or
otherwise dispose of the Equipment then subject to the security interest of this Security
Agreement and the Security Trustee shall release the same from the security interest hereof, to
the extent and on the terms and upon compliance with the conditions provided for in any written
consent given thereto at any time or from time to time by the Required Noteholders.

Section 4.5.  Protection of Purchaser. No purchaser in good faith of property purporting
to be released hereunder shall be bound to ascertain the authority of the Security Trustee to
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execute the release, or to inquire as to any facts required by the provisions hereof for the exercise
of such authority; nor shall any purchaser, in good faith, of the Equipment be under obligation to
ascertain or inquire into the condition upon which any such sale is hereby authorized.

SECTION 5. APPLICATION OF ASSIGNED RENT AND CERTAIN OTHER MONEYS RECEIVED
BY THE SECURITY TRUSTEE.

Section 5.1.  Application of Moneys. As more fully set forth in the granting clauses
hereof, the Debtor has hereby granted to the Security Trustee a security interest in Rent due and
to become due under the Lease in respect of the Equipment as security for the Notes. So long as
no Event of Default under this Security Agreement has occurred and is continuing:

(a)  Interim Rent. The amounts from time to time received by the Security
Trustee which constitute payment of the installments of Interim Rent under the Lease
shall be applied first, to the payment of the installments of principal and interest (and in
each case first to interest and then to principal) on the Notes which have matured or will
mature on or before the due date of the installments of Interim Rent which are received
by the Security Trustee, and second, the balance, if any, of such amounts shall be paid to
or upon the order of the Debtor immediately upon the receipt thereof.

(b)  Fixed Rent. The amounts from time to time received by the Security
Trustee which constitute payment of the installments of Fixed Rent under the Lease shall
be applied first, to the payment of the installments of principal and interest (and in each
case first to interest and then to principal) on the Notes which have matured or will
mature on or before the due date of the installments of Fixed Rent which are received by
the Security Trustee, and second, the balance, if any, of such amounts shall be paid to or
upon the order of the Debtor immediately upon the receipt thereof.

(c)  Supplemental Rent. The amounts, if any, from time to time received by
the Security Trustee which constitute payments of Supplemental Rent (other than
payments of Stipulated Loss Value, Termination Amount, Make-Whole Amount, if any,
Lease Balance payment and any such amounts which under the terms of the Lease are
payable directly to the Security Trustee, the Noteholders or the LC Issuer) shall be paid to
or upon the order of the Debtor.

(d)  Stipulated Loss Value Payments. The amounts from time to time received
by the Security Trustee which constitute payment by the Lessee of the Stipulated Loss
Value of an Item of Equipment pursuant to Section 15 of the Lease shall be applied by
the Security Trustee as follows:

(i)  First, to the payment of an amount equal to the accrued and unpaid
interest on that portion of the Notes to be prepaid pursuant to subparagraph
(d)(ii) to the extent such interest is not paid by the payment of Fixed Rent due on
such date;
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(i)  Second, an amount equal to the Loan Value of such Item of
Equipment for which settlement is then being made shall be applied to the
prepayment of the principal amount of the Notes so that each of the remaining
installments of each Note shall be reduced in the proportion that the principal
amount of the prepayment of principal bears to the unpaid priricipal amount of the
Notes immediately prior to the prepayment; and

(iii) ~ Third, the balance, if any, of such amounts held by the Security
Trustee after making the payments provided for by the preceding
subparagraphs (i) and (ii) shall be released to or upon the order of the Debtor on
the date of payment of the amounts provided in the preceding subparagraphs (i)
and (ii).

The “Loan Value” in respect of any Item of Equipment shall be an amount equal
to the product of (A) a fraction, the numerator of which is an amount equal to the
Acquisition Price of such Item of Equipment for which settlement is then being made and
the denominator of which is the aggregate Acquisition Price of all Items of Equipment
then subject to the Lease (including the Acquisition Price of such Item of Equipment for
which settlement is then being made), times (B) the unpaid principal amount of the Notes
immediately prior to the prepayment provided for in this Section 5.1(d) (after giving
effect to all payments of installments of principal made or to be made on the date of
prepayment provided for in this Section 5.1(d)).

(e)  Certain Payments. The amounts received by the Security Trustee which
constitute payment by the Lessee pursuant to Section 25.1, Section 26.1 or Section 27.1
of the Lease shall be applied by the Security Trustee as follows:

(i)  First, to the payment of an amount equal to the accrued and unpaid
interest on the Notes to the extent such interest is not paid by the payment of
Fixed Rent due on such date;

(i)  Second, to the payment in full of an amount equal to the entire
outstanding principal amount of the Notes;

(i)  Third, to the payment of the Make-Whole Amount due in
connection with the termination of the Lease under Section 25.1 thereof; and

(iv)  Fourth, the balance, if any, of such amounts held by the Security
Trustee after making the payments provided for by the preceding
subparagraphs (i), (ii) and (iii) shall be released to or upon the order of the
Debtor on the date of payment of the amounts provided in the preceding
subparagraphs (i), (ii) and (iii).

()  Insurance Proceeds. The amounts received by the Security Trustee in

accordance with the terms of Section 15 of the Lease from time to time which constitute
proceeds of insurance on account of or for any loss or damage in respect of the

-12-

et



Equipment maintained pursuant to Section 16 of the Lease, shall be held by the Security
Trustee as a part of the Collateral and shall be applied by the Security Trustee from time
to time to any one or more of the following purposes:

(i)  if the Equipment which was lost, damaged or destroyed is to be
repaired or replaced, the insurance proceeds shall, so long as no Lease Default or
Lease Event of Default has occurred and is continuing be released to the Lessee to
reimburse the Lessee for expenditures made for such repair, restoration or
replacement of the Equipment upon receipt by the Security Trustee of an Officer’s
Certificate of the Lessee pursuant to Section 15 of the Lease; or

(ii)  if the Lease is terminated with respect to any Item or Items of
Equipment in accordance with the provisions of Section 15 thereof and the Lessee
has paid the Stipulated Loss Value of the subject Equipment, the insurance
proceeds shall be released to the Lessee pursuant to Section 15 of the Lease.

(g)  Condemnation Awards. Any amounts received by or payable to the
Security Trustee from time to time which constitute the award, compensation or damages
payable for the condemnation or taking of any of the Items of Equipment for any public
or quasi-public use (less the actual costs, fees and expenses incurred in the collection
thereof) shall be released to or upon the order of the Debtor.

(h)  Certain Termination Amount Payments. The amounts received by the
Security Trustee which constitute payment by the Lessee of the Termination Amount
pursuant to Section 25.2 of the Lease shall be applied by the Security Trustee in
accordance with Section 7.7 hereof.

(1) Letter of Credit Proceeds. The amounts received by the Security Trustee
which constitute payment by the LC Issuer pursuant to the Letter of Credit shall be
applied by the Security Trustee as follows:

(i) First, to the payment of an amount equal to the accrued and unpaid
interest on the Notes to the extent such interest is not paid by the payment of
Fixed Rent due on such date;

(i)  Second, to the payment in full of an amount equal to the entire
outstanding principal amount of the Notes;

(iii)  Third, to the payment of the Make-Whole Amount due in
connection with the termination of the Lease under Section 27.1 thereof; and

(iv)  Fourth, the balance, if any, of such amounts held by the Security
Trustee after making the payments provided for by the preceding
subparagraphs (i), (i) and (iii) shall be released to or upon the order of the
Debtor on the date of payment of the amounts provided in the preceding
subparagraphs (i), (ii) and (iii).
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(J)). BNSF Payments. The amounts received by the Security Trustee which
constitute payments by BNSF pursuant to the BNSF Sublease shall be applied by the
Security Trustee as follows:

(1)  First, to the payment to the holder or holders of the Notes of the
amount then owing or unpaid on the Notes for interest; and in case such proceeds
shall be insufficient to pay in full the whole amount so due, owing or unpaid upon
the Notes, then ratably according to the aggregate of accrued and unpaid interest
of such Notes;

(i)  Second, to the payment to the holder or holders of the Notes of the
amount then owing or unpaid on the Notes for principal; and in case such
proceeds shall be insufficient to pay in full the whole amount so due, owing or
unpaid upon the Notes, then ratably according to the aggregate of such principal;
such application to be made upon presentation of the several Notes, and the
notation thereon of the payment, if partially paid, or the surrender and
cancellation thereof, if fully paid;

(iii)  Third, to the payment to the Lessor of the amount of interest then
owing or unpaid on the outstanding Lessor Investment;

(iv)  Fourth, to the payment to the Lessor of the amount then
outstanding on the Lessor Investment constituting principal;

(v)  Fifth, to the payment to the holder or holders of the Notes of the
amount then owing or unpaid on the Notes for Make-Whole Amount; and in case
such proceeds shall be insufficient to pay in full the whole amount so due, owing
or unpaid upon the Notes, then ratably according to the aggregate of aggregate of
principal and the accrued and unpaid interest;

(v)  Sixth, to the payment to the Lessor of the amount then owing or
unpaid on the Lessor Investment for Lessor Make-Whole Amount;

(vi)  Seventh, to the payment, pari passu, of any other amounts then due
and payable to the holders of the Notes, the Security Trustee or the Debtor under
any of the Operative Agreements; and

(vil) Eighth, so long as no Lease Event of Default described in Section
18(a) shall have occurred and be continuing, to the payment of the surplus, if any,
to the Lessee.

Section 5.2.  Multiple Notes. If more than one Note is outstanding at the time any such
application is made, such application shall be made on all outstanding Notes ratably in
accordance with the aggregate principal amount remaining unpaid thereon.
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Section 5.3.  Default. Except as provided in Section 5.3(b) hereof, if an Event of Default
under this Security Agreement has occurred and is continuing, all amounts received by the
Security Trustee shall be applied in the manner provided for in Section 7 hereof in respect of
proceeds and avails of the Collateral.

SECTION 6. PREPAYMENT OF NOTES; NOTICES.

Section 6.1.  Prepayments. Neither any prepayment of any Notes nor any purchase by
the Debtor of any Notes may be made except to the extent and in the manner expressly permitted
by this Security Agreement. Every prepayment of Notes required to be made pursuant to
Section 5 or Section 7 shall be made in accordance with the provisions of this Section 6.

Section 6.2.  Prepayment Pursuant to Section 25, Section 26.1 or Section 27.1 of the
Lease. All of the outstanding Notes shall be prepaid by the Lessor in connection with a
termination of the Lease with respect to all, but not less than all, of the Items of Equipment by
the Lessee pursuant to Section 25, Section 26.1 or Section 27.1 of the Lease by payment in full
of an amount equal to the entire unpaid principal amount of Notes outstanding to be prepaid,
together with all accrued interest thereon to the date of prepayment, plus a Make-Whole Amount,
plus all other amounts then due to the holders of Notes hereunder or under the Participation
Agreement.

Section 6.3.  Prepayment Pursuant to Section 15 of the Lease. All or a portion of the
outstanding Notes shall be prepaid by the Lessor in connection with a termination of the Lease
with respect to an Item or Items of Equipment by the Lessee pursuant to Section 15 of the Lease
by payment of an amount equal to that portion of the unpaid principal amount of the Notes
outstanding to be prepaid as calculated pursuant to and in accordance with Section 5.1(d) hereof,
together with all accrued interest thereon to the date of prepayment, plus all other amounts then
due to the holders of the Notes hereunder or under the Participation Agreement, but without

Make-Whole Amount.

Section 6.4.  Notice of Prepayment; Partial Prepayment; Deposit of Moneys. (a) In the
case of any prepayment of the Notes, notice thereof in writing to the holders of the Notes to be
prepaid shall be sent by the Security Trustee as agent and attorney-in-fact of the Debtor by a
recognized overnight delivery service (charges prepaid), to the holder of each Note to be prepaid
at its address set forth in the Register, at least thirty days prior to the date fixed for prepayment
provided written notice to the Security Trustee of such prepayment has been received by the
Security Trustee at least 45 days prior to the date fixed for prepayment; provided that no such
notice shall be required of the Debtor in connection with any prepayment of the Notes pursuant
to Section 5.1(a), (b) or (d) or Section 7.3 hereof. Such notice shall specify the date fixed for
prepayment, the provision hereof under which such prepayment is being effected and that on the
date fixed for prepayment there will become due and payable upon each Note or portion thereof
so to be prepaid, at the place where the principal of the Notes to be prepaid is payable, the
specified amount of principal thereof, together with the accrued interest to such date, with, when
applicable, the Make-Whole Amount, if any, as is payable thereon and after such date interest
thereon shall cease to accrue.
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(b) In the event of any partial prepayment of the Notes, the aggregate principal amount
of the Notes to be prepaid shall be prorated by the Security Trustee among the holders thereof in
proportion to the unpaid principal amount of such Notes held by them, and the Security Trustee
shall designate the portions of the Notes of each such holder to be prepaid.

(¢)  On or prior to the date fixed for any prepayment of Notes, the moneys required for
such prepayment shall be deposited with the Security Trustee by the Debtor. Interest on any
Note designated for prepayment or on any portion of the principal amount of any Note
designated for prepayment shall cease upon the date fixed for prepayment unless default shall be
made in the payment of the amount payable upon the prepayment thereof.

Section 6.5.  Amortization Schedules. On the date of the partial prepayment of any Note,
the Debtor shall deliver to the Security Trustee two copies of an amortization schedule with
respect to such Note in such form as is provided to the Debtor by the Lessor setting forth the
amount of the installment payments to be made on such Note after the date of such partial
prepayment and the unpaid principal balance of such Note after each such installment payment.
The Security Trustee shall deliver, or send by first-class mail, postage prepaid, one such copy of
the applicable schedule to the holder of such Note.

Section 6.6.  Withholding Taxes. The Security Trustee agrees to withhold, to the extent
required by applicable law, from each payment due hereunder with respect to any Note held by
any Non-U.S. Person, federal withholding taxes at the appropriate rate required under applicable
law, and will, on a timely basis, deposit such amounts with an authorized depository and make
such reports, filings and other reports in connection therewith, all in the manner required under
applicable law. The Security Trustee shall promptly furnish to each affected Noteholder (but in
no event later than the due date thereof) a U.S. Treasury Form 1042S and Form 8109-B (or
similar forms as at any relevant time in effect) indicating payment in full of any such
withholding taxes withheld from any payments by the Security Trustee to such Persons together
with all such other information and documents reasonably requested by the affected Noteholder
necessary or appropriate to enable such affected Noteholder to substantiate a claim for credit or
deduction with respect thereto for income tax purposes of the jurisdiction where such affected
Noteholder is located. In the event that a Noteholder that is a Non-U.S. Person has furnished to
the Security Trustee a duly exercised and properly completed U.S. Treasury Form W-8, 4224 or
1001 (or such successor form or forms as may be required by the United States Treasury
Department), no withholding taxes shall be withheld by the Security Trustee from payments
under the Note or Notes held by such Noteholder. Under no circumstances shall Lessor, Lessor
or Lessee have liability to cause any withholding of taxes with respect to any Note or Notes.

SECTION 7. DEFAULTS AND REMEDIES.

