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TRUST INDENTURE, MORTGAGE AND SECURITY AGREEMENT

TRUST INDENTURE, MORTGAGE AND SECURITY AGREEMENT dated as of
September 15, 1987 betwean WILMINGTON TRUST COMPANY, a Delaware bank-
ing corporation, and WILLIAM J. WADE, not in their respective indi-
vidual c2pacities except as expressly provided herein, but sclely as
owner trustees under a Trust Agreement dated as of Septembar 15,
1987, and THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATICY . ~a national banking association, as indenture trustee,

WITNESSETH:

WHEREAS, the Owner rFarticipant (such term and all other capi-
talized terms used hereir_and not otherwise defined herein having the
meanings specified in Sectisn 1.1 hereof) and the Owner Trustee have
entered into the Trust Agrsement, whereby, among other things,
(a) the Owner Trustee declares a rertain trust for the use and bene-
fit of the Owner Participant, sukject, however, toc the security
interest granted to the Indenture ‘[iustee pursuant to this Indenture,
(b) provision is made for the payment by or on behalf of the Owner
Trustee to the Owner Participant of amoun%s distributable thereunder
to the Owner Participant and (¢) the Owrer Trustee is authorized and
directed to execute and deliver this Indenture:

WHEREAS, the Owner Trustee intends to olrchase the Leased
stations from the Lessee and to lease such Leasad Stations back to
the Lessee pursuant to the Lease:

WHEREAS, pursuant to the Participation Agreemeit, the Loan
Participants are making Loans to the Owner Trustee incorder to
finance a portion of the purchase price of the Leased Statiurs, which
Loans will be represented by loan certificates issued, authenticated
and delivered pursuant to this Indenture, each substantially(in the
form of Exhibit A hereto:

WHEREAS, the Owner Trustee deslres by this Indenture, among
other things, (a) to provide for the issuance by the Owner Trustee of
Loan Certificates evidencing the making of the Locans to the Owner
Trustee as provided in the Participation Agreement and (b} to provide
for the deposit, mortgage and pledge by the Owner Trustee with the
Indenture Trustee, of the Indenture Estate, in trust, as security
for, ameng other things, the obligations of the Owner Trustee under
the Loan Certificates and this Indenture.
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NOW, THEREFORE, In consideration of the premises, the Ownar
Trustes agrees with the Indenture Trustee, for tha benefit of the
holders from time to time of the Loan Certificates, as follows:

TO SECURE the payment when and as due and payable of the prin-
cipal of and premium, if any, and interest on the Loan Certificates
and the payment of all other indebtednass which this Indenture by its
terms secures and compliance with all of the terms hereo! and of the
Loan Certificates, the performance and observance by the Owner
Trustee of its agreements and the conditions applicable to it con-
tained herein or in any of the other Operative Documents, the per-
formance and cbservance by the Lessee and by each Guarantor of its
agreements and the conditions applicable to it contained in any of
the Operative Documents, and the performance and observance by the
Owner Participant of its agreements and the conditions applicable to
it contained in any of the other Operative Documents:

GRANTING CLAUSE

The Owner Trustes oes hereby now grant, kargain, sell, mort-
gage, warrant, pledge, as=ign, transfer and convey, and grant a secu=-
rity interest in, with power of sale, to the Indenture Trustee and to
its successors and assigna, the following properties described in
this Granting Clause (the Indeiture Estate):

(a) all estate, right, title and interest now held
or hereafter acguired by %n3 Owner Trustee in and to
the Leased Stations and all rsplacements tharenf and
substitutions therefor to whic¢li the Quwner Trustee shall
from time to time acquire titiu as provided in the
Lease;

(b) all estate, right, title and taterest now held
or hereafter acquired by the Cwner Truscea in, to and
under the Lease, the Guaranties, the Grouid Lease, the
Contracts, the Contracts Assignment and tiv Purchasa
Documants (collectively, the Indenture Ea3tate
Documents), including without limitation (i) all
amounts of Rent, insurance proceeds and condemnzcion,
requisition and other awards and payments of any iind
for or with respect to the Leased Stations (including,
without limitation, proceeds and payments received pur-
suant to exercise of any of the remedies provided in
Section 18 of the Lease) and all payments due or to
become due under the Guaranties and (ii) all rights of
the Owner Trustee to exercise any election or option or
to give or receive any notice, consent, waiver or
approval or to take any other action under any

-2a
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Indenture Estate Document or to accept any surrender or
redelivery of any of the Leased Stations or any part
thereof, as well as all rights, powers and remedies of
the Owner Trustee, whether acting under any Indenture
Estate Document or by statute or at law or in equity,
or otherwise, arising out of any Event of Default under
the Lease!

(c) all moneys and securities now or hereafter
required to be paid to, or deposited with, the
Indenture Trustee by or for the account of the Owner
Trustee pursuant to the terms of any Operative Document
znd required to be held by the Indenture Trustee here-
unsar?

(d, all tangible and intangible parsonal property
and figtures, and all proceeds thereof, ownad at the
time of “he execution and delivery of the Trust
Agreement, or at any time thereafter acquired, and con-
stituting a wart of the Trust Estate; and

(@) all other property of every Kind and descrip-
tion, real, persura) and mixed, and interests therein
now held or hereattay acquired by the Owner Trustee
pursuant to any term <f any Indenture Estate Document,
wherever located and subiected to the Lien of this
Indenture by indenture zurplemental hereto, and the
Indenture Trustee is hereby authorized to receive any

such property subject to and {n accordance with the
terms of this Indenture as thed aupplemented:

BUT EXCLUDING, HOWEVER, from the proparty, rights and privi-
leges subject to the foregoing Granting Clz2dse (a) all Excepted
Payments, (b) the rights of the Owner Truscee and the Owner
Participant sat forth in Section 2.6 herecf and (o) any payments or
amounts which have heen distributed to the Owner Trus.se or the Owner
Particlpant in accordance with the provisiocns of this Indenture:

TO HAVE AND TO HOLD the same untn the Indenture Tiudtee, its
successors and assigns, forever:

IN TRUST, NEVERTHELESS, upcn the terms and trusts herein set
forth, for the equal and proportionate benefit and security of the
holders from time to time of the Loan Certificates, without prefer-
ence of any of such Loan Certificates over any others for any

reason.

IT IS HEREBY COVENANTED by the parties hereto that the
Indenture Estate is to be held and applied subject to the further

-3-
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terms herein set forth; and the Indenture Trustee hereby agrees to
accept the trusts and duties herein set forth, and the Owner Trustee,
for itself and its succassors and assigns, hereby covenants and
agrees with the Indenture Trustee for the egual and proporticnate
benefit and security of the holders from time to time of the Loan
Certificates, as follows!

ARTICLE 1
DEFINITIONS

SECTION- 1.1, pDefinitions. In this Indenture, unless the con-
text otherwise regquires:

(a)- The terms defined herein and in any agreement
exacuted 4r connection herewith include the plural as
well as thie singular and the singular as well as the
plural. Excercias otherwise indicated, all agreements
defined herein resiar to the same as from time te time
amended or supplamented or the terms thereof waived or
modified in accordance therewith and with the other
Operative Documents.

{b) As used herein, ¢he terms Affiliate, Business
bDay, Basic Rent, Basic runt Dates, Casualty Value,

Closing Date, Event of Loss, Indemnified Person, Late
Payment Rate, lLessor's Cost, lassor's Liens, Liens,
Rent, Substitute Leased Statiors, Supplemental Rent,
Termination Date and Termination Value shall have the
respective meanings given or referrad %o in the Lease,

(c) The following terms shall have . <the respective
meanings set forth below:

Authorized Officer shall mean with respect to
Wilmington Trust Company any officer of the Cuirurate
Trust Administration of Wilmington Trust Company autno-
rized by the Board of Trustees and/or Executive Ordev
of Wilmington Trust Company to perform the specific act
or duty or to sign the specific document in guestion.