Section 7.1.  Events of Default. Any of the following occurrences or acts shall constitute
an “Event of Default” under this Security Agreement:

(a) Any installment of the principal of, Make-Whole Amount, if any, or

interest on, any Note shall not be received by the Security Trustee for the benefit of the
Noteholders when due and payable, and the same is not thereafter received by the
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Security Trustee for the benefit of the Noteholders within five Business Days after the
same shall have become due and payable;

(b)  An Event of Default (as defined in the Lease) shall have occurred and be
continuing under the Lease;

(c)  Default on the part of the Debtor in the due observance or performance of
any covenant or agreement to be observed or performed by the Debtor under this Security
Agreement, and such Default shall continue unremedied for 30 days after delivery of
written notice thereof from the Security Trustee to the Debtor; provided that, no such
default shall be deemed an Event of Default if (i) such default is curable but cannot be
cured with reasonable diligence or by the payment of money within such thirty (30) day
period, and (ii) Debtor is diligently pursuing such cure and effects such cure within
ninety (90) days of the date of such notice;

(d)  Default on the part of the Debtor in the due observance or performance of
any covenant or agreement to be observed or performed by the Debtor under any of the
other Operative Agreements, and such default shall continue unremedied for 30 days
after delivery of written notice thereof from the Security Trustee to the Debtor; provided
that, no such default shall be deemed an Event of Default if (i) such default is curable but
cannot be cured with reasonable diligence or by the payment of money within such thirty
(30) day period, and (ii) Debtor is diligently pursuing such cure and effects such cure
within ninety (90) days of the date of such notice;

(e)  Any representation or warranty on the part of the Debtor made herein or in
any of the other Operative Agreements or in any report, certificate, financial or other
statement furnished in connection with this Security Agreement or any of the other
Operative Agreements or the transactions contemplated herein or therein, shall prove to
have been false or misleading in any material respect when made and such representation
or warranty shall not have been corrected within 30 days after written notice thereof from
the Security Trustee to the Debtor;

()  Any Lessor’s Lien (other than Permitted Encumbrances) shall be asserted
against or levied or imposed upon the Collateral and such Lessor’s Lien shall not be
discharged or removed within 5 Business Days after written notice from the Security
Trustee or the holder of any Note to the Debtor and the Lessee demanding such discharge
or removal thereof;

(g) (i) The Letter of Credit or Comfort Letter shall cease to be in full force and
effect for any reason whatsoever, including, without limitation, a determination by any
Governmental Authority that either the Letter of Credit or Comfort Letter, as the case
may be, is invalid, void or unenforceable or the Letter of Credit Issuer or the Comfort
Letter Issuer, as the case may be, shall contest or deny in writing the validity or
enforceability of any of its respective obligations under the Letter of Credit or Comfort
Letter or (ii) the Comfort Letter Issuer defaults in the performance or compliance with
any term contained in the Comfort Letter and such default is not remedied within 30 days
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after the earlier of (y) any Responsible Officer of the Comfort Letter Issuer obtaining
actual knowledge of such default and (z) the Comfort Letter Issuer receiving notice of
such default from the Security Trustee or any holder of a Note; provided that if no Lease
Default or Lease Event of Default shall have occurred and be continuing at the time of
the occurrence of any event described in the foregoing clauses (g)(i) or (g)(ii) of this
Section 7.1 and within 90 days of the occurrence of any such event Debtor causes a
Replacement L/C Issuer to deliver a Replacement Letter of Credit, then and in such event
an Event of Default shall not be deemed to have occurred hereunder;

(h)  Debtor becomes insolvent or fails generally to pay its debts as such debts
become due, or causes or suffers an order for relief to be entered against it under
applicable Federal or state bankruptcy law, or makes an appointment for the benefit of
creditors or applies for or consents to the appointment of a custodian, trustee or receiver
for Debtor or for the major part of its or their property;

(i) A custodian, trustee or receiver is appointed for Debtor or for the major
part of its or their property and is not discharged within 60 days after such appointment;
or

(j)  Bankruptcy, reorganization, arrangement, insolvency or liquidation
proceedings, or other proceedings for relief of any bankruptcy law or similar law for the
relief of debtors, are instituted by or against Debtor and, if instituted against Debtor, are
consented to or are not dismissed within 60 days after such institution.

Section 7.2.  Security Trustee’s Rights. The Debtor agrees that when any Event of
Default under this Security Agreement has occurred and is continuing, the Security Trustee shall,
without limitation of all other rights and remedies available at law or in equity, have the rights,
options, duties and remedies of a secured party, and the Debtor shall have the rights and duties of
a debtor, under the Uniform Commercial Code of Ohio (regardless of whether such Code or a
law similar thereto has been enacted in a jurisdiction wherein the rights or remedies are asserted)
and without limiting the foregoing, may exercise any one or more or all, and in any order, of the
remedies hereinafter set forth, it being expressly understood that no remedy herein conferred is
intended to be exclusive of any other remedy or remedies; but each and every remedy shall be
cumulative and shall be in addition to every other remedy given herein or now or hereafter
existing at law or in equity or by statute:

(a) The Security Trustee may, and upon the written request of the holder of
any Note shall, by notice in writing to the Debtor, declare the entire unpaid balance of the
Notes to be immediately due and payable; and thereupon all such unpaid balance,
together with all accrued interest thereon, shall be and become immediately due and
payable;

(b)  Subject always to the then existing rights, if any, of the Lessee under the
Lease, the Security Trustee may declare the Lease to be in default and may proceed to
exercise all rights, privileges and remedies of the Debtor under the Lease and may
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exercise all such rights and remedies either in the name of the Security Trustee or in the
name of the Debtor for the use and benefit of the Security Trustee;

(¢) The Security Trustee may proceed to exercise all rights, privileges and
remedies under the Lease Guaranty and may exercise all such rights and remedies either
in the name of the Security Trustee or the in the name of the Debtor for the use and
benefit of the Security Trustee;

(d) The Security Trustee may proceed to exercise all rights, privileges and
remedies under and in respect of the Letter of Credit and the Comfort Letter;

(e)  Subject always to the then existing rights, if any, of the Lessee under the
Lease, provided the same is not then in default, the Security Trustee personally or by
agents or attorneys, shall have the right (subject to compliance with any applicable
mandatory legal requirements) to take immediate possession of the Collateral, or any
portion thereof, and for that purpose may pursue the same wherever it may be found, and
may enter any of the premises of the Lessee or the Debtor with or without notice,
demand, process of law or legal procedure, and search for, take possession of, remove,
keep and store the same, or use and operate or lease the same until sold and may
otherwise exercise any and all of the rights and powers of the Debtor in respect thereof;

(f)  Subject always to the then existing rights, if any, of the Lessee under the
Lease, provided the same is not then in default, the Security Trustee may, if at the time
such action may be lawful and always subject to compliance with any mandatory legal
requirements either with or without taking possession and either before or after taking
possession, and without instituting any legal proceedings whatsoever, and having first
given notice of such sale by registered mail to the Debtor once at least 10 Business Days
prior to the date of such sale, and any other notice which may be required by law if said
notice is insufficient, sell and dispose of said Collateral, or any part thereof, at public
auction to the highest bidder, in one lot as an entirety or in separate lots, and either for
cash or on credit and on such terms as the Security Trustee may determine, and at any
place (whether or not it be the location of the Collateral or any part thereof) designated in
the notice above referred to; provided, however, that any such sale shall be held in a
commercially reasonable manner. 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 Security Trustee or the holder
or holders of any Notes, or of any interest therein, may bid and become the purchaser at
any such sale; and

(g)  Subject always to the then existing rights, if any, of the Lessee under the
Lease, provided the same is not then in default, the Security Trustee may proceed to
protect and enforce this Security Agreement and said Notes by suit or suits or
proceedings in equity, at law or in bankruptcy, and whether for specific performance of
any 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 Collateral or any part thereof, or, subject to the provisions of Section 9 hereof, for the
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recovery of judgment for the Indebtedness Hereby Secured or for the enforcement of any
other proper, legal or equitable remedy available under applicable law.

Section 7.3.  Certain Rights of the Debtor. The Security Trustee shall give the holders of
the Notes and the Debtor prompt written notice of any Lease Event of Default of which the
Security Trustee has actual knowledge and shall give the holders of the Notes and the Debtor not
less than ten (10) Business Days prior written notice (the “Enforcement Notice”) of the date (the
“Enforcement Date”) on which the Security Trustee will exercise any remedy or remedies
pursuant to Section 7.2 hereof. If a Lease Event of Default hereunder shall have occurred and be
continuing the Debtor shall have the following rights hereunder:

(@)  Right to Cure. In the event that as a result of the occurrence of a Lease
Event of Default in respect to the payment of Fixed Rent under the Lease, the Security
Trustee shall have insufficient funds to pay any installment of principal and interest on
any Note on the day it becomes due and payable then, so long as no Event of Default
hereunder which is not concurrently being cured pursuant to the second paragraph of this
Section 7.3(a) shall have occurred and be continuing (other than any such Default
resulting from such failure), the Debtor may, but shall not be obligated to, pay to the
Security Trustee prior to the Enforcement Date, an amount equal to any principal and
interest (including interest, if any, on overdue payments of principal and interest) then
due and payable on the Notes, and, unless the Lessee has failed for any reason to pay
when due the immediately preceding two payments of Fixed Rent on the Rent Payment
Dates, or the Debtor has cured four previous Lease Events of Default in respect of the
payment of Fixed Rent under the Lease, such payment by such Debtor shall be deemed to
cure any Event of Default which would otherwise have arisen on account of the non-
payment by the Lessee of such installment of Fixed Rent under the Lease.

In the event of the occurrence of a Lease Event of Default (other than a default in
payment of Fixed Rent) which can be cured by the payment of money, then, so long as no
Event of Default hereunder which is not concurrently being cured pursuant to the first
paragraph of this Section 7.3(a) shall have occurred and be continuing (other than any
such Default resulting from such failure), the Debtor may, but shall not be obligated to,
cure such Lease Event of Default by making such payment prior to the Enforcement Date
as is necessary to accomplish the observance or performance of the defaulted covenant,
condition or agreement to the party entitled to the same, provided that the Debtor shall
not have any such right to cure any such Lease Event of Default if the amount of such
payment when added to the amount of any prior payments made by the Debtor pursuant
to this paragraph and unreimbursed by the Lessee would exceed $1,000,000;

Except as hereinafter in this Section 7.3(a) provided, the Debtor exercising the
right to remedy any such Lease Event of Default shall not obtain any Lien, charge or
encumbrance of any kind on the Equipment or any Rent payable under the Lease for or
on account of costs or expenses incurred in connection with the exercise of such right nor
shall any claims of the Debtor against the Lessee or any other party for the repayment of
such costs or expenses impair the prior right and security interest of the Security Trustee
in and to the Collateral. Upon such payment by the Debtor of the amount of principal
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and interest then due and payable on the Notes, the Debtor shall be subrogated to the
rights of the Security Trustee and the holders of the Notes in respect of the Fixed Rent
which was overdue at the time of such payment and interest payable by the Lessee on
account of its being overdue, and therefore, if no other Lease Event of Default or Event
of Default hereunder shall have occurred and be continuing and if all principal and
interest payments due on the Notes have been paid at the time of receipt by the Security
Trustee of such Fixed Rent, the Debtor shall be entitled to receive such Fixed Rent and
such interest upon receipt thereof by the Security Trustee; provided that (i) in the event
the principal and interest on the Notes shall have become due and payable pursuant to
Section 7.2(b) hereof, such subrogation shall, until principal of and interest on all Notes
shall have been paid in full, be subordinate to the rights of the Security Trustee and the
holders of the Notes in respect of such payment of Fixed Rent and such interest on such
overdue Fixed Rent prior to receipt by the Debtor of any amount pursuant to such
subrogation, and (ii) the Debtor shall not be entitled to seek to recover any such payment
(or any payment in lieu thereof) except pursuant to the foregoing right of subrogation.

(b)  Option to Purchase Notes. Whether or not the Debtor shall then have the
right to cure a Lease Event of Default pursuant to Section 7.3(a) above, if the unpaid
principal amount of the Notes has been declared to be immediately due and payable
pursuant to Section 7.2(b), the Debtor may, in any such case, at any time during the
Remarketing Period (as defined below) and at its option purchase all, but not less than all,
of the Notes then outstanding within 10 Business Days of the delivery of written notice to
the holders of the Notes of the Debtor’s intention to purchase the Notes, by payment of
the entire unpaid principal amount thereof, together with accrued interest thereon to the
date of prepayment, plus all other sums then due and payable to such holder hereunder or
under the other Operative Agreements. The holders of the Notes agree that they will,
upon receipt from the Debtor of such notice, not exercise any remedy permitted
hereunder or under any other Operative Agreement until the expiration of 10 Business
Days following the delivery of such notice. The holders of the Notes further agree that
they will, upon receipt from the Debtor of an amount equal to the aggregate unpaid
principal amount of all Notes, together with accrued interest thereon to the date of
payment and all other Indebtedness Hereby Secured (but excluding the Make-Whole
Amount, if any or any other premium), forthwith sell, assign, transfer and convey to the
Debtor (without recourse or warranty of any kind), all of the right, title and interest of the
holders in and to this Security Agreement, the Lease, the Lease Guaranty and the Notes.

(c)  Limits on Foreclosure. (i) Notwithstanding any provision of this Security
Agreement to the contrary, the Security Trustee shall not foreclose the Lien of this
Security Agreement as a result of an Event of Default under this Security Agreement that
constitutes or occurs solely by virtue of one or more Lease Events of Default (at a time
when no other Event of Default under this Security Agreement unrelated to any Lease
Event of Default shall have occurred and be continuing), unless the Security Trustee (A)
shall have given the Debtor at least 60 days’ prior written notice of the Security Trustee’s
intent to so foreclose (such 60-day period being herein referred to as the “Remarketing
Period”) and (B) as security assignee of the Debtor, has proceeded or is then currently
proceeding, to the extent it is then entitled to do so hereunder and under the Lease and is
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not then stayed or otherwise prevented from doing so by operation of law or otherwise, to
exercise one or more, as it shall in its sole discretion determine, of the remedies provided
for in Section 19 of the Lease.

(i)  During the Remarketing Period, the Debtor may, at its option, sell for cash
to a purchaser or purchasers all, but not less than all, of the Items of Equipment; provided
that as an absolute condition to any sale of the Equipment by the Debtor, the sale
proceeds from such sale, net of any and all marketing, sale and related expenses, must
exceed the sum of (i) all accrued and unpaid principal and interest payable on the Notes
and (ii) all other fees and expenses and other amounts then due and payable under the
Operative Agreements to the Noteholders. Without limiting the foregoing, if the Security
Trustee proposes to sell the Equipment at any time during the Remarketing Period, as a
condition thereto, the sale proceeds from such sale, net of marketing, sale and related
expenses, must exceed the sum of (i) all accrued and unpaid principal and interest
payable on the Notes and (ii) the Debtor’s outstanding investment constituting principal
and accrued interest thereon.

(d)  Shared Rights. (i) The Debtor and the Security Trustee shall each retain
the right 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” pursuant to the Lease or any other Operative
Agreement and to exercise rights with respect to insurance permitted in Section 16(¢) of
the Lease; and

(i)  So long as no Event of Default under this Security Agreement shall have
occurred and be continuing and subject to Sections 7.3(d)(i) and (ii), the Debtor and the
Security Trustee shall each retain the right, acting jointly, to exercise the rights, elections
and options of the Debtor, as lessor under the Lease, to make any decision or
determination, to consent to any amendment, supplement or modification and to give any
notice, consent, waiver or approval under the Lease and upon the occurrence and
continuance of an Event of Default under this Security Agreement, all such rights may be
exercised solely by the Security Trustee; provided that if an Event of Default under this
Security Agreement shall have occurred solely because of a Lease Event of Default, and
no other Events of Default under this Security Agreement unrelated to a Lease Event of
Default shall then be continuing, the Security Trustee shall not, without the consent of the
Debtor, amend the Lease or waive any provision thereof if such amendment or waiver
would amend the terms and provisions of any of Sections 4, 6,7, 9, 10, 11, 13(a), 14, 15,
16, 20, 21, 25, 26, 27, 28 or 29 of the Lease.

Section 7.4.  Acceleration Clause. In case of any sale of the Collateral, or of any part

thereof, pursuant to any judgment or decree of any court or otherwise in connection with the
enforcement of any of the terms of this Security Agreement, the principal of the Notes, if not
previously due, and the interest accrued thereon and all other sums required to be paid by the
Debtor pursuant to this Security Agreement, shall at once become and be immediately due and
payable; also, in the case of any such sale, the purchaser or purchasers, for the purpose of making
settlement for or payment of the purchase price, shall be entitled to turn in and use the Note or
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Notes and any claims for interest matured and unpaid thereon, in order that there may be credited
as paid on the purchase price the sum apportionable and applicable to the Notes so turned in,
including principal and interest thereof, out of the net proceeds of such sale.

Section 7.5.  Waiver by Debtor. To the extent now or at any time hereafter enforceable
under applicable law, the Debtor covenants that it will not at any time 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 nor insist upon any benefit or advantage of or
from any law now or hereafter in force providing for the valuation or appraisement of the
Collateral or any part thereof prior to any sale or sales thereof to be made pursuant to any
provision herein contained or any 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 Debtor acquiring any interest in or title to the Collateral or
any part thereof subsequent to the date of this Security Agreement, 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 Security Trustee, but will suffer and permit the execution of every such power as though no
such law or laws had been made or enacted.