Co-Owner Trustee shall mean William J. Wade, not
in his individual capacity, but solely as co-owner
trustee under a Trust Agreement dated as of
September 15, 1987, and his permitted successors and
assigns as Co-Qwner Trustee thaereundsr.

-4-
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Contracts shall mean the construction contracts or
purchase orders relating to the Leased Stations listed
on Schedule 1 to the Contracts Assignment,

Contracts Assignment shall mean the General
Assignment of Contracts datecd as of September 15, 1987
betwaaen the Lassea, as assignor, and the Owner Trustae,
as assignee, relating to the Contracts,

Default shall mean an event which, after the
giving of notice or lapse of time, or hoth, would
become an Event of Default.

Directive shall mean an instrument in writing exe-
cuted in ona or more countarparts by the holders of no
less than 66 2/3% of the aggregate unpaid principal
balarca of the Loan Certificates at the time
Qutstanding directing the Indenture Trustee to take or
refrain feom taking the action specified therein or
otherwise auvising the Indenture Trustee or others,

Event of Default shall have the meaning set forth
in Section 8.1 hevenf.

Excepted Paymentg shall mean and include (1) any
indemnity or other paymeiiv which shall ke payable to
Wilmington Trust Company or William J. Wade, for their

respective individual ' 2ccounts, or the Qwner
Participant pursuant to the' terms of Section 11 of the
pParticipation Agreement or pursuait to the terms of the
Tax Indemnity Agreement (including in each case any
corresponding payment which shall Le payable pursuant
to the terms of the Guaranties), (ii) any payment in
respect of Transaction Costs which ghall be payable to
Wilmington Trust Company or William J. Wade, for their
respective individual accounts, or tie Owner
Participant pursuant to the terms of Section l3.cf the
Participation Agreement (including any correapending
payment which shall be payable pursuant to the teim: of
the Guaranties) and (iil) any lnsurance proceeds pay-
apble to Wilmington Trust Company or William J. Wade,
for their respective individual accounts, or the Ownec
Participant under liability policiss.

First Interest Payment Date shall mean with
respect te the Loan Certificates January 2, 1988,

First Principal Payment Date shall mean with
respect to the Loan Certificates July 2, 1988.

-5-




UNOFFICIAL COPY o
3/ 807 39

Ground Lease shall mean the Ground lease dated as
of September 15, 1987 between the Lessee, as ground
lessor, and the Owner Trustee, as ground lessee, con-
veying to the Owner Trustee a leasehold interest in the
Land underlying the Leased Stations: the term Ground
Lease shall include each Ground Lease Supplement
entered into pursuant to the terms thereof,

Ground lease Supplement shall mean a supplement
to the Ground lease, inclwling, without limitation, the
Ground Lease Supplements to be delivered on each
Closing Date relating to the Land underlying the Leased
s“ations to be leased commencing on such Closing Date.

Guarantors, and individually each a Guarantor,
shal) rean Marathon 0il Company, an Chio corporation,
and USX Corporation, a Delaware corporation.

Guarant.ies, and individually each a Guaranty,
shall mean tlie Cuaranties dated as of September 15,
1987 of each of the Guarantors.

Indenture shal)l mean this Trusat Indenture,
Mortgage and Secudrity Agreement dated as of
Septemher 15, 1987 betvsen the Owner Trustee and the
Indenture Trustee; the tzrn Indenture shall include
each Trust Agreement ana Trust Indenture Supplement
entered intc pursuant to tiz terms herecf.

Indenture Estata shall have ‘he meaning set forth
in the Granting Clause hereof.

Indenture Estate Documents shall % ave the meaning
get forth in the Granting Clause herecl.

Indaenture Trustee shall mean The Connacticut Bank
and Trust Company, MHational Association, « national
banking association, in its capacity as irdenture
trustee under this Indenture, and its permitted succas=
sors and assigns as Indenture Trustee hereundar.

Indenture Trustee's Expenses shall mean any and
all liabilities, damagaes, penalties, taxes (othar than
any income taxes on fees or other compensation received
by the Indenture Trustee for serving as trustee),
claims (including, without limitation, claims involving
strict liability in tort), actions, costs, expenses and
disbursements (including, without limjitation, legal
fees and expenses) of any nature whatsoever which may

-6-
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ke imposed on, incurred by or asserted against the
Indenture Trustee, whether or not alsc indemnified
against by the Lessee, the Guarantors or any other
Person, or any of its successors, assigns, agents, ser-
vants or personal representatives, in any way relating
to this Indenture or any other Operative Document, the
Indenture Estate, the Leased Stations or any part
thereof, any of the transactions contemplated herein or
in any other Operative Document or the performance or
enforcement of any of the terms hereof or thereof, or
in any way relating to or arising out of the manufac-
ture, purchase, acceptance, rejection, cwnership,
delivery, lease, sublease, possession, use, operation,
majintenance, condition, registration, sale, raturn,
stolvage or other disposition of the Indenture Estate or
any part thereof or any accident in connection there-
with {(iacluding, without limitation, latent and other
defects, whether or not discoverable, and any claim for
patent, tradamark or copyright infringement), or in any
way relating 4o or arising out of the administration of
the Indenture-Fstate or the action or inaction of the
Indenture Trustes under this Indenture, except (i) in
the case of willlu)-misconduct or gross negligence on
the part of the Inusoture Trustee in the performance of
its duties under this-Videnture or (ii) for the inaccu-
racy of any representation or warranty of the Indenture
Trustee in Section 8 of :he Participation Agreement or
Section 9.7 hereof that shall have been untrue or

inaccurate.

Interest Payment Dates shall aean with respect to
the Loan Certificates January z ard July 2 of each
year.

Land shall have the meaning set forth in the
Ground Lease,

lLast Principal Payment Date shall mean with
respect to the Loan Certificates January 2,-20L05,

lease shall mean the Lease Agreement dated as of
September 15, 1987 between the Owner Trusteae, av
lessor, and the Lessee, as lessee; the term Lease shall
include each Lease Supplement entered into pursuant to
the terms of the Lease,

lLease Supplement shall mean a supplement or

amendment to the Lease, including, without limitation,
the Lease Supplements to be delivered on each Closing

-7
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Date relating to the Leased Stations to be leased
commencing on such Closing Date.

Leased Station, and ccllectively the Leased
Stationa, shall have the meaning set forth in the
Lease; which Leased Stations initially shall consist of
the property described in the Trust Agreement and Trust
Supplement relating thereto.

Lessee shall mean Emro Marketing Company, a
Delaware corporation, and its permitted successors and
assigns,

lLoan shall have the meaning set forth in the
Participation Agreemant.

Loun Certificates shall mean the 10.70% Secured
Installisnt Loan Certificates, substantially in the
form of Exiibit A hereto, including those initially
issued and those delivered in substitution or exchange
therefor as provided herein; the term Loan Certificates
shall include each Additional Loan Certificate issued
and delivered pursuant to the terms of Section 3.9
hereot .,

Loan Participants, and individually each a Llean
pParticipant, shall mean John Hancock Mutual Life
Insurance Company -~ Gensi:l Account, John Hancock
Mutual Life Insurance Compaby = Guaranteed Benefit
Sub-Account, Mellon Bank N.A. as Trustse for ATLT
Master Pansion Trust, Mellen Baak N.A. as Trustee for
NYMEN Master Pension Trust and-vascachutketts Mutual
Life Insurance Company, and their respectlive successors
and assigns, including subsequent lolriiolders,

Loan Participants' Counsel shall mear liudge Reosae
Guthrie Alexander & Ferden, as special counsel,

Make-Whole Premium shall mean an amount eguxri.to
the sum of

(i) the excess, if any, of

(A) the present value, computed in accordance with
generally accepted accounting practices on a semiannual
basis at an interest rate equal to the sum of the aver-
age yield to maturity for the week preceding the week
in which such amount is payable of marketabls United
States Treasury securities having a constant maturity

-5 w
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clogest to the then remaining Weighted Average Life to
Maturity of the Loan Certificates (as published in The
Wall street Journal or, if that is not then available,
any publicly available source of similar market data)
of the installments of principal and intarest payable
on the Loan Certificates (including the final payment
at maturity assuming the Loan Certificates were paid in
accordance with the terms thereof) over

(B) the ocutstanding principal amount of the Loan
Certificates, plus

(1i) the amount, as reasonably estimated by the
kelier of any Loan Certificate, of such holders' rea-
goranle out-of=pocket costs and expenses in reinvaesting
the Jntstanding principal amount of suc¢ch Loan
Certifinmates including, without limitation, transaction
and procesaing feas and costs, legal feas and brokerage
expenses.

Maximum Aoyvegate Principal Amount shall mean
with respect to . ihe Loan Certificates $§30,008,000,

Mortgage Documar¢a shall mean each and avery
mortgage, chattel mortecage, deed of trust, collateral
security agreement or ¢ther document or recording evi-
dencing the Lien of this Indenture in the Leased
Stations and/or any other portion of the Indenture

Estate and recorded in the states in which the Leased
Stations are located.

Noteholder or holder of a Loan Cortificate shall
mean the registerad owner of such Leoan Certificate as
shown on the register kept pursuant (o Section 4.1
hereot.

Operative Documents shall mean and include this
Indenture, the Participation Agrsement, tne Tax
Indemnity Agresment, the Guaranties, the Leasz, ‘the
Trust Agreement, the Security Documents, the .ican
Certificates, the Contracts, the Contracts Assignmeat.
the Ground Lease and the Purchase Documents.

outstanding when used with respect to the Loan
Certificates shall mean, as of the date of determina-
tion, all Loan Certificates theretofora issued, authen=-
ticated and deliverecd pursuant to this Indenture,
except (i) Loan Certificates theretofore cancellad by
the Indenture Trustee or delivered to the Indenture

-9-
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Trustee for cancellation, (ii) Loan Certificates or
portions thereof for the payment of which the Indenture
Trustee holds (and has notified the holders thereof
that .t holds) in trust for that purpose pursuant to
Saction 2.4 or 12,3 hereof an amount sufficient to make
full payment therecf when due and (iil) Loan
Certificates in lieu of which other Loan Certificates
have been issued, authenticated and delivered pursuant
to Section 4.4 or 4.8 hereof; provided, however, that
in determining whether the holders of the requisite
principal amount of Loan Cartificates Qutstanding have
given any Directive under this Indenture, Loan
Certificates owned by the Owner Participant, the Owner
‘rustee, the Indenture Trustee, the Lassee, the
Guarantors or any Affiliate of any thereof shall be
digrenarded and deemed not to be Qutstanding unless all
of the loan Certificates are as of the date of determi-
nation.uwned by any one or more of such Persons, except
that, in'cetermining whether the Indenture Trustee
shall be protected in relying upon any such Directive,
only Loan Certificates which the Indenture Trustae
knows to be s¢ owned shall be disregarded.

Overdue Rate sn2ll mean with respect to the Loan
Certificates a rate pasr annum (determined as provided
in Section 3.4 hereof) equal to the higher of 2% above
the Rate of Interest or 24 chove the Prime Rate, but in
no event at a rate per annun greater than that permit-
ted by applicable law., Ag used herein, the term Prime
Rate shall mean the per annum vata of interest publicly
announced as such (or, if no i¢nger announced, the
Indenture Trustee shall have the'righn, in its reason-
able judgment, to substitute a new mathud for determin-
ing such rate) at the applicable time by The
Connecticut Bank and Trust Company. Hational
Association or its successer or the survivor ih the
avent of a bank merger, it being understood that such
rate shall not necessarily be the best or lousst rate
of interest available to such banking institusign's
best or most preferred large commercial customars.

Owner Participant shall mean 3Sequa Capital
Corporation, a New York corporation, and its permittaed
successors and assigns,

Owner Participant's Investment shall have the
meaning set forth in the Participation Agreemant.




UNOFFICIAL COPY,

Owner Trustee shall, except as provided below,
mean Wilmington Trust Company, not in its indivicdual
capacity, but sclely as owner trustee under the Trust
Agreement, and its permitted successcrs and assigns as
Owner Trustee thereunder; provided, however, that the
term Owner Trustee shall mean the Co-Owner Trustee
(acting at the direction of the Owner Trustee), to the
extent expressly so provided in the Trust Agreement,

Participation Agreement s hall mean the
Participation Agreemant dated as of September 15, 1987
among the Owner Participant, the Loan Participants, the
Owner Trustee, the Indenture Trustee and the lascee,

Principal Office of the Indenture Trustee shall
mean the Corporate Trust Department of the Indenture
Trustee at One Constitution Plaza, Hartford,
Connecticut 0611%, or such other office or agency of
the Indantire Trustee as the Indenture Trustee shall
have dasigiiated by notice to the Owner Trustee, the
¢wner Particirant, the lLessee and the Noteholders pur-
guant to the provisions of Section 12,2 herect.

Principal Payment Dates shall mean with respect
to the Loan Certificates January 2 and July 2 of each
year.

Purchase Documents shall have the meaning set
forth in the Participation-ayreement,

Rate of Interest shall meur with respect to the
Loan Certificates, from and inclucing the date of issu~
ance thereof to but excluding the date payment in full
of the respective principal amounts thereof is made, a
rate of interest equal to 10.704% per annun. (determined
as provided in the last sentence ot .Jsction 3.4
hereof) .

Securities Act shall mean the Securities »’:% of
1933, as amanded.

Security Documents shall mean this Indenture ara
the Mortgage Documents, if any,

Tax Indemnity Agreement shall mean the Tax
Indemnity Agreement dated as of Septembel 15, 1987
between the Owner Participant and the Lessee,
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Trangaction Costs shall have the meaning set
forth in the Participation Agreement.

Trust Agreemant shall mean the Trust Agraement
dated as of September 15, 1987 batween Wilmingten Trust
Company and William J. Wade, as owner trustees, and the
Owner Participant; the term Trust Agreement shall
include each Trust Agreement and Trust Indenture
Supplement entered into pursuant to the terms of the

Trust Agreement.

Trust Agrsement and Trust Indenture Supplement
shall mean a supplement to tha Trust Agreement and this
indenture, including, without limitation, the Trust
Agieament and Trust Indenture Supplement, substantially
in ‘£hin form of Exhibit B hereto, supplementing this
Indediture and the Trust Agreement for the purpose of
subjecting the Leased Stations to the Lien of this
Indenture and to the Trust Agreement and which shall
particulayiy describe such Leased Stations (including
the major conpunent parts thereof),

Trust Estate shall mean the Trust Estate ag ouch
term is defined in tha Trust Agreement.

Trust Indenture Ac:. shall mean the Trust
Indanture Act of 1939, as amended.