Section 7.6.  Effect of Sale. Any sale, whether under any power of sale hereby given or
by virtue of judicial proceedings, shall operate to divest all right, title, interest, claim and demand
whatsoever, either at law or in equity, of the Debtor in and to the property sold and shall be a
perpetual bar, both at law and in equity, against the Debtor, its successors and assigns, and
against any and all Persons claiming the property sold or any part thereof under, by or through
the Debtor, its successors or assigns (subject, however, to the then existing rights, if any of the
Lessee under the Lease).

Section 7.7.  Application of Sale Proceeds. The purchase money proceeds and/or avails
of any sale of the Collateral, or any part thereof, and the proceeds and the avails of any remedy
hereunder shall be paid to and applied as follows:

(a)  First, to the payment of costs and expenses of foreclosure or suit, if any,
and of such sale, and of all proper fees, expenses, liability and advances, including legal
expenses and attorneys’ fees, incurred or made hereunder by the Security Trustee, or the
holder or holders of the Notes, and to the payment of all taxes, assessments or Liens
superior to the Lien of these presents, except any taxes, assessments or other superior
Lien subject to which said sale may have been made;

(b)  Second, to the payment to the holder or holders of the Notes of the amount
then owing or unpaid on the Notes for interest; and in case such proceeds shall be
insufficient to pay in full the whole amount so due, owing or unpaid upon the Notes, then
ratably according to the aggregate of accrued and unpaid interest of such Notes;
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(c)  Third, to the payment to the holder or holders of the Notes of the amount
then owing or unpaid on the Notes for principal; and in case such proceeds shall be
insufficient to pay in full the whole amount so due, owing or unpaid upon the Notes, then
ratably according to the aggregate of such principal; such application to be made upon
presentation of the several Notes, and the notation thereon of the payment, if partially
paid, or the surrender and cancellation thereof, if fully paid;

(d)  Fourth, to the payment to the Lessor of the amount of interest then owing
or unpaid on the outstanding Lessor Investment;

(e)  Fifth, to the payment to the Lessor of the amount then outstanding on the
Lessor Investment constituting principal;

(f)  Sixth, to the payment to the holder or holders of the Notes of the amount
then owing or unpaid on the Notes for Make-Whole Amount; and in case such proceeds
shall be insufficient to pay in full the whole amount so due, owing or unpaid upon the
Notes, then ratably according to the aggregate of aggregate of principal and the accrued
and unpaid interest;

(g)  Seventh, to the payment, pari passu, of any other amounts then due and
payable to the holders of the Notes, the Security Trustee or the Debtor under any of the
Operative Agreements; and

(h)  Eighth, to the payment of the surplus, if any, to the Debtor.

Section 7.8.  Discontinuance of Remedies. In case the Security Trustee shall have
proceeded to enforce any right under this Security Agreement by foreclosure, sale, entry or
otherwise, and such proceedings shall have been discontinued or abandoned for any reason, then
and in every such case the Debtor, the Security Trustee and the holder or holders of the Notes
shall be restored to their former positions and rights hereunder with respect to the property
subject to the security interest created under this Security Agreement.

Section 7.9.  Cumulative Remedies. No delay or omission of the Security Trustee or the
holder of any Note to exercise any right or power arising from any default, shall exhaust or
impair any such right or power or prevent its exercise during the continuance of such default. No
waiver by the Security Trustee or the holder of any Note of any such default, whether such
waiver be full or partial, shall extend to or be taken to affect any subsequent default, or to impair
the rights resulting therefrom except as may be otherwise provided therein. No remedy
hereunder is intended to be exclusive of any other remedy but each and every remedy shall be
cumnulative and in addition to any and every other remedy given hereunder or otherwise existing;
nor shall the giving, taking or enforcement of any other or additional security, Collateral or
guaranty for the payment of the Indebtedness Hereby Secured operate to prejudice, waive or
affect the security of this Security Agreement or any rights, powers or remedies hereunder, nor
shall the Security Trustee or holder of any of the Notes be required to first look to, enforce or
exhaust such other additional security, Collateral or guaranties.
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SECTION 8. THE SECURITY TRUSTEE.

The Security Trustee in its individual capacity accepts the trusts hereunder and in its
capacity as Security Trustee agrees to perform the same, but only upon the terms and conditions
hereof, including the following, to all of which the Debtor and the respective holders of the
Notes at any time outstanding by their acceptance thereof agree:

Section 8.1. Duties of Security Trustee. The Security Trustee undertakes (a) except
while an Event of Default under this Security Agreement shall have occurred and be continuing,
to perform such duties and only such duties as are specifically set forth in this Security
Agreement, and (b) while an Event of Default under this Security Agreement shall have occurred
and be continuing, to exercise such of the rights and powers as are vested in it by this Security
Agreement and to use the same degree of care and skill in their exercise as a prudent man would
exercise or use under the circumstances in the conduct of his own affairs.

The Security Trustee upon receipt of instruments furnished to the Security Trustee
pursuant to the provisions of this Security Agreement, shall examine the same to determine
whether or not such instruments conform to the requirements of this Security Agreement.

The Security Trustee is authorized to enter into the Reimbursement and Remarketing
Agreement and the Reimbursement Security Agreement.

Section 8.2.  Security Trustee’s Liability. No provision of this Security Agreement shall
be construed to relieve the Security Trustee from liability for its own negligent action, negligent
failure to act, or its own wilful misconduct, except that:

(2) unless an Event of Default under this Security Agreement shall have
occurred and be continuing, the Security Trustee shall not be liable except for the
performance of such duties as are specifically set forth in this Security Agreement and no
implied covenants or obligations shall be read into this Security Agreement or the
Operative Agreements against the Security Trustee but the duties and obligations of the
Security Trustee shall be determined solely by the express provisions of this Security
Agreement and the Operative Agreements;

(b)  in the absence of bad faith on the part of the Security Trustee, the Security
Trustee may rely upon the authenticity of, and the truth of the statements and the
correctness of the opinions expressed in, and shall be protected in acting upon, any
resolution, Officer’s Certificate, opinion of counsel, request, notice, consent, waiver,
order, signature guaranty, notarial seal, stamp, acknowledgment, verification, appraisal,
report, stock certificate or other paper or document believed by the Security Trustee to be
genuine and to have been signed, affixed or presented by the proper party or parties;

(c) in the absence of bad faith on the part of the Security Trustee, whenever
the Security Trustee, or any of its agents, representatives, experts or counsel, shall
consider it necessary or desirable that any matter be proved or established, such matter
(unless other evidence in respect thereof be herein specifically prescribed) may be
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deemed to be conclusively proved and established by an Officer’s Certificate; provided,
however, that the Security Trustee, or such agent, representative, expert or counsel, may
require but shall not be under any duty or obligation to require such further and additional
evidence and make such further investigation as it or they may consider reasonable;

(d)  the Security Trustee may consult with independent counsel of recognized
national standing (which shall be deemed to include the law firm of Richards, Layton &
Finger) and the advice or opinion of such counsel shall be full and complete authorization
and protection in respect of any action taken or suffered hereunder in good faith and in
accordance with such advice or opinion of counsel;

(e)  the Security Trustee shall not be liable with respect to any action taken or
omitted to be taken by it in good faith in accordance with any direction or request of the
holders of the Notes;

(f)  the Security Trustee shall not be liable for any error of judgment made in
good faith by an officer of the Security Trustee unless it shall be proved that the Security
Trustee was negligent in ascertaining the pertinent facts;

(g)  whether or not an Event of Default under this Security Agreement shall
have occurred, the Security Trustee shall not be under any obligation to take any action
under this Security Agreement which may tend to involve it in any expense or liability,
the payment of which within a reasonable time is not, in its reasonable opinion, assured
to it by the security afforded to it by the terms of this Security Agreement, unless and
until it is requested in writing so to do by one or more holders of the Notes outstanding
hereunder and furnished, from time to time as it may require, with reasonable security
and indemnity; and

(h)  whether or not an Event of Default under this Security Agreement shall
have occurred, whenever it is provided in this Security Agreement that the Security
- Trustee consents to any act or omission by any Person or that the Security Trustee
exercise its discretion in any manner or if the Security Trustee is unsure of any matter,
the Security Trustee may (but need not) seek the written acquiescence the Required
Noteholders then outstanding and, unless written evidence of such acquiescence has been
received by the Security Trustee, it shall be fully justified in refusing so to consent or so
to exercise its discretion; provided, however, the Required Noteholders shall have the
right, upon furnishing to the Security Trustee such indemnification as the Security
Trustee shall reasonably request, by an instrument in writing delivered to the Security
Trustee, to determine which of the remedies herein set forth shall be adopted and to direct
the time, method and place of conducting all proceedings to be taken under the provisions
of this Security Agreement for the enforcement thereof or of the Notes, but the Security
Trustee shall have the right to decline to follow any such direction if the Security Trustee
shall be advised by counsel that the action or proceedings so directed may not lawfully be
taken or would be unjustly prejudicial to the holders of the Notes not parties to such
direction.
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Section 8.3.  No Responsibility of Security Trustee for Recitals. The recitals and
statements contained herein and in the Notes (except for the Security Trustee’s certificate of
authentication endorsed on the Notes) shall be taken as the recitals and statements of the Debtor,
and the Security Trustee assumes no responsibility for the correctness of the same, nor shall the
Security Trustee have any responsibility for or any liability with respect to any disclosure,
warranty, representation or concealment or failure to disclose in connection with the offering,
solicitation, sale or distribution of the Notes by the Debtor or by any other Person.

The Security Trustee makes no representation as to the validity or sufficiency of this
Security Agreement, or of the Notes secured hereby, the security hereby or thereby afforded, the
title of the Debtor to the Collateral or the description thereof, or the filing or recording or
registering of this Security Agreement or any other document.

The Security Trustee shall not be concerned with or accountable to anyone for the use or
application of any deposited moneys which shall be released or withdrawn in accordance with
the provisions of this Security Agreement or of any property or securities or the proceeds thereof
which shall be released from the security interest hereof in accordance with the provisions of this
Security Agreement. The Security Trustee shall release no funds pursuant to the Operative
Agreements unless said funds have been received by the Security Trustee pursuant to said
Operative Agreements.

Section 8.4.  Certain Limitations on Security Trustee’s Rights to Compensation and
Indemnification. The Security Trustee agrees that it shall have no right against the Debtor, the
Noteholders or any other holder of the Note for the payment of compensation for its services
hereunder or any expenses or disbursements incurred in connection with the exercise and
performance of its powers and duties hereunder or any indemnification against liabilities which it
may incur in the exercise and performance of such powers and duties but on the contrary, shall
look solely to the Lessee under Section 2.6 of the Participation Agreement for such payment and
indemnification and that it shall have no Lien on or security interest in the Collateral as security
for such compensation, expenses, disbursements and indemnification except to the extent
provided for in Sections 7.7(a) and 8.2(h) hereof.

Section 8.5.  Status of Moneys Received. Subject to Section 5.3 hereof, all moneys
received by the Security Trustee shall, until used or applied as herein provided, be held in trust
for the purposes for which they were received, but need not be segregated in any manner from
any other moneys, except to the extent required by law, and may be deposited by the Security
Trustee under such general conditions as may be prescribed by law in the Security Trustee’s
general banking department, and the Security Trustee shall be under no liability for interest on
any moneys received by it hereunder.

Section 8.6.  Security Trustee May Hold Notes. The Security Trustee and any affiliated
corporation may become the owner of any Note secured hereby and be interested in any financial
transaction with the Debtor or any affiliated corporation, or the Security Trustee may act as
depositary or otherwise in respect to other securities of the Debtor or any affiliated corporation,
all with the same rights which it would have if not the Security Trustee.
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Section 8.7.  Resignation of Security Trustee. The Security Trustee may resign and be
discharged from the trusts created hereby by delivering notice thereof, by first-class mail,
postage prepaid, to the Debtor and all holders of the Notes at the time outstanding, specifying a
date (not earlier than 60 days after the date of such notice) when such resignation shall take
effect.

Such resignation shall take effect on the day specified in such notice, unless previously a
successor Security Trustee shall have been appointed as provided in Section 8.9 in which event
such resignation shall take effect immediately upon the appointment of such successor Security
Trustee, provided, however, that no such resignation shall be effective hereunder unless and until
a successor Security Trustee shall have been appointed and shall have accepted such
appointment as provided in Sections 8.9 and 8.10.

Section 8.8.  Removal of Security Trustee. The Security Trustee may be removed at any
time, for or without cause, by an instrument or instruments in writing executed by the holders of
a majority in aggregate principal amount of the Notes at the time outstanding and delivered to the
Security Trustee with a copy to the Debtor, specifying the removal and the date when it shall
take effect, provided, however, that no such removal shall be effective hereunder unless and until
a successor Security Trustee shall have been appointed and shall have accepted such
appointment as provided in Sections 8.9 and 8.10.

Section 8.9.  Appointment of Successor Security Trustee. In case at any time the Security
Trustee shall resign or be removed or become incapable of acting, a successor Security Trustee
may be appointed by the holders of a majority in aggregate principal amount of the Notes at the
time outstanding, by an instrument or instruments in writing executed by such holders and filed
with such successor Security Trustee.

Until a successor Security Trustee shall be so appointed by the holders of the Notes, the
Debtor shall appoint a successor Security Trustee to fill such vacancy, by an instrument in
writing executed by the Debtor under the Trust Agreement and delivered to the successor
Security Trustee. If all or substantially all of the Collateral shall be in the possession of one or
more receivers, trustees, liquidators or assignees for the benefit of creditors, then such receivers,
trustees, custodians, liquidators or assignees may, by an instrument in writing delivered to the
successor Security Trustee, appoint a successor Security Trustee. Promptly after any such
appointment, the Debtor, or any such receivers, trustees, custodians, liquidators or assignees, as
the case may be, shall give notice thereof by first-class mail, postage prepaid, to each holder of
Notes at the time outstanding.

Any successor Security Trustee so appointed by the Debtor, or such receivers, trustees,
custodians, liquidators or assignees shall immediately and without further act be superseded by a
successor Security Trustee appointed by the holders of a majority in aggregate principal amount
of the Notes then outstanding.

If a successor Security Trustee shall not be appointed pursuant to this Section within 60

days after a vacancy shall have occurred in the office of the Security Trustee, the holder of any
Note or such retiring Security Trustee (unless the retiring Security Trustee is being removed)
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may apply to any court of competent jurisdiction to appoint a successor Security Trustee, and
such court may thereupon, after such notice, if any, as it may consider proper, appoint a
successor Security Trustee.

Section 8.10.  Succession of Successor Security Trustee. Any successor Security Trustee
appointed hereunder shall execute, acknowledge and deliver to the Debtor and the predecessor
Security Trustee, an instrument accepting such appointment, and thereupon such successor
Security Trustee, without any further act, deed, conveyance or transfer, shall become vested with
a security interest in the Collateral, and with all the rights, powers, trusts, duties and obligations
of the predecessor Security Trustee in the trust hereunder, with like effect as if originally named
as Security Trustee herein.

Upon the request of any successor Security Trustee, however, the Debtor and the
predecessor Security Trustee shall execute and deliver such instruments of conveyance and
further assurance and do such other things as may reasonably be required for more fully and
certainly vesting and confirming in such successor Security Trustee a security interest in the
Collateral and all such rights, powers, trusts, duties and obligations of the predecessor Security
Trustee hereunder, and the predecessor Security Trustee shall also assign and deliver to the
successor Security Trustee any property subject to the security interest of this Security
Agreement which may then be in its possession.

Any Security Trustee which has resigned or been removed shall nevertheless continue to
retain the benefit of the priority with respect to the proceeds of the Collateral afforded to it by
Section 7.7(a) hereof.

Section 8.11.  Eligibility of Security Trustee. The Security Trustee shall be a state or
national bank or trust company in good standing organized under the laws of the United States of
America or any State thereof, having capital, surplus and undivided profits aggregating at least
$500,000,000 if there be such a bank or trust company willing and able to accept such trust upon
reasonable and customary terms.