Weighted Average Life ‘e Maturity shall mean,
with respect to each Loan Certilicate as of any date of
determination, the numher of years obtained by dividing
the then Remaining Dollar-tYeare of such Leoan
Certificate by the then outstanding principal amount of
such Loan Certificate. As used hersin, the term
Remaining Dollar-Years shall mean, with raspact to any
Loan Certificate as of any date of detaraination, the
amount obtained by (i) multiplying the amount of each
then remaining required principal repayment ot such
Loan Certificate, by the number of years (calcula%ed to
the nearest one-twelfth) which will elapse betwear the
date of determination and the date of that payment und
(11} tetalling all of the products obtainad in ({).

William J. Wade shall mean William J. Wade in his
individual capacity and not in his capacity as Co=Owner
Trustes.

Wilmington Trust Company shall mean Wilmington
Trust Company, a Delaware banking corporation, in its
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individual capacity and not in its capacity as Owner
Trustes.

ARTICLE 1I

PAYMENTS; SUBSTITUTE LEASED STATIONS; CERTAIN
RIGHTS OF OWNER TRUSTEE

SECTION 2.1. Payments. The Owner Trustea agrees to direct
the Lessee and the Guarantors to make all payments to be made by any
of them under the Lease or the Guarantiaes or any other Indenture
Estate Document {other than Excepted Payments) directly to the
Indenture Grustee or in accordance with the Indenture Trustee's
instructions up:il such time as the lien of this Indenture shall have
been fully discharged; the Owner Trustee agrees that should it
receive any such. payments or amounts directed to be made to the
Indenture Trustee or any proceeds for or with respect to the
Indenture Estate or s the result of the sale or other dispesition
thereof, it will promptly forward such payments or amounts to the
Indenture Trustee or ir accerdance with the Indenture Trustea's
instructions. The Indenture Trustee agrees to apply all payments or
amounts from time to time rece.ved by it (from the Lessee, the Owner
Trustee or otherwise) with respect to the Lease, the Guaranties or
any other Indenture Estate Documunt or with respect to the Leased
Stations in the manner provided in article VI hereof.

SECTION 2.2, Filings and Recordings. The Owner Trustee will
execute, file and/or record, if not already filed or recorded, such
financing statements (and such continuatizn statements with respect
to financing statements previously filed), norigages, chattel nort-
gages, deeds of trust, collateral security agreemants or other docu-
ments relating to the sacurity interests created by this Indenture in
the Indenture Estate as may be specified from tims %o time by the
Indenture Trustee (which instructions may, by their térms, be opera-
tive only at a future date and which shall be accompanied tv the form
of such financing statement (or such continuation statemsrs), morte
gage, chattel mortgage, deed of trust, collateral security arreament
or other docunent so to be filad or recorded).

SECTION 2.3, Power of Attorney. The Owner Trustae hersby
appoints the Indenture Trustee the Owner Trustee's attornay, irrevo=-
cably, with full power of substitution, to collect all payments and
amounts (other than Excepted Payments) due and to become due under or
arising out of the Lease, the Guaranties or any other Indenture
Estate Document, to enforce compliance by the Lessee with all the
tarms and provisions cf the Lease and of any other Indenture Estate

“13=




UNOFFICIAL COPY |

Document to which the Lessee is a party and by the Guarantors with
all the terms and provisions of the Guaranties (except any terms and
provisions of the Lease, the Guaranties or any other Indenture Estate
Document in respact of Excepted Payments), to endorse checks or other
instruments or orders in connection therewith and to take any action
(including the filing of financing statements, mortgages, chattel
mortgages, deeds of trust, collateral security agreements or other
documents) or institute any proceedings which the Indenture Trustee
may deem to be necessary or appropriate to protect and preserve the
interest of the Indenture Trustee in the Indenture Estate.

The Owner Trustee agrees that at any time and from time to
time, upon the written request of the Indenture Trustee, the Owner
Trustee will promptly and duly execute and deliver or cause to be
duly execicad and delivered any and all such further instruments and
documents ‘waich instruments and documents shall be provided to the
owner Trustze pv the Indenture Trustee) as the Indenture Trustee may
reasonably deen dasirable in obtaining the full benefits of the power
of attorney appoiatment hereunder and of the rights and powers herein

granted.

SECTION 2.4. Substitute Leased Stations., If (a) pursuant to
Section ll(a) or Section l4(a) of the Lease the Lassee shall have
duly delivered to the Owner Trustee title to a Substitute Leased
Station in substitution for urny Leased Station and (b) the Owner
Trustee shall have taken, or caused to be taken, all action necessary
or desirable to subject such Subsiitute Leased Station to the Lien of
this Indenture, and provided that -no Event of Default shall have
occurred and be continuing, then, the Indenture Trustee shall execute
an instrument releasing such Leased 3tation being replaced from the
Lien of this Indenture upon receipt by «<ne Indenture Trustee of a
certificate in form and substance satisractory to the Indenture
Trustee, executed by the Owner Trustee and thie Lessee, accompanied hy
an opinion of counsel reasonably satisfactory to the Indenture
Trustee, each of which shall be to the eftect that all necessary
actions have been taken in connection with the proposed action to
comply with the terms of this Indenture and the lLease and that all
documents necessary to perfect, protect and preserve the Lien created
by this Indenture with respect to such Substitute Leasea-Scution have
been duly authorized and properly executed and have been celilvered to
the Indenture Trustee.

In the event of the substitution of a Substitute Leased Station
as contemplataed by Section ll(a) or Section l4(a) of the Lease and,
in each case, this Section, all provisions of this Indenture and the
Lease relating to the Leased Station being replaced shall be appli-
cable to such Substitute Lease Station with the same force and effect
as if such Substitute Leased Station were the same property as the

Leased Station being replaced,
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SECTION 2.5. Releass of Security Intereat in Indenture
Estate, After final payment of principal, premium, if any, and
interest on the Loan Certificates shall have become due and payable
in accordance with the terms thereof and upon receipt by the
Indenture Trustee of evidence satisfactory to it that all the holders
of the Loan Cartificates have received full payment of all principal
of and premium, if any, and interest on such Loan Certificates and
that any other sums payable to such holders or the Indenture Trustee
under this Indenture or under such Loan Certificates or under any
other Operative Document shall have been paid in full,

(a) the security interests and all other estate
ard righty granted by this Indenture shall cease and
wecome null and veoid and all of the property, rights
and interests granted as security for the Loan
Carvificates shall revert to and revest in the Owner
Trus¢se vithout any other act or formality whatsoaver,

and

(b) the Indenture Trustee shall, at the request
and at the exraize of the Owner Trustee, execute and
deliver to the Owner Trustee such termination state-
ments or other instruments as shall be requisite to
evidence the satis¥action and discharge of this
Indenture and the security interest hareby created, to
release or reconvey to the Owner Trustee all the
Indenture Estate, freed and discharged from the trusts
and provisions herein contained, and to release the
Owner Trustes from lts covapants herein contained.