In case the Security Trustee shall cease to be eligible in accordance with the provisions of
this Section, the Security Trustee shall resign immediately in the manner and with the effect
specified in Section 8.7 hereof.

Section 8.12.  Successor Security Trustee by Merger. Any corporation into which the
Security Trustee may be merged or with which it may be consolidated, or any corporation
resulting from any merger or consolidation to which the Security Trustee shall be a party, or any
state or national bank or trust company in any manner succeeding to the corporate trust business
of the Security Trustee as a whole or substantially as a whole, if eligible as provided in
Section 8.11, shall be the successor of the Security Trustee hereunder without the execution or
filing of any paper or any further act on the part of any of the parties hereto, anything to the
contrary contained herein notwithstanding.

Section 8.13. Co-Trustees. At any time, for the purpose of meeting any legal
requirements of any jurisdiction in which any part of the Collateral may at the time be located,
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the Debtor and the Security Trustee jointly shall have the power and shall execute and deliver all
instruments, to appoint one or more Persons approved by the Security Trustee, to act as co-
trustee, or co-trustees, of all or any part of the Collateral, and to vest in such Person or Persons,
in such capacity, such title to the Collateral or any part thereof, and such rights, powers, duties,
trusts or obligations as the Debtor and the Security Trustee may consider necessary or desirable.
If the Debtor shall not have joined in such appointment within 15 days after the receipt by it of a
request so to do, or in case an Event of Default under this Security Agreement shall have
occurred and be continuing, the Security Trustee alone shall have power to make such
appointment.

Section 8.14.  Lerter of Credit. The Security Trustee shall, upon the written instructions of
the Required Noteholders or upon receipt of a notice from the Lessee pursuant to Section 27.1(0)
of the Lease, promptly draw upon the Letter of Credit pursuant to the terms thereof.

SECTION 9. LIMITATIONS OF LIABILITY.

Anything in this Security Agreement to the contrary notwithstanding, neither the Security
Trustee, the holder of any Note nor the successors or assigns of any of said Persons, shall have
any claim, remedy or right to proceed against the Debtor in its individual capacity or any
incorporator or any past, present or future subscriber to the capital stock of, or stockholder,
officer or director of the Debtor, whether by virtue or any constitutional provision, statute or rule
of law or by enforcement of any penalty or assessment or otherwise, for the payment of any
deficiency or any other sum owing on account of indebtedness evidenced by the Notes or for the
payment of any liability resulting from the breach of any representation, agreement or warranty
of any nature whatsoever in the Participation Agreement, this Security Agreement or the Notes,
from any source other than the Collateral, including the Rent. The Security Trustee by the
execution of this Security Agreement and the holders of the Notes by acceptance thereof, waive
and release any personal liability of the Debtor in its individual capacity and any incorporator or
any past, present or future subscriber to the capital stock of, or stockholder, officer or director of
the Debtor for and on account of such indebtedness or such liability, and the Security Trustee
and the holders of the Notes agree to look solely to the Collateral, including the Rent for the
payment of said indebtedness or the satisfaction of such liability; provided, however, nothing
herein contained shall limit, restrict or impair the rights of the holders of the Notes or the
Security Trustee to accelerate the maturity of the Notes upon an Event of Default under this
Security Agreement; to bring suit and obtain a judgment against the Debtor on the Notes for
purposes of realizing upon the Collateral or to exercise all rights and remedies provided under
this Security Agreement or otherwise realize upon the Collateral; provided further that nothing
contained in this Section 9 shall be construed to limit the liability of BTMCC, in its individual
capacity for any breach of any representations or warranties set forth in Section 3.1 of the
Participation Agreement or limit the liability of BTMCC for gross negligence or wilful
misconduct or for a breach of the agreements contained in Section 9 of the Participation
Agreement, it being understood and agreed that the liability of BTMCC in any such event shall
be limited to the extent of actual damages resulting from such breach suffered by the party
making a claim with respect thereto.
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SECTION 10. SUPPLEMENTAL SECURITY AGREEMENTS; W AIVERS.

Section 10.1.  Supplemental Agreements Without Noteholders’ Consent. The Debtor and
the Security Trustee from time to time and at any time, subject to the restrictions in this Security
Agreement contained, may enter into an agreement or agreements supplemental hereto and
which thereafter shall form a part hereof for any one or more or all of the following purposes:

(a) to add to the covenants and agreements to be observed by, and to
surrender any right or power reserved to or conferred upon the Debtor;

(b)  to subject to the Lien of this Security Agreement additional property
hereafter acquired by the Debtor and intended to be subjected to the security interest of
this Security Agreement, and to correct and amplify the description of any property
subject to the security interest of this Security Agreement;

(c) to permit the qualification of this Security Agreement under the Trust
Indenture Act of 1939, as amended, or any similar Federal statute hereafter in effect,
except that nothing herein contained shall permit or authorize the inclusion of the
provisions referred to in Section 316(a)(2) of said Trust Indenture Act of 1939 or any
corresponding provision in any similar Federal statute hereafter in effect; or

(d) for any other purpose not inconsistent with the terms of this Security
Agreement, or to cure any ambiguity or cure, correct or supplement any defect or
inconsistent provisions of this Security Agreement or any supplement;

and the Debtor covenants to perform all requirements of any such supplemental agreement. No
restriction or obligation imposed upon the Debtor may, except as otherwise provided in this
Security Agreement, be waived or modified by such supplemental agreements, or otherwise.

Section 10.2.  Waivers and Consents by Noteholders; Supplemental Agreements with
Noteholders’ Consent. Upon the waiver or consent of the Required Noteholders (a) the Debtor
may take any action prohibited, or omit the taking of any action required, by any of the
provisions of this Security Agreement or any agreement supplemental hereto, or (b) the Debtor
and the Security Trustee may enter into an agreement or agreements supplemental hereto for the
purpose of adding, changing or eliminating any provisions of this Security Agreement or of any
agreement supplemental hereto or modifying in any manner the rights and obligations of the
holders of the Notes and the Debtor; provided, that no such waiver or supplemental agreement
shall (i) impair or affect the right of any holder to receive payments or prepayments of the
principal of and payments of the interest and Make-Whole Amount, if any, on its Note, as therein
and herein provided, without the consent of such holder, (ii) permit the creation of any Lien or
security interest with respect to any of the Collateral, without the consent of the holders of all the
Notes at the time outstanding, (iii) effect the deprivation of the holder of any Note of the benefit
of the security interest of this Security Agreement upon all or any part of the Collateral without
the consent of such holder, (iv) reduce the aforesaid percentage of the aggregate principal
amount of Notes, the holders of which are required to consent to any such waiver or
supplemental agreement pursuant to this Section, without the consent of the holders of all of the
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Notes at the time outstanding, or (v) modify the rights, duties or immunities of the Security
Trustee, without the consent of the holders of all of the Notes at the time outstanding.

Section 10.3.  Notice of Supplemental Security Agreements. Promptly after the execution
by the Debtor and the Security Trustee of any supplemental agreement pursuant to the provisions
of Section 10.1 or 10.2 hereof, the Security Trustee shall give written notice, setting forth in
general terms the substance of such supplemental agreement, together with a conformed copy
thereof, mailed, first-class, postage prepaid, to each holder of the Notes at its address set forth in
the Register. Any failure of the Security Trustee to give such notice, or any defect therein, shall
not, however, in any way impair or affect the validity of any such supplemental agreement.

Section 10.4.  Opinion of Counsel Conclusive as to Supplemental Security Agreements.
The Security Trustee is hereby authorized to join with the Debtor in the execution of any such
supplemental agreement authorized or permitted by the terms of this Security Agreement and to
make the further agreements and stipulations which may be therein contained, and the Security
Trustee may receive an opinion of counsel as conclusive evidence that any supplemental
agreement executed pursuant to the provisions of this Section 10 complies with the requirements
of this Section 10.

SECTION 11. MISCELLANEOUS.

Section 11.1.  Successors and Assigns. Whenever any of the parties hereto is referred to,
such reference shall be deemed to include the successors and assigns of such party; and all the
covenants, premises and agreements in this Security Agreement contained by or on behalf of the
Debtor or by or on behalf of the Security Trustee shall bind and inure to the benefit of the
respective successors and assigns of such parties whether so expressed or not.

Section 11.2.  Partial Invalidity. The unenforceability or invalidity of any provision or
provisions of this Security Agreement shall not render any other provision or provisions herein
contained unenforceable or invalid, provided that nothing contained in this Section 11.2 shall be
construed to amend or modify the immunities of the Debtor or the Lessor in their respective
personal or individual capacities provided for in Section 9 hereof, or to amend or modify any
limitations or restrictions of the Security Trustee or the holder of any Note or their respective
successors or assigns under said Section 9.

Section 11.3.  Communications. Unless otherwise expressly specified or permitted by the
terms hereof, all communications and notices provided for herein shall be in writing and
delivered by a recognized overnight delivery service (charges prepaid) and any such notice shall
become effective upon receipt by the addressee or, if such receipt is rejected, upon rejection, at
its address set forth below or, in the case of any such party hereto, at such other address as such
party may from time to time designate by written notice to the other parties hereto:
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If to the Debtor: BTM Capital Corporation
111 Huntington Avenue
Boston, MA 02199
Attn: Vice President-Administration
Fax no.: (617) 345-1444
Confirmation no.: (617) 345-5727

If to the Security Wilmington Trust Company, as Security
Trustee: Trustee
Rodney Square North
1100 North Market Street
Wilmington, DE 198900001
Attn: Corporate Trust Administration

If to the Noteholders: To their respective addresses listed on
Schedule 2 to the Participation Agreement

If to the Lessee: AEP Energy Services, Inc.
c/o American Electric Power
Service Corporation
1 Riverside Plaza
Columbus, Ohio 43215
Attention: Vice President - Finance

or to the Lessee at such other address as the Lessee may designate by notice duly given in
accordance with this Section to the Debtor and the Security Trustee.

Section 11.4.  Discharge of Lien. Upon presentation of satisfactory evidence that all
Indebtedness Hereby Secured has been fully paid or discharged and all other amounts then due
all holders of the Notes and the Security Trustee under this Security Agreement or under the
Participation Agreement or the Lease, the Security Trustee shall execute and deliver to, and as
directed in writing by, the Debtor an appropriate instrument releasing the Equipment and all
other items constituting Collateral from the Lien of this Security Agreement, and this Security
Agreement shall terminate.

Section 11.5.  Counterparts. This Security Agreement may be executed, acknowledged
and delivered in any number of counterparts, each of such counterparts constituting an original
but all together only one Security Agreement.

Section 11.6.  Governing Law. The provisions of this Security Agreement setting forth
the rights, duties, obligations and responsibilities of the Security Trustee hereunder shall
be governed by and construed in accordance with the laws of the State of Ohio (without
regard to the conflict of laws provisions of such state), except as otherwise required by
mandatory provisions of law.
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Section 11.7. Headings. Any headings or captions preceding the text of the several
sections hereof are intended solely for convenience of reference and shall not constitute a part of
this Security Agreement nor shall they affect its meaning, construction or effect.
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SECURITY AGREEMENT-TRUST DEED

IN WITNESS WHEREOF, the Debtor has caused this Security Agreement to be executed and
Wilmington Trust Company, in evidence of its acceptance of the trusts hereby created, has
caused this Security Agreement to be executed on its behalf by one of its authorized officers, all
as of the day and year first above written.

a BTM CAPITAL CORPORATION

By /Dr/w/"ﬁ/’”/ A
\@%It% President (/

DEBTOR

WILMINGTON TRUST COMPANY

By
Its
SECURITY TRUSTEE



SECURITY AGREEMENT-TRUST DEED

IN WITNESS WHEREOF, the Debtor has caused this Security Agreement to be executed and
Wilmington Trust Company, in evidence of its acceptance of the trusts hereby created, has caused
this Security Agreement to be executed on its behalf by one of its authorized officers, all as of the
day and year first above written.

BTM CAPITAL CORPORATION

By
Its
DEBTOR
WILMINGTON TR COMPANY
By )
Its
SECURITY TRUSTEE

‘atricia A. Evans
s2i~tont Vice Presider



SECURITY AGREEMENT-TRUST DEED

COMMONWEALTH OF MASSACHUSETTS )
)SS
COUNTY OF SUFFOLK )
On this [ A day of Tu ne , ;00 R, before me personally appeared
Iohn F. McCarthy  tome personally known, who being by me duly sworn, says that he is a
Vice President ' of BTM CAPITAL CORPORATION, that said instrument was signed on

behalf of said corporation by authority of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

/s/ M CWA/&/\}
Notary Pub@

(SEAL)

My commission expires Aygust 21, 2009

]



SECURITY AGREEMENT-TRUST DEED

STATE OF DELAWARE )
) SS
CouNTY OF NEW CASTLE )

On this 21% day of May, 2003, before me personally appeared, /
to me personally know, who being by me duly sworn, says that he is a M

of WILMINGTON TRUST COMPANY, that said instrument was signed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that the execution and foregoing

instrument was the free act and deed of said corporation.
/sl %;90/7/ V Mw

v Notary Public v

(SEAL)

My commission expires:

JOANN A. ROZELL
NOTARY PUBLIC-DELAWARE
My Commission Expires July 24, 2004




BTM CAPITAL CORPORATION

5.56% Secured Note, Tranche A, Due June 17, 2023
AEP Energy Services, Inc.

No. R- PPN: 05577#AA 6

FOR VALUE RECEIVED, the undersigned, BTM CAPITAL CORPORATION, a Delaware
corporation (the “Lessor”), promises to pay to

or registered assigns,
the principal sum of

DOLLARS ($ )

together with interest from the date hereof until maturity at the rate of 5.56% per annum
(computed on the basis of a 360-day year of twelve consecutive 30-day months) in installments
as follows:

(a) (__) installments of principal and/or interest, each in the amount
set forth in Schedule I attached hereto, each such installment payable on each Rent
Payment Date; followed by

(b) a final installment on June 17, 2023 in the amount equal to the entire
principal and interest remaining unpaid hereunder as of said date.

The Lessor further promises to pay interest at the Late Rate on each overdue installment
of principal and (to the extent legally enforceable) upon each overdue installment of interest in
each case from and after the maturity of each such installment until paid. All payments of
principal of and interest on this Note shall be made at the principal office of the Security Trustee,
in coin or currency of the United States of America which at the time of payment shall be legal
tender for the payment of public and private debts. Any payment or prepayment of amounts due
on this Note in accordance with the terms hereof and of the Security Agreement (as hereinafter
defined) which is not a Business Day shall be payable, without any additional interest or late
charges on such payment or prepayment, on the next succeeding Business Day.

This Note is one of the Lessor’s 5.56% Secured Notes, Tranche A, due June 17, 2023 of
the Debtor in an aggregate principal amount not to exceed $ (the
“Tranche A Notes”) which, together with the 5.56% Secured Notes, Tranche B, due June 17,
2023 of the Debtor in an aggregate principal amount not to exceed $
(the “Tranche B Notes”; the Tranche A Notes and the Tranche B Notes are hereinafter
collectively referred to as the “Notes”) (i) were issued under and pursuant to the Participation
Agreement dated as of June 1, 2003 (the “Participation Agreement”) among the Debtor,
American Electric Power Company, Inc., a New York corporation (the “Lease Guarantor”),
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AEP Energy Services, Inc., an Ohio corporation, WILMINGTON TRUST COMPANY, a Delaware
banking corporation (the “Security Trustee”) and the institutional investors named in Schedule 2
thereto and (ii) are equally and ratably secured by that certain Security Agreement-Trust Deed
dated as of June 1, 2003 (the “Security Agreement”) between the Lessor and the Security
Trustee. Reference is made to the Security Agreement and all supplements and amendments
thereto executed pursuant to the Security Agreement for a description of the Collateral, and the
nature and extent of the security and rights of the Security Trustee, the holder or holders of the
Notes and of the Lessor in respect thereof.

This Note and said other Notes may be declared due prior to their expressed maturity date
and certain prepayments (which are required to be applied ratably on all outstanding Notes) are
required to be made thereon and optional prepayments may be made thereon, all in the events, on
the terms and in the manner provided for in the Security Agreement.

The terms and provisions of the Security Agreement and the rights and obligations of the
Lessor and the rights of the holders of the Notes may be changed and modified to the extent
permitted by and as provided in the Security Agreement.