SECTION 2.6, Certain Rights ot Qwner Trustee and Owner
Participant. Notwithstanding any other provizion of this Indenture

{a) the Owner Trustee and the Owrar Participant
shall retain, to the exclusinon nt the  Indenture
Trustee, all rights to make ‘lemand for or receive pay-
ment of, and the right to commence an action 4t law to
obtain payment of, Excepted Payments: provided, howe
ever, that neither the Owner Trustee nor tho-Cwner
Participant shall have any remedy or right against the
Indenture Estate with respect to any Exceptad Paymant
except in respect of any Excepted Payment which is
received and held by the Indenture Trustee:

(b) the Owner Trustee and the Owner Particlpant
shall have the right, but not to the exclusion of the
Indenture Trustee, (i) to receive from the lessee and
the Guarantors all notices, copies of all documents and
all information that the lessee and the Guarantors are
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permitted or required to give or furnish to the Owner
Trustee or the Owner Participant, pursuant to the
Lease, the Guaranties or any other Indenture Estate
Document, (ii) to demand further assurances to the
extent provided in Section 9(e) of the Lease, (iil) to
inspect the Leased Stations to the extent provided in
Section 9(f) of the Lease, (iv) to solicit bids t¢ the
extent provided in and in furtherance of the provisions
of Section 14{a) (i) of the lLease, (v) to perform any
obligations of the Lessee to the extent provided in
Section 18 of the lLease, and (vi} unless the Indenture
Trustee shall have declared (or is deemed to have
daclared) the Lease to be in default or an Event of
zavault (other than an Event cof Dafault desgcribed in
clause (1) or clause (2) of Sec¢tion 8.1(a) hereof)
shall ‘have occurred and be continuing, to commence an
acticn in equity for the specific performance by the
Lessee vf 1ts obligations under the Lease or by the
Guarantors of their respactive obligations under the
Guarantiec’

(c} so long xa no Default (other than a Default
constituting or directly attributable to a Default
under the Lease) nr Event of Default shall have
occurred and be contirving, the Indenture Trustee shall
not, without the consent of the Owner Trustee, enter
into or consent to any amendment, modification or sup-
plement to, or exercise any electicon or eption under,

or give any consent, waive: or approval under, the
Lease or any of the other Inusnture Estate Documents,
which in any case would adverseiy affect any right or
interest of the Owner Trustae thnersunder: providad,
however, that nothing contained in this paragraph
(¢) shall deprive the Indenture Trustez cf the right to
give any notice or waiver in respect of any Default or
Event of Default under the Lease: and

(d) so long as no Event of Default shall have
occurred and be continuing, the OCwner Trustea snhall
have the right, to the exclusion of tha Inderture
Trustee, (i) to exercise the rights of the lessor urder
Sections 15 and 16 of the Lease with respect to ths
lLessee's renewal of the Lease or purchase of the Leased
Stations and (ii) the right to adjust Basic Rent and
the percentages relating to Casualty Value and
Termination Value as provided in Secticn 4 of the
Leasae,
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Hothing in pavagraphs (a) through (d) above shall deprive the
Indanture Trustae of the exclusive right, subject to paragraph (b) of
Section 8.1 hereof, so long as this Indenturs shall be in effect, to
exercise, the remedies provided in tha Lease upon the occurrence and
during the continuance of an Event of Default thereunder.

ARTICLE III

ISSUE, EXECUTION AND AUTHENTICATION OF LOAN
CERTIFICATES

SECTICM 3.1, Maximum Authorized Issue. There is heraby
established 4 series of Loan Certificates to be in substantially the
form set forzh .in Exhibit A hereto. Loan Certificates in an aggre-
gate Outstanding principal amount not exceeding the Maximum Aggregate
Principal Amount/rmay be executed, authenticated and deliversd in
accordance with Sesction 3,3 hereof.

SECTION 3.2, Pari®y of Loan Certificates. A 1 1 Loan
Certificates issued hercunder shall rank on a parity with each cther
Loan Certificate and shall 4s to each other be secured equally and
ratably by this Indenture, wiclhiout preference, priority or distinc=-
tion of any thareof over any ocher by reason of difference in time of
issuance or otharwise,

SECTIOH 3.3, Issuance of Loan Zfertificates. Ipon satisrac-
tion of and compliance with the requiresents and conditions set forth
in Section 10 of the Participation Agreerent, Loan Certificates in an
aggregate principal amount equal to the aggrecate amount of the Loans
made by the Loan Participants on the applicablis Closing Date may be
issued and executed by the Owner Trustaee @ad Jdelivared to the
Indenture Trustes for authentication, and the Indenture Trustee shall
authenticate and deliver such loan Certificates upon the written
order of the Owner Trustee; receipt by the Indenture Trustee of Loan
Certificates duly executed by one of the Authorized Ofrlcers of the
Owner Trustee shall without further act constitute instruccion to the
Indenture Trustee to authenticate and deliver such Loan
Certificates.

SECTION 3.4, Characteristice of Loan Certificates, Loan
Certificates shall be dated the Closing Date, regardless of when
issued, Loan Certificates will bear interest trom and including
their respective dates on the unpaid principal balance therscf at the
Rate of Interest, payable semi-annually, in arrears, on the Intsrest
Payment Dates of each year commencing on the First Inteérest Payment
Date. The principal of Loan Certificates will be pavyable in
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installments on the Principal Payment Dates of each year commencing
on the First Principal Payment Date and ending on the last Principal
Payment Date. Except in the case of any payments of overdue interest
only, all payments on each Loan Certificate are to be as set forth on
the Loan Schedule attached to such lLoan Certificate and are to he
combined payments of principal and interest, axcept the first such
payment (which is to be of interest only): the last such payment
ghall be in an amount sufficient to discharge fully all unpaid prine
cipal of and premium, if any, and accrued interest on such Loan

Certificate,

Loan Certificates will also bear interest at the Overdue Rate
on any petct of the principal thereof and premium, if any, and, to the
extent perritted by law, interest thereon not paid whan due for any
period duriic which the same shall be overdue, All interest payable
on the Loan Certificates shall be computed on the hasis of a year of
J60 days anda t-elve months of 30 days each.

SECTICH 3.5, /| Execution of Loan Certificates. The Loan
Certificates shall br executed con behalf of the Owner Trustee by one
of its Authorized Qffizers. In case any Authorized Officer cf the
Ownar Trustee, who shall nave executed any of the loan Cartificates
shall cease to be such-an Authorized Officer before the Loan
Certificates so executea-?nall have been authenticated by the
Indenture Trustee and delivere: or disposed of by the Owner Trustee,
such Loan Certificates neverthelscs may be authenticated and delive
ered or disposed of as though “he person who executed such Loan

Certificates had not ceased to be such an Authorized Officer of the
Owner Trustee; and any Loan Certificare may be executed on behalf of
the Ouier Trustee by such person as, at-rtie actual time of execution
of such Loan Certificate, shall he an Authorized Officer of the Owner
Trustee, although at the date of such Loan Certificate any such
person was not such an Authorized Officer.

SECTION 3.4, Effect of Certificate of Aaraentication. Only
such Loan Certificates as shall bear thereon a cervificate of authen-
tication substantially in the form set forth in Eixhinlt A heretc man-
ually executed by the Indenture Trustee shall ke entitled ¥z the nanre
efits of this Indenture or be valid or obligatory for aa nurpose.
Such certificate of authentication of the Indenture Trustes upcn any
Loan Certificate ewxecuted by the Owner Trustae shall e conciusive
evidence, and the only evidence, that the Loan Certificate so authen-
ticated was duly lssued, authenticated and delivered under this

Indenture.

SECTIOM 3.7, Limitation on Source of Payments. All pay-~
ments to be made by the Owner Trustee on the Loan Certificates shall
be made only from the income or proceeds from the Indentura Estate.
Each Noteheclder, by its acceptance of such Loan Certificate, agraees
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that it will look solely to the income and proceeds from the
Indenture Estate to the extant available for distribution ts such
Notgholder as herein provided and that neither the Owner Participant,
the Owner Trustese nor the Indenture Trustee shall be personally
liable to such Hoteholder for any amounts payable under such Loan
Certificate, provided that the foregoing shall not limit the right of
any Noteholder to name the Owner Trustee as a party defendant in any
action to enforce its rights hereunder provided no deficieney judg-
ment is obtained against the Owner Trustee.

SECTION 3.8, Home Office Payment, The principal of, premi=-
um, if any, and interest on each lLoan Certificate shall be payable at
the Principal Office of the Indenture Trustee in immediately avail-
able furds in such coin or currency of the United States of America
as at the {ime of payment shall ba legal tender for the payment of
public and private debts, Notwithstanding the foregeing or any pro-
vision in any iocan Certificate to the contrary, if so requasted by
the Noteholder of any Loan Certificate by written notice to the
Indenture Trustee  2ll amounts payable to such Notaeholder may ke paid
either (a) by crzditing the amount to be distributed to such
Moteholder to an accrunt maintained by such Notaholder with the
Indenture Trustee or by *ransferring such amount by wire to such
other bank in the United States, including a Federal Resarve Bank, as
shall have been specified (ir_such notice, for credit to the account
of such Noteholder maintainec ~t such bank, any such credit or trans-
fer pursuant to this clause (a) to be in immediataely available funds,
or (b) by mailing a check payable .n clearing house funds local to
the city where the Principal Office ©f the Indenture Trustee is situ-
atad to such Notehclder at such address. as such lNoteholder shall have
specifiad inm such notice, in either Cusa without any presentment or
surrender of such Leoan Cartificate, Scredule I to the Participation
Agraement shall be deemed to constitute- such a notice ky each Lcan
Participant unless and until such Loan Partic.rant shall notiry the
Indenture Trustea otherwise. If any Interast Payment Date or
Principal Payment Date specified in this Indentdra shall nct ne a
Business Day, the payment otherwise dJdue thereen sha.. ne lue ard naye
able on the next succeeding Business Lay., CUpon raceipt of fina. pays
ment of any Loan Certificate, the lotashoider or other rolier nf nuch
Loan Certificate shall promptly surrender such Loan Cecnificate o
the Indenture Trustee at the Principal Office of the ladenture
Trustee.

SECTION 3.9. Additional Loan Certificates. So long as neo
Event of Default has occurred and is continuing and subjact to the
conditions and restrictions contained in this Indenture (including,
without limitation, this Section and Section 11.2 herecf), the Owner
Trustee may, within 120 days of the second Closing Date, provide the
Indenture Trustee with a certificate of an Authorized Qfficer of the
Ownar Trustee setting forth the amount of any adjustment to the
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aggregate amount of Lessor's Cost of the Leased Stations to be made
pursuant to Section 13(b) of the Participation Agreement. Such cer-
tificate shall set forth the aggregate amount of the Owner
Participant's Investment to be made in the incremental increase in
the aggregate amount of Lessor's Cost of the Leased Stations from the
aggregate amount of Lessor's Cost of tha Leasad Stations on the
respective Closing Dates for such Leased Stations and the aggregate
amount of the Loans to be made in connection therewith. In addition,
the Owner Trustee shall execute and deliver a Trust Agreement and
Trust Indenture Supplement in connection with such adjustment and
shall execute and deliver, for authentication by the Indenture
Trustee, loan Certificates (Additilonal Loan Certificates), substan-
tially tha form set forth in Exhibit A hereto, in an aggregate prin-
cipal amount equal to the aggregate amount of the Loans made by the
Loan Participants in connection with such adjustment to aggregate
Lessor's Costl; provided however, that in no event shall the Loan
Certificates issued in connection with any such adjustment, when
aggregated witiall Loan Certificates then Outstanding, exceed the
Maximum Aggregate ?rincipal Amount. All provisions of this Indenture
relating tc any Loan-Certificate shall apply to any Additional Loan
Certificate issued pursuant to this Section,

ag ' ICLE IV

REGISTRATION, TRANSFER, EXCHANGE, CANCELLATION
AND OWNERSHIP OF LOAN CERTIFICATES

SECTION 4.1, Register of Loan Certificates. The Inderture
Trustee agrees with the Owner Trustee that the Indenture Trustee
shall maintain at the Principal Office of the Indenture Trustee a
register for the purpose of registration, and registraticn of trans-
fer and exchange, of Loan Certificates and in which shall ke entered
the names and addresses of the owners of such Loan Cartificates and
particulars of the Loan Certificates owned by them, respectively.
For these purposes, the Indenture Trustee is hereby appoirted transse
fer agent and reqistrar for the Loan Csertificates.

SECTION 4.2, Inspection of Register of Loan Certiricates.
The register referred to in Section 4.1 hereof of the owners of the
Loan Certificates shall at all reasonable times be open for inspec-
tion by any Noteholder. Upon request by any Noteholder, the
Indenture Trustee shall furnish such Noteholder, at the expense of
such Noteholder, with a list of the names and addresses of all hold-
ers of Loan Certificates entered on the register kept by the
Indenture Trustee, indicating the unpaid principal amount and serial
number of each Loan Certificate held by each such holder.

“lIQw
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SECTION 4.3, Cancellation of Loan Certificates. All Loan
Certificates surrandered te the Indenture Trustee for payment, pre-
payment, or registration of transfer or erxchange shall ke cancelled
by it: and no lLeocan Certificates shall be ilssued in lieu thereo!?
except as expressly permitted by Section 4.4 or 4.8 heraof, The
Indenture Trustee may destroy cancelled Loan Certificates held by it
and dellver a certificate of destruction to the Cwner Trustae, or the
Indenture Trustee may return cancelled Loan Certificates to tha Owner
Trustee., If the Owner Trustee shall acquire any of the Loan
Certificates, such acquisition shall not oparate as a redemption of
or the satisfaction of the indebtedness represented by such Locan
Certificates unless and until the same shall be delivered to the
Indenturs Trusteo for cancellation.

SECTLCN 4.4, Registration of Transfer or Exchange of Loan
Certificates ~ A holder of any lLoan Certificate Outstanding intending
to transfer such Loan Certificate in whole or in part or to exchange
such Loan Certificnte for a new Loan Certificate or Loan Certificates
may surrender such Loan Certificate at the Principal Office of the
Indenture Trustee, together with the written request of such
Noteholder, or of itz ~attorney duly authorized in writing, for the
issuance of a new Loan Certificate or Loan Certificates, specifying
the denomination or denominations of the samé¢ and the name and
address of the Person or Fersons in whose name or names the new Loan
Certificate or Loan Certificates are to be registered, Promptly upon
receipt by the Indenture Trustie ~f the foregoing, the Owner Trustee
shall execute and the Indenture Trustea srall authenticate and
deliver such new loan Certificate or jloan Certificates, in the aggre-
gate principal amount and dated the same date as the Loan
Certificates surrendered, in such denomination or derominations and
registered in the name or names of the Perscn or Persons specified in
the written request; provided, however, thas, if more than one new
Loan Certificate is to be issued, the denominations of all but one of
such new Loan Certificates registered in tie name of the same
Notaeholder shall not be less than 5100,000. 7Tra indenture Trustee
shall make a notation on each new Loan Certificate of the amount of
all payments of principal and premium, ir any, thevatcfore made on
the old Leoan Certificate or Loan Certificates in exchange ¢r transfer
for which such new Loan Certificate has keen issued (proriting such
principal and premium payments among such new Loan Certi{icates in
accordance with their respective unpaid principal amounts, whera two
or more new Loan Certificates have been delivered in exchange {cr one
old Loan Certificate) and the date to which interest on such old Loan
Cercificate or Loan Certificates has been paid.

SECTION 4.5, Limitation on Timing of Registration of
Transfers of Loan Certificates. The Indenture Trustee shall not be
required to register transfers or exchanges of Loan Certificates on
any date fixed for the payment of principal or premium, if any, or

-21-




UNOFFICIAL COPY

interest on the Loan Certificates or during the five (5) Business
Pays preceding such date.