On and subject to the conditions contained in the Security Agreement, this Note is
transferable by the registered holder hereof in person or by its duly authorized attorney on the
Register (as defined in the Security Agreement) to be kept for that purpose at said principal
office of the Security Trustee. On and subject to the conditions contained in the Security
Agreement, this Note is exchangeable for Notes of other denominations. The Lessor and the
Security Trustee may deem and treat the person in whose name this Note is registered on said
Register as the absolute owner hereof (whether or not this Note shall be overdue) for the purpose
of receiving payment and for all other purposes, and neither the Lessor nor the Security Trustee
shall be affected by any notice to the contrary.

This Note shall not be valid until the certificate of authentication hereon shall have been
signed by the Security Trustee.

This Note and the Security Agreement are governed by the laws of the State of Ohio
(without regard to the conflict of laws provisions of such state).

Anything in this Note to the contrary notwithstanding, neither the Security Trustee nor
any holder hereof, nor their respective successors or assigns shall have any claim, remedy or
right to proceed against the Lessor or any incorporator or any past, present or future subscriber to
the capital stock of, or stockholder, officer, or director of the Lessor, whether by virtue of any
constitutional provision, statute or rule of law or by enforcement of any penalty or assessment or
otherwise, for the payment of any deficiency or any other sum owing on account of the
indebtedness evidenced by this Note or any sum owing under the Security Agreement from any
source other than the Collateral (as defined in the Security Agreement). The Security Trustee
and the holder of this Note by its acceptance hereof waive and release any personal liability of
the Lessor, and any incorporator or any past, present or future subscriber to the capital stock of,
or stockholder, officer or director of the Lessor for and on account of such indebtedness or other
sums or such liability, and the Security Trustee and the holder of this Note agree to look solely to

A-1-2



the Collateral for the payment of said indebtedness or other sums or the satisfaction of such
liability; provided, however, nothing herein contained shall limit, restrict or impair the right of
the Security Trustee to accelerate the maturity of this Note upon an Event of Default under the
Security Agreement, to bring suit and obtain a judgment against the Debtor on this Note for
purposes of realizing upon the Collateral or to exercise all rights and remedies provided under
the Security Agreement or otherwise realize upon the Collateral; provided further that nothing
contained herein shall be construed to limit the liability of BTM CAPITAL CORPORATION, in its
individual capacity for any breach of any representations or warranties set forth in Section 3.1 of
the Participation Agreement or limit the liability of BTM CAPITAL CORPORATION for gross
negligence or wilful misconduct or for a breach of the agreements contained in Section 9 of the
Participation Agreement, it being understood and agreed that the liability of BTM CAPITAL
CORPORATION and the Lessor in any such event shall be limited to the extent of actual damages
resulting from such breach suffered by the party making a claim with respect thereto.

BTM CAPITAL CORPORATION

By

Its
NOTICE:
THIS NOTE HAS NOT BEEN REGISTERED PURSUANT TO THE SECURITIES ACT OF 1933, AS
AMENDED, OR UNDER THE SECURITIES LAWS OF ANY STATE. THE NOTE MAY BE

OFFERED OR SOLD ONLY IF REGISTERED UNDER THE APPLICABLE SECURITIES LAWS OR
IF AN EXEMPTION FROM SUCH REGISTRATIONS IS AVAILABLE.
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FORM OF SECURITY TRUSTEE’S CERTIFICATE

This is one of the Notes described in the within-mentioned Security Agreement.

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

By

Its Authorized Officer



BTM CAPITAL CORPORATION

5.56% Secured Note, Tranche B, Due June 17, 2023
AEP Energy Services, Inc.

No. R- PPN: 05577#AB 4

FOR VALUE RECEIVED, the undersigned, BTM CAPITAL CORPORATION, a Delaware
corporation (the “Lessor”), promises to pay to

or registered assigns,
the principal sum of

DOLLARS ($ )

together with interest from the date hereof until maturity at the rate of 5.56% per annum
(computed on the basis of a 360-day year of twelve consecutive 30-day months) in installments
as follows:

(a) (__) installments of principal and/or interest, each in the amount
set forth in Schedule I attached hereto, each such installment payable on each Rent
Payment Date; followed by

(b) a final installment on June 17, 2023 in the amount equal to the entire
principal and interest remaining unpaid hereunder as of said date.

The Lessor further promises to pay interest at the Late Rate on each overdue installment
of principal and (to the extent legally enforceable) upon each overdue installment of interest in
each case from and after the maturity of each such installment until paid. All payments of
principal of and interest on this Note shall be made at the principal office of the Security Trustee,
in coin or currency of the United States of America which at the time of payment shall be legal
tender for the payment of public and private debts. Any payment or prepayment of amounts due
on this Note in accordance with the terms hereof and of the Security Agreement (as hereinafter
defined) which is not a Business Day shall be payable, without any additional interest or late
charges on such payment or prepayment, on the next succeeding Business Day.

This Note is one of the Lessor’s 5.56% Secured Notes, Tranche B, due June 17, 2023 of

the Debtor in an aggregate principal amount not to exceed $ (the
“Tranche B Notes”) which, together with the 5.56% Secured Notes, Tranche A, due June 17,
2023 of the Debtor in an aggregate principal amount not to exceed $ (the

“Tranche A Notes”; the Tranche A Notes and the Tranche B Notes are hereinafter collectively
referred to as the “Notes”) (i) were issued under and pursuant to the Participation Agreement
dated as of June 1, 2003 (the “Participation Agreement”) among the Debtor, American Electric
Power Company, Inc., a New York corporation (the “Lease Guarantor”), AEP Energy Services,
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Inc., an Ohio corporation, WILMINGTON TRUST COMPANY, a Delaware banking corporation (the
“Security Trustee”) and the institutional investors named in Schedule 2 thereto and (ii) are
equally and ratably secured by that certain Security Agreement-Trust Deed dated as of June 1,
2003 (the “Security Agreement”) between the Lessor and the Security Trustee. Reference is
made to the Security Agreement and all supplements and amendments thereto executed pursuant
to the Security Agreement for a description of the Collateral, and the nature and extent of the
security and rights of the Security Trustee, the holder or holders of the Notes and of the Lessor in
respect thereof.

This Note and said other Notes may be declared due prior to their expressed maturity date
and certain prepayments (which are required to be applied ratably on all outstanding Notes) are
required to be made thereon and optional prepayments may be made thereon, all in the events, on
the terms and in the manner provided for in the Security Agreement.

The terms and provisions of the Security Agreement and the rights and obligations of the
Lessor and the rights of the holders of the Notes may be changed and modified to the extent
permitted by and as provided in the Security Agreement.

On and subject to the conditions contained in the Security Agreement, this Note is
transferable by the registered holder hereof in person or by its duly authorized attorney on the
Register (as defined in the Security Agreement) to be kept for that purpose at said principal
office of the Security Trustee. On and subject to the conditions contained in the Security
Agreement, this Note is exchangeable for Notes of other denominations. The Lessor and the
Security Trustee may deem and treat the person in whose name this Note is registered on said
Register as the absolute owner hereof (whether or not this Note shall be overdue) for the purpose
of receiving payment and for all other purposes, and neither the Lessor nor the Security Trustee
shall be affected by any notice to the contrary.

This Note shall not be valid until the certificate of authentication hereon shall have been
signed by the Security Trustee.

This Note and the Security Agreement are governed by the laws of the State of Ohio
(without regard to the conflict of laws provisions of such state).

Anything in this Note to the contrary notwithstanding, neither the Security Trustee nor
any holder hereof, nor their respective successors or assigns shall have any claim, remedy or
right to proceed against the Lessor or any incorporator or any past, present or future subscriber to
the capital stock of, or stockholder, officer, or director of the Lessor, whether by virtue of any
constitutional provision, statute or rule of law or by enforcement of any penalty or assessment or
otherwise, for the payment of any deficiency or any other sum owing on account of the
indebtedness evidenced by this Note or any sum owing under the Security Agreement from any
source other than the Collateral (as defined in the Security Agreement). The Security Trustee
and the holder of this Note by its acceptance hereof waive and release any personal liability of
the Lessor, and any incorporator or any past, present or future subscriber to the capital stock of,
or stockholder, officer or director of the Lessor for and on account of such indebtedness or other
sums or such liability, and the Security Trustee and the holder of this Note agree to look solely to
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the Collateral for the payment of said indebtedness or other sums or the satisfaction of such
liability; provided, however, nothing herein contained shall limit, restrict or impair the right of
the Security Trustee to accelerate the maturity of this Note upon an Event of Default under the
Security Agreement, to bring suit and obtain a judgment against the Debtor on this Note for
purposes of realizing upon the Collateral or to exercise all rights and remedies provided under
the Security Agreement or otherwise realize upon the Collateral; provided further that nothing
contained herein shall be construed to limit the liability of BTM CAPITAL CORPORATION, in its
individual capacity for any breach of any representations or warranties set forth in Section 3.1 of
the Participation Agreement or limit the liability of BTM CAPITAL CORPORATION for gross
negligence or wilful misconduct or for a breach of the agreements contained in Section 9 of the
Participation Agreement, it being understood and agreed that the liability of BTM CAPITAL
CORPORATION and the Lessor in any such event shall be limited to the extent of actual damages
resulting from such breach suffered by the party making a claim with respect thereto.

BTM CAPITAL CORPORATION

By
Its

NOTICE:
THIS NOTE HAS NOT BEEN REGISTERED PURSUANT TO THE SECURITIES ACT OF 1933, AS
AMENDED, OR UNDER THE SECURITIES LAWS OF ANY STATE. THE NOTE MAY BE

OFFERED OR SOLD ONLY IF REGISTERED UNDER THE APPLICABLE SECURITIES LAWS OR
IF AN EXEMPTION FROM SUCH REGISTRATIONS IS AVAILABLE.
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FORM OF SECURITY TRUSTEE’S CERTIFICATE

This is one of the Notes described in the within-mentioned Security Agreement.

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

By

Its Authorized Officer
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SECURITY AGREEMENT SUPPLEMENT

SECURITY AGREEMENT SUPPLEMENT , dated ,____,between
BTM CAPITAL CORPORATION, a Delaware corporation (the “Debtor”), and WILMINGTON
TRUST COMPANY, a Delaware banking corporation, as security trustee (acting not in its
individual capacity but solely as trustee, the “Security Trustee”) under the Security Agreement-
Trust Deed dated as of June 1, 2003, from the Debtor to the Security Trustee (the “Security
Agreement”).

WITNESSETH:

WHEREAS, the Security Agreement provides for the execution and delivery from time to
time of Security Agreement Supplements substantially in the form hereof each of which shall
particularly describe the Equipment (such term and other defined terms in the Security
Agreement being herein used with the same meaning) included in the Collateral and subject to
the security interest of the Security Agreement;

NOW, THEREFORE, TO SECURE THE PAYMENT when and as due and payable of the
principal of and the Make-Whole Amount, if any, and interest on the Notes, and to secure the
payment of all other indebtedness which the Security Agreement by its terms secures and
compliance with all the terms of the Security Agreement and of such Notes, the Debtor does
hereby create and grant to the Security Trustee and to its successors and assigns a security
interest in the following properties:

(a)  all the Items of property and equipment described in Schedule A annexed
hereto;

(b) all accessories, equipment, parts and appurtenances appertaining or
attached to any Items of property and equipment described in said Schedule A, whether
now owned or hereafter acquired, except such thereof as remain the property of the
Lessee under the Lease, and all substitutions, renewals or replacements of and additions,
improvements, accessions and accumulations to the Equipment, except such thereof as
remain the property of the Lessee under the Lease; and

(¢) all rents, issues, income, profits and proceeds arising from or in
connection with any of the foregoing.

THE DEBTOR hereby binds itself, its successors and assigns, to warrant and forever
defend to the Security Trustee and its successors and assigns the security interest hereby created
and granted.

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

EXHIBITB
(to Security Agreement-Trust Deed)



This Supplement may be executed in any number of counterparts, each of which shall be
an original, but all of which together shall constitute one and the same instrument.

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

with, the laws of the State of Ohio (without regard to the conflict of laws provisions of such
state), including all matters of construction, validity and performance.
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IN WITNESS WHEREOF, the Debtor and the Security Trustee have caused this Supplement
to be executed, as of the day and year first above written.

BTM CAPITAL CORPORATION

By

Its
DEBTOR

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

By
Its Authorized Officer
SECURITY TRUSTEE
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COMMONWEALTH OF MASSACHUSETTS )
) SS
COUNTY OF SUFFOLK )

On this day of , 2003, before me personally appeared
, to me personally known, who being by me duly sworn, says that he is a
of BTM CAPITAL CORPORATION, that said instrument was signed on behalf
of said corporation by authority of its Board of Directors; and he acknowledged that the

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

Notary Public
(SEAL)
My commission expires
STATE OF )
) SS
COUNTYOF )
On this day of , 2003, before me personally appeared,

, to me personally known, who being by me duly sworn, says that he is a
of WILMINGTON TRUST COMPANY, that said instrument was signed on
behalf of said corporation by authority of its Board of Directors, and he acknowledged that the
execution and foregoing instrument was the free act and deed of said corporation.

Notary Public
(SEAL)

My commission expires:

P
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DEFINITIONS

Re: AEP Energy Services, Inc.

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 require. In the case of any conflict between the provisions of this
Definition Annex 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, (i) references to agreements shall be deemed to
mean and include such agreements as the same may be amended and supplemented from time to
time, and (ii) references to parties to agreements shall be deemed to include the successors and
permitted assigns of such parties.

DEFINED TERMS
“AAR” shall mean the Association of American Railroads or any successor thereto.

“AEP-CSW Merger” shall mean the merger of AEP Utilities, Inc. (formerly know as
Central and South West Corporation) with and into a wholly-owned subsidiary of the Lease
Guarantor pursuant to the merger agreement dated as of December 27, 1997.

“Acceptance Date” for each Item of Equipment means the date on which Lessee has
accepted such Item for lease under the Lease, as evidenced by Lessee’s execution and delivery of
a Lease Supplement for such Item dated such date.

“Acquisition Agreement” shall mean, collectively, the Assignments dated as of each
Closing Date from the Lessee to the Lessor substantially in the form of Exhibit B to the
Participation Agreement.

“Acquisition Price” shall mean the sum of (i) aggregate cost of all Items of Equipment
reflected on the invoices therefor delivered by the Seller plus (ii) the fees and expenses payable
by the Lessee pursuant to clauses (ii), (iv), (v), and (vii) of Subsection 2.6(a) of the
Participation Agreement.

“Affiliate” shall mean any Person who or which, directly or indirectly, through one or
more intermediaries controls, or is controlled by, or is under common control with, another
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 Stock, by contract or otherwise.
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“After-Tax Basis” means on a basis such that any payment to be received or deemed to
be received shall be supplemented by a further payment so that the sum of the two payments,
after deducting from such payments the amount of all taxes resulting from receipt or accrual of
such payments (net of any current credits or deductions or other tax benefits arising therefrom, to
the extent actually realized), assuming that the Person receiving such payments is subject to
taxes at the marginal rate applicable to corporations such as the Lessor in the highest taxable
income bracket, shall be equal to the payments to be received or deemed to have been received.

“Applicable Law” shall mean any and all United States, Canadian, Federal, State,
Provincial, or local laws, regulations, ordinances, rules, judgments, orders, decrees, permits,
concessions, grants, franchises, license agreements or governmental restrictions applicable to the
matter in question.

“Assigned Agreement” shall mean the Lease and all of the other agreements referred to
in Division III of the Granting Clauses of the Security Agreement.