SECTICN 4.6. Securities Act. The Loan Certificates shall be
delivered to Notehclders without registration of such Loan
Certificates under the Securities Act and qualification of this
Indenture under the Trust Indenture Act,

SECTION 4.7. Charges upon Transfer or Exchange of Loan
Certificates. The holder of any Loan Certificate intending to trans-
fer or exchange such Loan Certificate shall pay to the Indenture
Trustee an amount equal to any stamp taxes or governmental charges
required Lo be paid with respect to such transfer or exchange, Such
transfer shall be otherwise without cost to such Neteholder.

SECTION 4:8. Mutilated, Destroyed, Lost or Stolen Lecan
Certificates. 7f any Loan Certificate shall become mutilated or
shall be destroyed. lost or stolen, the Owner Trustee shall, upon the
written request of the holder of such Leoan Certificate, execute, and
the Indenture Trustee-shall authenticate and deliver in replacament
thereof, a new Loan Ceitificate, payable in the same original princi-
pal amount and dated the wame date as the Loan Certiticate so muti-
lated, destroyed, lost or.stolen, The Indenture Trustea shall make a
notation on each new Loan Curtificate of the amcunt of all payments
of principal and premium, Yf any, theretofore made on the Loan
Certificate so mutilated, destrovad, lost or stolen and the date to
which interest on such old Loan Cevtificate has been paid. 1If the
Loan Certificate being replaced bhas been mutilated, such Loan
Certificate shall be delivered to thi: Indenture Trustee and shall be
cancelled by it. If the Loan Certificata being replaced has besn
destroyed, lost or stolen, the holder of such Loan Certificate shall
furnish to the Owner Trustee and the Indenture Trustee an indemnity
agreement of such Noteholder and a bond or gurety agreement of such
Noteholder as shall be satisfactory to them to save the Owner
Trustee, the Indenture Trustee and the Indenture Lstate harmless from
any loss, however remote, including claims for prinzipal of, premium,
if any, and interest on the purportedly destroyed, lost or stolen
Loan Certificate, together with evidence satisfactory to the Owner
Trustee and the Indenture Trustee of the destruction, iusa-or theft
of such Loan Certificate and of the ownership thereof; proviaad, how=
ever, that if the holder of such Loan Certificate {s a party to the
Participation Agreement or is a nominee for such a party ci-'is an
Affiliate of such a party or is another institutional investor, in
any case with a net worth of $75,000,000 or more, the written state-
ment of such party or Affiliate or other institutional investor shall
be sufficient proof of such cdestruction, loss or theft and an unse-
cured indemnity agreement of such party signed by a duly authorized
officer thereof delivered tc the Owner Trustee and the Indenture
Trustee shall be sufficlent security and indemnity, it being
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understood that neither the Ownar Trustes nor the Indenture Trustee
shall have any duty to inquire as to the autherity of such party to
make such an undertaking.

SECTION 4.9. Ownership of Loan Certificatas.

(a) The Owner Trustee and the Indenture Trustee may deem and
treat the holder of any Loan Certificate as the absolute owner of
such Loan Certificate for the purpose of receiving payment of all
amounts payable with respect to such Loan Certificate and for all
other purposes, and neither the Owner Trustee nor the Indenture
Trustee shall be affected by any notice to the contrary.

(b)”~The Owner Trustee and the Indenture Trustee may, in their
discretion, *treat the holder of any lLoan Certificate as thea owner
thereof withoun actual production of such Lean Certificate for any
purpose herearosr.

(¢) MNeither{tns Owner Trustee nor the Indenture Trustee shall
be bound to take nutice of or carry out the execution of any trust in
respect of any Loan Cec¢tUificate, and may transfer the same on the
direction of the holder kiiareof, whether named as trustee or other-
wise, as though such heldar were the beneficial owner thereof,

(d) The heolder of any lLoan Certificate shall be sentitled to
the principal of, premium, if any, and interast on such Loan
Certificate free from all equities or rights cf set-cff or counter=-
claims of either of the Owner Truscee, the Indenture Trustee or any
pricr holder of such Loan Certificate and all Persons may act
accardingly. The receipt by the holder »f any Loan Certificate of
any payment of principal, premjum or intrrest shall be a good dis=
charge to the Owner Trustee and the Indentucre Trustee for the same
and neither the Owner Trustee nor the Indenture Trustee shall be
bound to inquire into the title of any Notahoidar,
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ARTICLE V
PREPAYMENT OF LOAN CERTIFICATES

SECTION 5.1. Limitation on Prepayment, The Qwner Trustee
shall have no right to prepay the principal amount of the Loan
Certificates, in whole or in part, except as expressly permitted

hereby.

SECTICZN 5.2, Optional Prepayment. The Owner Trustae may, at
any time ei_or afteyr January 2, 1993, if requested to do so by the
Lessee pursuurk to Saction 14 of the Participation Agreement and upen
provision by <ths Lessee to the Owner Truutee of uwufticlent funds
theretor, prepay —in whola but not in part, the Loan Certificates
then Outstanding a4t the principal amount thersof, together with (a)
interest accrued therson to the date of prepayment and (b) if such
prepayment shall be effccted on or before January 2, 2000, a premium
gqual to the Make-Whole Promium,

SECTION 5.3. Mandatory Prepayment. The Loan Certificates
shall be prepaid, in whole cr in part, as applicable, together with
(a) interest accrued thereon to the.date of prepayment and (b) in the
case of an early termination of the Lease by the Lessee pursuant to
Section 14 thereof if such prepayment shall be effected on or before
January 2, 2000 a premium equal to tns Make~Whole Premium:

(i) in whole or in part as and ty_the extent provided
in Section 6.2 hereof, upon the occurrence of an Event of
Loss with respect to any Leased 3tation (un)ess pursuant to
Saction 1l(a) of the Lease a Substitute Le2ased Station
shall have baen substituted for the Lleased 3laticn subject
to such Event of Less):;

(il) in whole or in part as and to the extent orovided
in Section 6.2 hereof, upon the Lessee's election to c¢ermi-
nate the Lease with respect to any Leased Station as‘pro-
vided in Section l4(a) of the Lease:

(iii) in part as and to the extent provided in
Section 6.2 hereof, upoen any downward adjustment to the
aggregate amount of Lessor's Cost of the Leased Stations as
provided in Section 13(c) of the Participation Agreement.

The Owner Trustee will give notice of prepayment under this Section
promptly aiftar receipt of the lLessee's notice of payment or
termination, as the case may be, under Section 1l or 14, as the case
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may be, of the Lease to the axtent the same shall not have been
furnished to the Indenture Trustee pursuant to the Lease.

SECTION 5.4, Manner of Payment. Any prepayment of the Loan
Certificates under Section 5.2 or 3.2 shall be made by the Owner
Trustee only on a date coincident with an Interest Payment Date or a
Principal Payment Date and upon at lsast thirty (30) calendar dJdays'
prior written notice to the Indenture Trustee and the holders of Loan
Certificates. Notice of prepayment having baen given as aforesaid,
the principal amount of the Loan Certificates so to be prepaid, plus
accruad interest therson to the date of prepayment, together with the
premium, if any, herein provided, shall becoma due and payable on
such prepayment date. On the data of prepayment, immediately avail=
able funds shall be deposited by the Owner Trustee in the account of
the Indenturs Trustee at the place and by the time and ctherwise in
the manner spacified by the Indenture Trustee, in an amount equal to
the principal eapunt of the Loan Certificates to be prepald together
with accrued and urpald interest theraon to the date fixed for such
prepayment, the prernium, if any, and all cther sums then due and pay-
able hereundar and thareunder.

In the event of any prepayment in part of the principal amount
of any Loan Certificate pucssuont to Section 5.2 of this Indenture,
the amount received by the holdrr of such Loan Certificate as and for
a prepayment of principal of such-loan Certificate shall be appliad
to the ratable payment of the principal porticn of each semi-annual

installment payable on such loan Certificate, it being the intention
hereof that the amounts of all such ‘ramaining semi-annual install-
ments of principal will be reduced Ly amounts equal to those so

applied.