“Bankruptcy” shall mean with respect to any Person, a Voluntary Bankruptcy or an
Involuntary Bankruptcy. A “Voluntary Bankruptcy” shall mean, with respect to any Person,
(i)(a) the inability of such Person generally to pay its debts as such debts become due, (b) the
failure of such Person generally to pay its debts as such debts become due or (¢) an admission in
writing by such Person of its inability to pay its debts generally or a general assignment by such
Person for the benefit of creditors; (ii) the filing of any petition or answer by such Person seeking
to adjudicate it a bankrupt or insolvent, or seeking for itself any liquidation, winding up,
reorganization, arrangement, adjustment, protection, relief, or composition of such Person or its
debts under any law relating to bankruptcy, insolvency or reorganization or relief of debtors, or
seeking, consenting to, or acquiescing in the entry of an order for relief or the appointment of a
receiver, trustee, custodian or other similar official for such Person or for any substantial part of
its property; or (iii) corporate action taken by such Person to authorize any of the actions set
forth above. An “Involuntary Bankruptcy” shall mean, with respect to any Person, without the
consent or acquiescence of such Person, the entering of an order for relief or approving a petition
for relief or reorganization or any other petition seeking any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or other similar relief under any present or
future bankruptcy, insolvency, or similar statute, law or regulation, or the filing of any such
petition against such Person which petition shall not be dismissed or stayed within sixty (60)
days, or, without the consent or acquiescence of such Person, the entering of an order appointing
a trustee, custodian, receiver or liquidator of such Person or of all or any substantial part of the
property of such Person which order shall not be dismissed or stayed within sixty (60) days.

“Bankruptcy Code” shall mean the Federal Bankruptcy Code as amended from time to
time, 11 U.S.C. J101 et seq.

“Basic Term” shall have the meaning specified in Section 4 of the Lease.

“Basic Term Commencement Date” shall have the meaning specified in Section 4 of the
Lease.



“BNSF Payment Notice” shall mean that certain BNSF Payment Notice substantially in
the form of Exhibit E to the Lease.

“BNSF Sublease” shall mean that certain Sublease dated as of May 7, 2003 between
Lessee and Burlington Northern Santa Fe.

“BTMCC” shall mean BTM Capital Corporation, a Delaware corporation and any Person
which succeeds thereto by merger or consolidation or which acquires all or substantially all of
the assets thereof.

”

“Burlington Northern Santa Fe” means Burlington Northern Santa Fe Corporation, a

Delaware corporation.

“Business Day” shall mean any day other than a Saturday, Sunday or other day on which
banking institutions in Columbus, Ohio, Boston, Massachusetts or New York, New York are
authorized or required to be closed.

“Closing Date” and “Closing Dates” shall have the meanings specified in Section 2.3(a)
of the Participation Agreement.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and any successor
code.

“Collateral” shall have the meaning specified in the Granting Clauses of the Security
Agreement.

“Comfort Letter” shall mean that certain comfort letter from The Bank of Tokyo-
Mitsubishi, Ltd., New York Branch dated June 17, 2003 in favor of the Security Trustee.

“Comfort Letter Issuer” shall mean The Bank of Tokoyo-Mitsubishi, Ltd, New York
branch, and its permitted successors and assigns under the Comfort Letter.

“Consolidated Capital” shall mean the sum of (i) Consolidated Debt and (ii) the
consolidated equity of all classes of stock (whether common, preferred, mandatorily convertible
preferred or preference) of the Lease Guarantor, in each case determined in accordance with
GAAP, but including Equity-Preferred Securities issued by the Lease Guarantor and its
Consolidated Subsidiaries.

“Consolidated Debt” shall mean the total principal amount of all Debt described in
clauses (i) through (v) of the definition of Debt and Guaranties of such Debt of the Lease
Guarantor and its Consolidated Subsidiaries, excluding, however, (i) Debt of AEP Credit, Inc.
that is non-recourse to the Lease Guarantor, (ii) Stranded Cost Recovery Bonds, (iii) Equity-
Preferred Securities not to exceed 10% of Consolidated Capital (calculated for purposes of this
clause without reference to any Equity-Preferred Securities), and (iv) any Debt of the Lease
Guarantor to any Subsidiary of the Lease Guarantor and any Debt of such Subsidiary of the
Lease Guarantor to the Lease Guarantor.



“Consolidated Subsidiary” shall mean with respect to any Person at any time, any
Subsidiary or other Person the accounts of which would be consolidated with those of such first
Person in its consolidated financial statements in accordance with GAAP.

“Consolidated Tangible Net Assets” shall mean on any date of determination and with
respect to any Person at any time, the total of all assets (including revaluations thereof as a result
of commercial appraisals, price level restatement or otherwise) appearing on the most recent
consolidated balance sheet of such Person and its Consolidated Subsidiaries as of such date of
determination, net of applicable reserves and deductions, but excluding goodwill, trade names,
trademarks, patents, unamortized debt discount and all other like intangible assets (which term
shall not be construed to include such revaluations), less the aggregate of the consolidated
current liabilities of such Person and its Consolidated Subsidiaries appearing on such balance
sheet.

“Covenant Obligations” shall mean all obligations, covenants and undertakings of the
Obligor contained in Lease and in the Guaranteed Agreements, other than Payment Obligations.

“Debt” shall mean of any Person means, without duplication, (i) all indebtedness of such
Person for borrowed money, (ii) all obligations of such Person for the deferred purchase price of
property or services (other than trade payables not overdue by more than 60 days incurred in the
ordinary course of such Person’s business), (iii) all obligations of such Person evidenced by
notes, bonds, debentures or other similar instruments, (iv) all obligations of such Person as lessee
under leases (other than the Dow Lease and the Gavin Lease) that have been, in accordance with
GAAP, recorded as capital leases, (v) all obligations of such Person in respect of reimbursement
agreements with respect to acceptances, letters of credit (other than trade letters of credit) or
similar extensions of credit, (vi) all Guaranties, (vii) all reasonably quantifiable obligations under
indemnities or under support or capital contribution agreements, and other reasonably
quantifiable obligations (contingent or otherwise) to purchase or otherwise to assure a creditor
against loss in respect of, or to assure an obligee against loss in respect of, all Debt of others
referred to in clauses (i) through (vi) above guaranteed directly or indirectly in any manner by
such Person, or in effect guaranteed directly or indirectly by such Person through an agreement
(A) to pay or purchase such Debt or to advance or supply funds for the payment or purchase of
such Debt, (B) to purchase, sell or lease (as lessee or lessor) property, or to purchase or sell
services, primarily for the purpose of enabling the debtor to make payment of such Debt or to
assure the holder of such Debt against loss, (C) to supply funds to or in any other manner invest
in the debtor (including any agreement to pay for property or services irrespective of whether
such property is received or such services are rendered) or (D) otherwise to assure a creditor
against loss.

“Debtor” shall mean the Lessor, as debtor under the Security Agreement.
“Default” shall mean any event which would constitute an Event of Default under the

Security Agreement if any requirement in connection therewith for the giving of notice, or the
lapse of time, or both, had been satisfied.



“Disclosure Documents” shall mean the Lease Guarantor’s Annual Report on Form 10-
K, as filed with the SEC, for the fiscal year ended December 31, 2002, the Lease Guarantor’s
Annual Report on Form 10-K/A, as filed with the SEC, for the fiscal year ended December 31,
2002, the Lease Guarantor’s Current Report on Form 8-K, dated May 14, 2003, and the Lease
Guarantor’s Quarterly Report on Form 10-Q, as filed with the SEC, for the period ended
March 31, 2003.

“Dow Lease” shall mean collectively, that certain Agreement for Lease, dated as of
November 30, 2000, as amended, between Katco Funding, Limited Partnership and Ventures
Lease Co., LLC, and that certain Lease Agreement, dated as of November 30, 2000, as amended,
between Katco Funding, Limited Partnership and Ventures Lease Co., LLC.

“Early Termination Option” shall have the meaning specified in Section 25.1 of the
Lease.

“Enforcement Date” shall have the meaning specified in Section 7.3 of the Security
Agreement.

“Enforcement Notice” shall have the meaning specified in Section 7.3 of the Security
Agreement.

“Environmental Action” shall mean any action, suit, demand, demand letter, claim, notice
of non-compliance or violation, notice of liability or potential liability, investigation, proceeding,
consent order or consent agreement relating in any way to any Environmental Law,
Environmental Permit or Hazardous Materials or arising from alleged injury or threat of injury to
health, safety or the environment, including, without limitation, (i) by any governmental or
regulatory authority for enforcement, cleanup, removal, response, remedial or other actions or
damages and (ii) by any governmental or regulatory authority or any third party for damages,
contribution, indemnification, cost recovery, compensation or injunctive relief.

“Environmental Law” shall mean any federal, state, local or foreign statute, law,
ordinance, rule, regulation, code, order, judgment, decree or judicial or agency interpretation,
policy or guidance relating to pollution or protection of the environment, health, safety or natural
resources, including, without limitation, those relating to the use, handling, transportation,
treatment, storage, disposal, release or discharge of Hazardous Materials.

“Environmental Permit” shall mean any permit, approval, identification number, license
or other authorization required under any Environmental Law.

“Equipment” shall mean collectively those items and “Item” or “Item of Equipment”
shall mean individually each item of railroad rolling stock described in the Lease Supplement
delivered on each Closing Date, together with any and all accessions, additions, improvements
and replacements from time to time incorporated or installed on any item thereof which are the
property of the Lessor pursuant to the terms of the Lease, including any Replacement Item which
has replaced any Item of Equipment in accordance with Section 15 of the Lease.



“Equity-Preferred Securities’ shall mean (i) the Junior Subordinated Debentures, (ii) debt
or preferred securities that are mandatorily convertible or mandatorily exchangeable into
common shares of the Lease Guarantor and (iii) any other securities, however denominated,
including but not limited to trust originated preferred securities, (A) issued by the Lease
Guarantor or any of its Consolidated Subsidiaries, (B) that are not subject to mandatory
redemption or the underlying securities, if any, of which are not subject to mandatory
redemption, (C) that are perpetual or mature no less than 30 years from the date of issuance, (D)
the indebtedness issued in connection with which, including any guaranty, is subordinate in right
of payment to the unsecured and unsubordinated indebtedness of the issuer of such indebtedness
or guaranty, and (E) the terms of which permit the deferral of the payment of interest or
distributions thereon to a date occurring after the Expiration Date.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended, or any successor law.

“ERISA Affiliate” shall mean any trade or business (whether or not incorporated) that is
treated as a single employer together with the Lease Guarantor under Section 414 of the Code.

“Event of Default” under the Security Agreement shall have the meaning specified in
Section 7.1 of the Security Agreement.

“Event of Loss” with respect to any Item of Equipment shall mean (i) the loss of such
[tem of Equipment or any substantial part thereof or of the use thereof due to theft or
disappearance for a period in excess of 180 days during the Lease Term, or existing at the
expiration or earlier termination of the Lease Term, (ii) the destruction, damage beyond repair, or
rendition of such Item of Equipment or any substantial part thereof permanently unfit for normal
use for any reason whatsoever, (iii) the condemnation, confiscation, seizure, or requisition of use
of such Item of Equipment or any substantial part thereof by any governmental authority under
the power of eminent domain or otherwise for a period in excess of 180 days during the Lease
Term, or existing at the expiration or earlier termination of the Lease Term, or (iv) the requisition
of title to such Item of Equipment or any substantial part thereof by any governmental authority
under the power of eminent domain or otherwise.

“Expiration Date” shall mean the fifth anniversary of the First Closing Date or, if the
Term has been extended in accordance with Section 26.1(c) of the Lease, the last day of the most
recent Renewal Term.

“Fair Market Value” shall be determined on the basis of, and shall equal in value, the
retail amount (as opposed to the wholesale amount) which would be obtained in an arm’s-length
transaction between an informed and willing buyer or user (other than a lessee currently in
possession) and an informed and willing seller under no compulsion to sell, and in such
determination, costs of removal from the location of current use shall not be a deduction from
such value. Any such determination shall be made on the assumption that the Equipment is in
the condition and state of repair required by the terms and provisions of the Lease.
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“Fifth Closing Date” shall have the meaning specified in Section 2.3(a) of the
Participation Agreement.

“First Closing Date” shall have the meaning specified in Section 2.3(a) of the
Participation Agreement.

“First Mortgage Indentures” shall mean (i) the Mortgage and Deed of Trust, dated as of
December 1, 1940, between Appalachian Power Company and Bankers Trust Company and R.
Gregory Page, as amended and supplemented from time to time, (ii) the Indenture of Mortgage
and Deed of Trust, dated September 1, 1940, between Columbus Southern Power Company and
City Bank Farmers Trust Company (now Citibank, N.A.), as trustee, as amended and
supplemented from time to time, (iii) the Mortgage and Deed of Trust, dated as of June 1, 1939,
between Indiana Michigan Power Company and Irving Trust Company (now The Bank of New
York) and various individuals, as Trustees, as amended and supplemented from time to time,
(iv) the Mortgage and Deed of Trust, dated May 1, 1949, between Kentucky Power Company
and Bankers Trust Company, as supplemented and amended from time to time, (v) the Mortgage
and Deed of Trust, dated as of October 1, 1938, between Ohio Power Company and
Manufacturers Hanover Trust Company (now JPMorgan Chase Bank), as Trustee, as amended
and supplemented from time to time, (vi) the Indenture of Mortgage and Deed of Trust, dated
November 1,1943, executed by AEP Texas Central Company to The Bank of New York as
trustee, as amended and supplemented from time to time, (vii) the Indenture, dated July 1, 1945,
as amended, between Public Service Company of Oklahoma and The Bank of New York, as
trustee, as amended and supplemented from time to time, (viii) the Indenture, dated February 1,
1940, between Southwestern Electric Power Company and The Bank of New York, as trustee, as
amended and supplemented from time to time, and (ix) the Indenture, dated August 1, 1943,
between AEP Texas North Company and The Bank of New York, as trustee, as amended and
supplemented from time to time.

“Fixed Rent” shall mean all Rent payable pursuant to Section 6(b) of the Lease for the
Basic Term and all Rent payable pursuant to Section 26.1(c) of the Lease for any Renewal Term.

“Foreign Plan” shall mean any pension, profit-sharing, deferred compensation, or other
employee benefit plan, program or arrangement maintained by any entity subsidiary which,

under applicable local law, is required to be funded through a trust or other funding vehicle.

“Fourth Closing Date” shall have the meaning specified in Section 2.3(a) of the
Participation Agreement.

“GAAP” shall mean generally accepted accounting principles as in effect from time to
time in the United States of America.

“Gavin Lease” shall mean that certain Lease Agreement, dated as of January 25, 1995, as
amended, between JMG Funding, Limited Partnership and Ohio Power Company.

“Governmental Approval” shall mean any authorization, consent, approval, license or
exemption of, registration or filing with, or report or notice to, any governmental unit.

-



“Governmental Authority” shall mean (a) the government of (i) the United States of
America, Canada or any other State, Provincial or political subdivision thereof or (ii) any
jurisdiction in which Lessee or Lease Guarantor conducts all or any part of its business, or which
has jurisdiction over any properties of Lessee or Lease Guarantor; or (b) any entity exercising
executive, legislative, judicial or regulatory or administrative functions of, or pertaining to, any
such government.

“Guaranteed Agreements” shall mean the Lease and the Participation Agreement.

“Guaranty” of any Person shall mean any obligation, contingent or otherwise, of such
Person (i) to pay any Debt of any other person or (ii) incurred in connection with the issuance by
a third person of a Guaranty of Debt of any other Person (whether such obligation arises by
agreement to reimburse or indemnify such third Person or otherwise).

“Guaranty Beneficiary” and “Guaranty Beneficiaries” shall have the meaning set forth
in the introductory paragraphs of the Lease Guaranty.

“Hazardous Material” shall mean any and all pollutants, toxic or hazardous wastes or
any other substances, including all substances listed in or regulated in any Environmental law
that might pose a hazard to health or safety, the removal of which may be required or the
generation, manufacture, refining, production, processing, treatment, storage, handling,
transportation, transfer, use, disposal, release, discharge, spillage, seepage, or filtration of which
is or shall be restricted, regulated, prohibited or penalized by any applicable law (including,
without limitation, asbestos, urea formaldehyde foam insulation and polychlorinated biphenyls).

“Indebtedness Hereby Secured” shall mean the outstanding Notes and all principal
thereof (and premium, if any) and interest thereon and all additional amounts and other sums at
any time due and owing from or required to be paid by the Lessor under the terms of the
outstanding Notes, the Security Agreement or the Participation Agreement.

“Indemnification Obligations” shall mean any amount or amounts due to any Person
from the Obligor pursuant to any indemnification provision contained in the Guaranteed
Agreement.

“Indemnified Parties” shall mean the Participants, the Trust Estate, the Security Trustee
(in its individual or trust capacities), the LC Issuer and successors, assigns, agents, servants,
officers and employees of each of the foregoing.

“Indemnitees” shall have the meaning specified in Section 9 of the Participation
Agreement.

“Indemnitor” shall have the meaning specified in Section 9 of the Participation
Agreement.

“Institutional Investor” shall mean (a) any original purchaser of a Note, (b) any holder of
a Note holding more than 5% of the aggregate principal amount of the Notes then outstanding,
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and (c) any bank, trust company, savings and loan association or other financial institution, any
pension plan, any investment company, any insurance company, any broker or dealer, or any
other similar financial institution or entity, regardless of legal form.

“Interchange Rules” shall have the meaning specified in Section 10 of the Lease.
“Interim Rent” shall have the meaning specified in Section 6(a) of the Lease.
“Interim Term” shall have the meaning specified in Section 4 of the Lease.
“IRS” shall mean the Internal Revenue Service or any successor agency.

“Junior Subordinated Debentures” shall mean (i) the 7.60% Junior Subordinated
Deferrable Interest Debentures Series B, Due 2038 and 8.0 % Junior Subordinated Deferrable
Interest Debentures Series A, due 2026 issued by Indiana Michigan Power Company and the
8.72% Junior Subordinated Deferrable Interest Debentures Series A, due 2025, issued by
Kentucky Power Company and (ii) securities, however denominated, issued after the date hereof
by any Subsidiary of the Lease Guarantor having terms (other than as to principal amount and
the rate of interest thereon) substantially similar to the terms of the securities described in clause

().
“Late Rate” shall mean interest at the annual rate equal to 7.56%.

“Lease” shall mean the Railcar Lease and Security Agreement dated as of June 1, 2003
between Lessor, as lessor, and Lessee, as lessee, as amended or supplemented from time to time.

“Lease Balance” shall mean, as of any date of determination, an amount equal to the
aggregate sum of the outstanding principal amount of the Notes of all of the Noteholders and the
outstanding Lessor Investment.

“Lease Default” shall mean any event which would constitute an Event of Default under
the Lease if any requirement in connection therewith for the giving of notice or the lapse of time,
- or both, had been satisfied.

“Lease Event of Default” shall have the meaning specified in Section 18 of the Lease.

“Lease Guarantor” or “Guarantor” shall mean American Electric Power Company,
Inc., a New York corporation, and any corporation which succeeds thereto by merger or
consolidation or which acquires all or substantially all of the assets thereof subject to Section 4.2

of the Lease Guaranty.

“Lease Guarantor Agreements” shall mean the Operative Agreements to which the
Lease Guarantor is a party.
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“Lease Guaranty” shall mean the Guaranty Agreement dated as of June 1, 2003 from the
Lease Guarantor to the Noteholders and the Lessor, as amended or supplemented from time to
time.

“Lease Make-Whole Amount” shall mean an amount equal to the sum of (a) the Make-
Whole Amount plus (b) the Lessor Make-Whole Amount.

“Lease Supplement” shall mean each Lease and Security Agreement Supplement,
substantially in the form of Exhibit B to the Lease, entered into between the Lessor and the
Lessee pursuant to Section 3 of the Lease on each Closing Date, and shall include any
supplement, amendment or restatement thereof. Each Lease Supplement shall contain a
description of the Equipment to be delivered on such Closing Date, shall confirm that the
Equipment has been accepted by the Lessee and shall set forth the Acquisition Price, Interim
Rent, Fixed Rent, Stipulated Loss Values, Termination Amounts, Lessee Obligation and Lessor
Residual Amount of the Equipment therein described. Each reference to “the Lease” shall
include the Lease and the Lease and Security Agreement Supplements.

“Lease Term” shall mean the Basic Term and each Renewal Term.
“Lessee” shall mean AEP Energy Services, Inc., an Ohio corporation, and any
corporation which succeeds thereto by merger or consolidation or which acquires all or

substantially all of the assets thereof subject to Section 31 of the Lease.

“Lessee Agreements” shall mean the Operative Agreements to which the Lessee is a
party.

“Lessee Collateral” shall mean all of Lessee’s right, title and interest in and to each of
the following, however arising and whether now existing or hereafter acquired or arising:

(a) the Items of Equipment (including all parts thereof, accessions thereto and
replacements and substitutions therefor);

(b) any sublease of the Items of Equipment, including, without limitation, the
BNSF Sublease;

(c) all contracts necessary to operate and maintain the Items of Equipment;

(d) any rights to a rebate, offset or other assignment, warranty or service
under a purchase order, invoice or purchase agreement with any manufacturer of any
[tem of Equipment;

(e)  all books, manuals, logs, records, writings, software, information and other
property solely relating to any of the foregoing; and

(f) all products, accessions, rents, issues, profits, returns, income and
proceeds of and from any and all of the foregoing collateral (including proceeds which
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constitute property of the types described in clauses (a), (b), (c), (d), and (e) above and, to
the extent not otherwise included, all payments under insurance (whether or not Lessor is
the loss payee thereof), or any indemnity, warranty or guaranty, payable by reason of loss
or damage to or otherwise with respect to any of the foregoing collateral).

“Lessee Obligation” shall mean, as of any date of determination, the amount set forth on
Exhibit D to the Lease and Schedule 2 to each Lease Supplement as a percentage of the
Acquisition Price.

“Lessee Security Agreement” shall have the meaning specified in Section 8(a) of the
Lease.

“Lessor” shall mean BTMCC and any Person which succeeds thereto by merger or
consolidation or which acquires all or substantially all of the assets thereof.

“Lessor Agreements” shall mean the Operative Agreements to which the Lessor is a
party.

“Lessor Investment” shall mean the aggregate investment of the Lessor in the
Acquisition Price of the Equipment made pursuant to Section 2.1 of the Participation
Agreement.

“Lessor Make-Whole Amount” shall mean, with respect to the Lessor Investment, an
amount equal to the excess, if any, of the Discounted Value of the Remaining Scheduled
Payments with respect to the Called Investment of such Lessor Investment over the amount of
such Called Investment; provided that the Lessor Make-Whole Amount may in no event be less
than zero. For the purposes of determining the Lessor Make-Whole Amount, the following
terms have the following meanings:

“Called Investment” means, with respect to the Lessor Investment, the amount of
the Lessor’s investment in the Acquisition Price of the Equipment that is to be prepaid
pursuant to Section 25, 26 or 27 of the Lease.

“Discounted Value” means, with respect to the Called Investment the amount
obtained by discounting all Remaining Scheduled Payments with respect to such Called
Investment from their respective scheduled due dates to the Settlement Date with respect
to such Called Investment in accordance with accepted financial practice and at a
discount factor (applied on the same periodic basis as that on which interest on the Called
Investment is payable) equal to the Reinvestment Yield with respect to such Cailed
Investment.

“Reinvestment Yield” means, with respect to the Called Investment 1.00% over
the yield to maturity implied by (a) the yields reported, as of 10:00 A.M. (New York City
time) on the second Business Day preceding the Settlement Date with respect to such
Called Investment on the display designated as “Page PX-1” of the Bloomberg Financial
Markets Services Screen (or, if not available, any other national recognized trading
screen reporting on-line intraday trading in the U.S. Treasury securities) for actively
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traded on-the-run U.S. Treasury securities having a maturity equal to the Remaining
Average Life of such Called Investment as of such Settlement Date, or (b) if such yields
are not reported as of such time or the yields reported as of such time are not
ascertainable, the Treasury Constant Maturity Series Yields reported, for the latest day
for which such yields have been so reported as of the second Business Day preceding the
Settlement Date with respect to such Called Investment in Federal Reserve Statistical
Release H.15 (519) (or any comparable successor publication) for actively traded on-the-
run U.S. Treasury securities having a constant maturity equal to the Remaining Average
Life of such Called Investment as of such Settlement Date. Such implied yield will be
determined, if necessary, by (i) converting U.S. Treasury bill quotations to bond-
equivalent yields in accordance with accepted financial practice and (ii) interpolating
linearly between (1) the actively traded on-the-run U.S. Treasury security with the
maturity closest to and greater than the Remaining Average Life and (2) the actively
traded on-the-run U.S. Treasury security with the maturity closest to and less than the
Remaining Average Life.

“Remaining Average Life” means, with respect to any Called Investment, the
number of years (calculated to the nearest one-twelfth year) obtained by dividing (a) such
Called Investment into (b) the sum of the products obtained by multiplying (i) the
principal component of each Remaining Scheduled Payment with respect to such Called
Investment by (ii) the number of years (calculated to the nearest one-twelfth year) that
will elapse between the Settlement Date with respect to such Called Investment and the
scheduled due date of such Remaining Scheduled Payment.

“Remaining Scheduled Payments” means, with respect to the Called Investment
all payments of such Called Investment and interest thereon that would be due after the
Settlement Date with respect to such Called Investment if no payment of such Called
Investment were made prior to its scheduled due date; provided that if such Settlement
Date is not a date on which interest payments are due to be made under the terms of the
Lease, then the amount of the next succeeding scheduled interest payment will be
reduced by the amount of interest accrued to such Settlement Date and required to be
paid on such Settlement Date pursuant to Sections 25, 26 or 27 of the Lease.

“Settlement Date” means, with respect to the Called Investment, the date on
which such Called Investment is to be prepaid pursuant to Section 25, 26 or 27 of the
Lease.

“Lessor Residual Amount” shall mean, as of any date of determination, the amount set

forth on Exhibit D to the Lease and Schedule 2 to each Lease Supplement as a percentage of the
Acquisition Price.

“Lessor’s Liens” shall mean Liens arising as a result of (i) claims against Lessor not

related to the transactions contemplated by the Participation Agreement, (ii) acts of Lessor
arising out of its gross negligence or willful misconduct either not related to the transactions
contemplated by the Participation Agreement or expressly prohibited under the Lease or under
the Participation Agreement, (iii) “taxes, fees or other charges” as defined in Section 7(__) of the
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Participation Agreement imposed against Lessor which are not indemnified against by Lessee
pursuant to Section 7 of the Participation Agreement other than “taxes, fees or other charges”
which are not due and payable or (iv) claims against Lessor arising out of the voluntary transfer
by Lessor of its interest in the Equipment other than a transfer of the Equipment pursuant to
Section 13(b) of the Lease and other than a transfer made while an Event of Default under the
Lease has occurred and is continuing, in each case other than Liens the amount or validity of
which are being contested in good faith by appropriate legal proceedings which will not result in
the forfeiture or sale of the Equipment or materially and adversely affect the Lessor’s title thereto
or interfere with the due payment by the Lessee to the Security Trustee of any Rent or the due
application by the Security Trustee of any such Rent pursuant to the Security Agreement and
which do not otherwise materially and adversely affect the interest and rights of the Security
Trustee in the Collateral.

“Letter of Credit” shall mean that certain letter of credit dated June 17, 2003 from the LC
Issuer in favor of the Security Trustee.

“LC Issuer” shall mean BTMCC as the issuer of the Letter of Credit.

“Liabilities” shall have the meaning specified in Section 8(a) of the Participation
Agreement.

“Lien” shall mean any mortgage, pledge, security interest, lien, encumbrance or other
charge of any kind on property.

“Loan Value” shall have the meaning specified in Section 5.1(d) of the Security
Agreement.

“Make-Whole Amount” shall mean, with respect to any Note, an amount equal to the
excess, if any, of the Discounted Value of the Remaining Scheduled Payments with respect to
the Called Principal of such Note over the amount of such Called Principal; provided that the
Make-Whole Amount may in no event be less than zero. For the purposes of determining the
Make-Whole Amount, the following terms have the following meanings:

“Called Principal” means, with respect to any Note, the principal of such Note
that is to be prepaid pursuant to Section 6.2 or Section 6.3 of the Security Agreement or
has become or is declared to be immediately due and payable pursuant to Section 7 of the
Security Agreement, as the context requires.

“Discounted Value” means, with respect to the Called Principal of any Note, the
amount obtained by discounting all Remaining Scheduled Payments with respect to such
Called Principal from their respective scheduled due dates to the Settlement Date with
respect to such Called Principal, in accordance with accepted financial practice and at a
discount factor (applied on the same periodic basis as that on which interest on the Notes
is payable) equal to the Reinvestment Yield with respect to such Called Principal.

“Reinvestment Yield” means, with respect to the Called Principal of any Note,
0.50% over the yield to maturity implied by (a) the yields reported, as of 10:00 A.M.
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(New York City time) on the second Business Day preceding the Settlement Date with
respect to such Called Principal, on the display designated as “Page PX-1” of the
Bloomberg Financial Markets Services Screen (or, if not available, any other national
recognized trading screen reporting on-line intraday trading in the U.S. Treasury
securities) for actively traded on-the-run U.S. Treasury securities having a maturity equal
to the Remaining Average Life of such Called Principal as of such Settlement Date, or
(b) if such yields are not reported as of such time or the yields reported as of such time
are not ascertainable, the Treasury Constant Maturity Series Yields reported, for the latest
day for which such yields have been so reported as of the second Business Day preceding
the Settlement Date with respect to such Called Principal, in Federal Reserve Statistical
Release H.15 (519) (or any comparable successor publication) for actively traded on-the-
run U.S. Treasury securities having a constant maturity equal to the Remaining Average
Life of such Called Principal as of such Settlement Date. Such implied yield will be
determined, if necessary, by (i) converting U.S. Treasury bill quotations to bond-
equivalent yields in accordance with accepted financial practice and (ii) interpolating
linearly between (1) the actively traded on-the-run U.S. Treasury security with the
maturity closest to and greater than the Remaining Average Life and (2) the actively
traded on-the-run U.S. Treasury security with the maturity closest to and less than the
Remaining Average Life.

“Remaining Average Life” means, with respect to any Called Principal, the
number of years (calculated to the nearest one-twelfth year) obtained by dividing (a) such
Called Principal into (b) the sum of the products obtained by multiplying (i) the principal
component of each Remaining Scheduled Payment with respect to such Called Principal
by (ii) the number of years (calculated to the nearest one-twelfth year) that will elapse
between the Settlement Date with respect to such Called Principal and the scheduled due
date of such Remaining Scheduled Payment.

“Remaining Scheduled Payments” means, with respect to the Called Principal of
any Note, all payments of such Called Principal and interest thereon that would be due
after the Settlement Date with respect to such Called Principal if no payment of such
Called Principal were made prior to its scheduled due date; provided that if such
Settlement Date is not a date on which interest payments are due to be made under the
terms of the Notes, then the amount of the next succeeding scheduled interest payment
will be reduced by the amount of interest accrued to such Settlement Date and required to
be paid on such Settlement Date pursuant to Section 6.2, Section 6.3 or Section 7 of the
Security Agreement.

“Settlement Date” means, with respect to the Called Principal of any Note, the
date on which such Called Principal is to be prepaid pursuant to Section 6.2 or
Section 6.3 of the Security Agreement or has become or is declared to be immediately
due and payable pursuant to Section 7 of the Security Agreement, as the context requires.

“Margin Stock” shall have the meaning specified in Regulation U of Board of Governors

of the Federal Reserve System (12CFR221).
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“Material” shall mean material in relation to the business, operations, financial
condition, or properties of the Lessee or Lease Guarantor and its Subsidiaries taken as a whole.

“Material Adverse Change” shall mean a material adverse change in (a) the business,
operations, financial condition, or properties of the Lessee or the Lease Guarantor and its
Subsidiaries taken as a whole, or (b) the ability of the Lessee or the Lease Guarantor to perform
its respective obligations under the Lease and the Lease Guaranty, (c) the validity or
enforceability of the Operative Agreement to which the Lessee or the Lease Guarantor is a party
or any rights or remedies under any thereof, or (d) the rights or interests of the any Participant in
the Equipment, the other Lessee Collateral or the Letter of Credit.

“Material Adverse Effect” shall mean a material adverse effect on (a) the business,
operations, financial condition, or properties of the Lessee or Lease Guarantor and its
Subsidiaries taken as a whole, or (b) the ability of the Lessee or Lease Guarantor to perform its
respective obligations under the Participation Agreement, the Lease and the Lease Guaranty,
(¢) the validity or enforceability of the Operative Agreement or any rights or remedies under any
thereof, (d) the rights or interests of the any Participant in the Equipment, the other Lessee
Collateral or the Letter of Credit or (e) the Fair Market Value, use, utility, useful life or residual
value of the Equipment.

“Maximum Lease Term” shall mean June 17, 2023.
“Moody’s” shall mean Moody’s Investors Service, Inc.

“Multiemployer Plan” shall mean any Plan which is a “multiemployer plan” (as such
term is defined in Section 4001(a)(3) of ERISA).

“Net Sales Proceeds” shall have the meaning specified in Section 27.1(k) of the Lease.

“Note” shall mean any of, and “Notes” shall mean all of, the then outstanding Notes, and
“outstanding”, when used with reference to Notes shall mean, as of any particular time, all
Notes delivered by the Debtor and secured by the Security Agreement, except:

(a) Notes theretofore cancelled by the Security Trustee or delivered to the
Security Trustee for cancellation;

(b) Notes for the payment or prepayment of which moneys in the necessary
amount shall have been deposited in trust with the Security Trustee; provided, that if such
Notes are to be prepaid prior to the maturity thereof, notice of such prepayment shall
have been given as provided in Section 6.4 of the Security Agreement, or provision
satisfactory to the Security Trustee shall have been made for giving such notice; and

(c) Notes in lieu of or in substitution for which other Notes shall have been
delivered pursuant to the terms of Section 2.4 of the Security Agreement.
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“Note Purchasers” shall mean the Note Purchasers named in Schedule 2 to the
Participation Agreement and their respective successors and assigns, including successive
holders of the Notes.

“Noteholder” shall mean the holder of any Note issued and outstanding under the
Security Agreement.

“Obligations” shall mean Payment Obligations, Indemnification Obligations, and
Covenant Obligations, individually and collectively.

“Obligor” has the meaning set forth in Recital A of the Lease Guaranty.

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

“Operative Agreements” shall mean and include the Participation Agreement, the
Warranty Bills of Sale, the Acquisition Agreements, the Lease, the Lease Supplements, the
Lease Guaranty, the Notes outstanding at the time of reference, the Security Agreement, the
Security Agreement Supplements, the Letter of Credit, the Comfort Letter, the Reimbursement
and Remarketing Agreement, the Reimbursement Security Agreement and the Sublease
Assignment.

“Participants” shall mean the Noteholders and the Lessor.

“Participation Agreement” shall mean the Participation Agreement dated as of June 1,
2003, among the Lessee, the Lease Guarantor, the Participants and the Security Trustee.

“Payment Obligations” means all amounts payable by the Obligor pursuant to the
Guaranteed Agreements, whether absolute or contingent, direct or indirect, voluntary or
involuntary, now or hereafter existing, including, without limitation, amounts in respect of (i) a
termination of the Lease pursuant to the terms thereof; (ii) all damages (whether provided for in
the Guaranteed Agreements or otherwise permitted by law) in respect of any failure or refusal or
by the Obligor to make any such payment, how so ever created, arising or evidenced, voluntary
or involuntary, whether direct or indirect, absolute or contingent, now or hereafter existing or
owing, in each such case notwithstanding any rejection of the Lease by the Obligor or a trustee in
any Federal or state bankruptcy, insolvency or similar proceeding or any limit imposed in any
such proceeding or by statute or other Applicable Law on the amounts payable under the Lease
by the Obligor.
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“PBGC” shall mean the Pension Benefit Guaranty Corporation referred to and defined in
ERISA or any successor thereto.

“Permitted Contest” shall mean a good-faith contest conducted in a manner so as to
prevent the imposition of any criminal penalty on, or adverse effect on the title, property or right
of, such Indemnified Party, of the legality or validity of any of the taxes, assessments, levies,
fees or other governmental charges, or other claims, Liens or impositions which, under the terms
of the Lease, are required to be paid or discharged by the Lessee or the Lessor, as the case may
be, but for such contest.

“Permitted Encumbrances” with respect to the Equipment and each Item thereof, shall
mean (i) the interest of the Lessee and the Lessor, respectively, under the Lease; (ii) 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 by a Permitted Contest;
(ii1) any Liens of mechanics, suppliers, materialmen and laborers for work or services performed
or materials furnished in connection with the Equipment or any Item thereof which are not more
than 30 days past due or the amount or validity of which is being contested by a Permitted
Contest; (iv) the Lien and security interest granted to the Security Trustee under and pursuant to
the Security Agreement; and (v) the rights of any sublessee pursuant to Section 13(a) of the
Lease in respect of the Equipment.

“Permitted Liens” shall mean such of the following as to which no enforcement,
collection, execution, levy or foreclosure proceeding shall have been commenced: (i) Liens for
taxes, assessments and governmental charges or levies to the extent not required to be paid under
Section 5.3(g) of the Participation Agreement; (ii) Liens imposed by law, such as materialmen’s,
mechanics’, carriers’, workmen’s and repairmen’s Liens, and other similar Liens arising in the
ordinary course of business securing obligations that are not overdue for a period of more than
30 days or that are being contested in good faith by appropriate proceedings; (iii) Liens incurred
or deposits made to secure obligations under workers’ compensation laws or similar legislation
or to secure public or statutory obligations; (iv) easements, rights of way and other
encumbrances on title to real property that do not render title to the property encumbered thereby
unmarketable or materially adversely affect the use of such property for its present purposes; (v)
any judgment Lien, unless an Event of Default under Section 18(i) of the Lease shall have
occurred and be continuing; (vi) any Lien on any asset of any Person existing at the time such
Person is merged or consolidated with or into Guarantor or any Significant Subsidiary and not
created in contemplation of such event; (vii) liens arising under the First Mortgage Indentures;
(viii) deposits made in the ordinary course of business to secure the performance of bids, trade
contracts (other than for Debt), operating leases and surety bonds; (ix) purchase money Liens
upon or in any real property or equipment acquired, constructed, improved or held by Guarantor
or any Subsidiary of Guarantor in the ordinary course of business to secure the purchase price of
such property or equipment or to secure Debt incurred solely for the purpose of financing the
acquisition of such property or equipment, or Liens existing on such property or equipment at the
time of its acquisition (other than any such Liens created in contemplation of such acquisition
that were not incurred to finance the acquisition of such property); (x) extensions, renewals or
replacements of any Lien described in clause (iii), (vi), (viii) or (x) for the same or a lesser
amount, provided, however, that no such Lien shall extend to or cover any properties not
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theretofore subject to the Lien being extended, renewed or replaced; and (xi) any other Lien not
covered by the foregoing exceptions as long as immediately after the creation of such Lien the
aggregate principal amount of Debt secured by all Liens created or assumed under this clause
(xi) does not exceed 10% of Consolidated Tangible Net Assets of Guarantor.

“Person” shall mean an individual, partnership, limited liability company, corporation,
firm, trust or unincorporated organization, and a government or agency or political subdivision
thereof.

“Plan” shall mean an “employee pension benefit plan” (as defined in Section 3 of
ERISA) which is and has been established or maintained, or to which contributions are or have
been made or should be made according to the terms of the plan by the Lease Guarantor or any
of its ERISA Affiliates.

“PUHCA” shall mean the Public Utility Holding Company Act of 1935, as amended.
“Purchase Option” is defined in Section 26.1(a) of the Lease.

“Register” shall mean the register caused to be kept by Lessor at the principal office of
the Security Trustee for the purpose of recording the registration and transfer of the Notes.

“Reimbursement and Remarketing Agreement” shall mean the Reimbursement and
Remarketing Agreement dated as of June 1, 2003 among the Security Trustee, the LC Issuer and
the Lessor.

“Reimbursement Security Agreement” shall mean the Reimbursement Security
Agreement dated as of June 1, 2003 between the Security Trustee and the LC Issuer.

“Renewal Option” shall have the meaning specified in Section 26.1(c) of the Lease.

“Renewal Term” shall mean any term in respect of which the Lessee shall have exercised
its option to renew the Lease pursuant to Section 26.1(c) thereof.

“Renewal Term Rent” shall have the meaning specified in Section 26.1(c) of the Lease.

“Rent” shall mean Fixed Rent and Supplemental Rent.

“Rent Payment Dates” shall mean for each Item of Equipment (i) for the Basic Term
thereof, June 13, 2004 and the 13th day of each June and December thereafter throughout, to and
including June 13, 2008, and (ii) for each Renewal Term thereof, each date on which a payment
of Fixed Rent is due and payable for such Item as provided in Section 6 of the Lease.

“Replacement Item” shall mean an item of railroad rolling stock of the same type as the

Item of Equipment for which its is a replacement and which shall have been leased under the
Lease pursuant to Section 15(d) thereof.
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“Replacement L/C Issuer” shall mean any commercial bank or other financial institution
having a credit rating at the time of its issuance and delivery of a Replacement Letter of Credit of
not less than “A3” by Moody’s or “BBB” by S&P and otherwise reasonably acceptable to the

Required Noteholders.

“Replacement Letter of Credit” shall mean a Letter of Credit issued by a Replacement
L/C Issuer, which Letter of Credit shall be in a form substantially similar to the Letter of Credit
and otherwise in a customary form reasonably acceptable to the Required Noteholders and
accompanied by (a) such documents and evidence with respect to the Replacement L/C Issuer as
the Required Noteholders may reasonably request in order to establish the existence and good
standing of such Replacement L/C Issuer and the authorization of the transactions contemplated
by the Replacement Letter of Credit and (b) an opinion of counsel reasonably satisfactory to the
Required Noteholders to the effect that the Replacement Letter of Credit has been duly
authorized, executed and delivered and constitutes the legal, valid and binding contract and
agreement of the Replacement L/C Issuer enforceable in accordance with its terms.

“Required Noteholders” shall mean, at any time, the holders of at least 66-2/3% in
principal amount of the Notes at the time outstanding (exclusive of Notes then owned by Lessor,
Lessee or Lease Guarantor or any of their respective Affiliates).

“Responsible Officer” of the Security Trustee shall mean the President, any Vice
President, Trust Officer, Corporate Trust Officer or any other Officer of the Corporate Trust
Administration of the Security Trustee and of anyone else any Person authorized to sign an
Officer’s Certificate.

“Restructuring Law” shall mean Texas Senate Bill 7, as enacted by the Legislature of the
State of Texas and signed into law on June 18, 1999, Ohio Senate Bill No. 3, as enacted by the
General Assembly of the State of Ohio and signed into law on July 6, 1999, or any similar law
applicable to the Borrower or any Subsidiary of the Borrower governing the deregulation or
restructuring of the electric power industry.

“Return and Sale Option” shall have the meaning specified in Section 26.1(b) of the
Lease.

“RTO Transaction” shall mean the transfer of transmission facilities to a regional
transmission organization or equivalent organization as ordered or authorized by the Federal
Energy Regulatory Commission.

“S&P” means Standard & Poor’s Ratings Group, a division of the McGraw-Hill
Companies, Inc., a New York corporation.

“Sale Proceeds” shall mean the gross sale proceeds from the sale of the Equipment
pursuant to Section 27 of the Lease.

“Second Closing Date” shall have the meaning specified in Section 2.3(a) of the
Participation Agreement.
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“Secured Obligations” shall mean:

(a) Payment when due of all obligations of the Lease Guarantor under the
Lease Guaranty which accrue to the benefit (directly or indirectly) of the Noteholders and
the Lessor in the performance and discharge of each and every obligation of the Lease
Guarantor set forth in the Lease Guaranty;

(b) Payment of all Fixed Rent, Supplemental Rent, Stipulated Loss Value,
Termination Amount, Lessee Obligation and Lease Balance and according to the terms of
the Lease and any and all extensions, amendments, modifications, substitutions or
renewals thereof and the performance and discharge of each and every obligation of the
Lessee under the Lease;

(¢) Payment of all other sums, with interest thereon, owing by the Lessee and
becoming due or payable under the provisions of any of the Operative Agreements; and

(d) Due, prompt and complete observance and performance of each and every
obligation, covenant and agreement of the Lessee contained in any of the Operative
Agreements to which it is a party.

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

“Security Agreement” shall mean the Security Agreement — Trust Deed dated as of
June 1, 2003 between the Lessor, as debtor, and the Security Trustee, as secured party, as
amended or supplemented from time to time.

“Security Agreement Supplement” shall mean each Security Agreement Supplement,
substantially in the form of Exhibit B to the Security Agreement, entered into between the

Debtor and the Security Trustee on each Closing Date, covering the Equipment to be delivered
on such Closing Date.

“Security Trustee” shall mean Wilmington Trust Company and its successors in trust not
in its individual capacity but solely as security trustee under the Security Agreement.

“Seller” shall mean, collectively, Johnstown America Corporation and, with respect to
the First Closing Date, also AEP Energy Services, Inc.

“Senior Financial Officer” shall mean the chief financial officer, principal accounting
officer, treasurer or comptroller of the Lease Guarantor.

The term “separate account” shall have the meaning specified in Section 3 of ERISA.

“Significant Subsidiary” shall mean, at any time and for the Lease Guarantor, any
Subsidiary of the Lease Guarantor that constitutes at such time a “significant subsidiary” of the
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Lease Guarantor, as such term is defined in Regulation S-X of the SEC as in effect on the date
hereof (17 C.F.R. Part 210).

“Sixth Closing Date” shall have the meaning specified in Section 2.3(a) of the
Participation Agreement.

“STB” shall mean the Surface Transportation Board or any successor thereto.

“Stranded Cost Recovery Bonds” shall mean securities, however denominated, that are
issued by the Lease Guarantor or any Consolidated Subsidiary of the Lease Guarantor that are (i)
non-recourse to the Lease Guarantor and its Significant Subsidiaries (other than for failure to
collect and pay over the charges referred to in clause (ii) below) and (ii) payable solely from
transition or similar charges authorized by law (including, without limitation, any “financing
order”, as such term is defined in the Texas Ultilities Code) to be invoiced to customers of any
Subsidiary of the Lease Guarantor or to retail electric providers.

“Stipulated Loss Value” of an Item as of any Rent Payment Date shall mean the amount
determined in accordance with Exhibit D of the Lease. Notwithstanding any other provision of
the Lease, the Participation Agreement or the Security Agreement, each Stipulated Loss Value
payment for the Equipment shall be, under any circumstances and in any event, an amount,
together with Fixed Rent due and owing through the date of such Stipulated Loss Value, at least
equal to the Lease Balance to which such Stipulated Loss Value payment relates.

“Sublease Assignment” shall mean that certain Sublease Assignment and Security
Agreement dated as of June 17, 2003 from the Lessee to the Lessor assigning and granting a
security interest in the interests of the Lessee in the BNSF Sublease to the Lessor.

“Subsequent Closing Date” and “Subsequent Closing Dates shall mean each Closing
Date after the First Closing Date.

“Subsidiary” shall mean any corporation, trust or association 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 the Lease Guarantor or by any other corporation, association or trust
which is itself a Subsidiary within the meaning of this definition, or collectively by the Lease
Guarantor and any one or more such Subsidiaries.

“Supplemental Rent” shall mean all amounts, liabilities and obligations (other than
Interim Rent and Fixed Rent) which the Lessee is obligated to pay under the Lease or the
Participation Agreement, including, but not limited to, payment of Stipulated Loss Value and
Termination Amount payments, payment of the Lease Make-Whole Amount under Sections 19,
25, 26 and 27 of the Lease, and amounts, if any, payable, under Section 2.6 of the Participation
Agreement by the Lessee.

“Term” shall mean the Lease Term.

“Termination Amount” shall have the meaning specified in Section 25.1 of the Lease.
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“Third Closing Date” shall have the meaning specified in Section 2.3(a) of the
Participation Agreement.

“Tranches A Note” shall have the meaning specified in Section 2.2(a) of the Participation
Agreement.

“Tranche B Note” shall have the meaning specified in Section 2.2(a) of the Participation
Agreement.

“Transaction Costs” shall have the meaning set forth in Section 2.6 of the Participation
Agreement.

“Voting Stock” shall mean Securities of any class or classes of a corporation, the holders
of which are ordinarily, in the absence of contingencies, entitled to elect a majority of the
corporate directors (or persons performing similar functions).

“Warranty Bill of Sale” shall mean each Warranty Bill of Sale dated a Closing Date from

the Seller to the Lessor pursuant to which the Seller shall convey to the Lessor title to the
Equipment for which settlement is being made on such date.
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