ARTICLE VI

RECEIPT, DISTRIBUTION AND APPLICATION QT
INCOME AND PROCEEDS FROM THE INDENTURE ESTA(E

SECTION ¢,1, Basic Rent and Rent on Late Installisris of
Basic Rent., Except as otherwise provided in Sectien 6,3 cr 6,7
hereotf, each payment of Basic Rent, as well as any payment of Rent at
the Late Payment Rate on late installments of Basic Rent, raceived hy
the Indenture Trustee at any time under the Lease or otherwise, shall
be distributed by the Indenture Trustee on the date such payment is
actually received by the Indenture Trustee in the fellowing order of
priority: first, so much of such payment as shall be recuired to pay
in full the aggregate amcunt of the payment or payments of principal
and interest (as well as any intarest on overdue principal and, to
the extent permitted by law, interaest) then due on all Loan
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Certificates shall be distributed to the holders of the Outstanding
Loan Certificates ratably, without priority of one over the other, in
the proportion that the amount of such payment or payments then due
on each such Loan Certificate bears to the aggregate ameunt of such
payment or payments then due on all such Loan Certificates
outstanding on such date; and secend, the balance, if any, of such
payment remaining thereafter shall be distributed, concurrently with
any distribution pursuant to clause first hereof, to the Owner
Trustee., Amounts distributed by the Indenture Trustee pursuant to
this Section shall be distributed on the date such amounts are actu-
ally received by the Indenture Trustee: provided, however, that in
the event the Indenture Trustee shall be directed to make payments to
the Noteholder of any Loan Certificate by wire transfer in accordance
with Secc¢isn 3.8 hereof, any amounts received by the Indenture
Trustee after 1:00 o'clock P.M.,, Hew York, New York time, shall be
distributed cinvthe following Business Day, together with interest
thereon at thns Qverdue Rate as provided in Section 3.4 hereof.

SECTION 6.2, Payments Received as Result of Event of Losy,
Termination or Adjustmant, Except as otherwise provided in Section
6.3 or 6.7 hereof, any rayments received and amounts realized by the
Indenture Trustee pursuant-to the Lease or otherwise as a result of
(a) the occurrence of an Event of Loss with respect to any Leased
Station, (b) the exercise Lv the Lessee of its rights to terminate
the Lease pursuant to SectionJa thereof with respect to any Leased
Station or (c) any downward adjustment to the aggregate amount of
Lessor's Cost of the Leased Statiois pursuant to Section 13(¢) of the
Participation Agreement, shall in euch case be distributed forthwith
upen receipt by the Indenture Trustes in the following order of
priority: first, in the manner provided in clause second of section
6.3 hereof:; second, so much of such payments or ameunts as shall be
required to pay any accrued but unpaid incersat to the date of such
distribution on the principal amount of Loan Ceutificates to be pre~
paid by operation of clause third of this Sec%)on shall be distribe
uted to the holders therecf:; third, so much ct such payments or
amounts as shall be equal to the product of (¥) the aygregate unpaid
principal amount of and premium, if any, on Loan'Certificates
Outstanding cn the date of such payment (atter giving efriact to any
reduction of the aggregate principal amount of such Loan Cariificates
Outstanding on such date resulting from the distribution cof zny pay-
ment of Basic Rent, 1f any, due on such date), multiplied by (y) a
fraction, the numerator of which shall be (i) in the case of any. such
Event of Loss or early termination of the lease, the lLessor's Cost of
the Leased Station or Leased Stations suffering the Event of loss or
with respect to which the Lease shall have bean terminated and
(ii) in the case of any such downward adjustment to the aggregate
Lessor's Cost, the amount of the decrease in the aggregaté amount of
Lessor's Cost of the Leased Stations, and in each case the
dencominateor of which shall be the aggregate amount of lessor's Cost
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of all Leased Stations (including the Leased Station or Leased
Stations suffering the Event of Loss or with respect to which the
Lease shall have been terminated, as the case may be) then subject to
the Lease, shall be distributed on such date to the holders of such
Loan Certificates Outstanding on such date ratably, without prioricy
of one over the other, in the proportion that the agyregate unpaid
principal amount of and premium, if any, on each such Loan
Certificate on such date bears to the aggregate unpaid principal
amount of and premium, if any, on each such Loan Certificate
Qutstanding on such date; fourth, so much of such payments or amounts
remalning as shall be required to reimburse the Indenture Trustee for
any Indenture Trustee's Expenses (to the extent not previously
reimbursed) shall be applied by the Indenture Trustee to such reim-
bursament, and fifth, the balance, if any, of such payments or
amounts ramaining thereafter shall be distributed forthwith to the

Owner Trustee.

SECTION 634 Payments Received After, or Held at Time of,
Event of Default vnder Sectjon 8.1(a) Hereof. All payments
received and amounts realized by the Indenture Trustee (and which
become part of the Tndenture Estate) after an Event of Default
referred to in paragrazih (a) of Section 8,1 heraof shall have
occurred and be continuing and after the Indenture Trustee pursuant
to Section 8.3 hereof shall have declared the unpaid principal amount
of all Loan Certificates imnediately due and payable (including any
amounts realized by the Indenture Trustee from the exercise of any
remedies pursuant to the Lease c¢r Article VIII hereof), as well as
all payments or amounts then held ny vhe Indenture Trustee as part of
the Indenture Estate, shall be distriuted forthwith by the Indenture
Trustee in the following order of pridrity:

first, so much of such payments ¢r ancunts as
shall be required to reimburse the Indenture Trustee
for any Indenture Trustee's Expenses (¢l the extent nct
previously reimbursed) and to pay the reasinacle renu-
neration of the Indenture Trustee (¢ tThe extent net
previously reimbursed), shall ke applieua ky =ne
Indenture Trustee to such relmbursement and payrent:

second, s¢o much of such payments cr anc.in=s
ramaining as shall be required to pay the then awizt ny
or prior holders of the Loan Certificates the amcunts
payable to them as Indemnified Persons under the [ease
(to the extent not previously reimbursed) shall ke dis-
tributed to such then existing and prior Notehclders:
and in case the aggregate amount so to be paid to all
such Notaholders in accordance with this clause second
shall be insufficient to pay all such amounts as
aforesaid, then ratably, without pricrity of one over
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the other, in the proporticn that the aggregate unpaid
claims for such indemnity asserted in verified writings
filed with the Indenture Trustee by @ach such then
axisting or prior Noteholder, plus the accrued but
unpaid intarest thereon at the Overdue¢ Rate, hears to
the aggregate unpaid amount of all such claims so
asserted, plus the accrued but unpaid interest theraon
at the Overdue Rate, to the date of distribution;

third, so much of such payments or amounts remajin-
ing as shall be required to pay in full the aggredgate
unpaid principal amount of and premium, if any, on all
Loan Certificates, plus the accrued but unpaid interest
chereon to the date of distribution, shall be distrib=
uted to the holders of such Loan Certificates: and in
case the aggregate amount s¢ to be distributed shall be
insufficient to pay all such Loan Certificates in full
as afGrasaid, then ratably, without prierity of cne
over the other, in the proportion that the aggregate
unpald principal amount of and premium, if any, on each
such Loan Certificate, plus the accrued but unpaid
interest therron to the date of distribution, hears to
the aggregate urpaid principal amount of and premium on
all such Loan Certificates, plus the accrued hut unpald
interest thereon to the date of distribution; and

fourth, the balance  if any, of such payments or
amounts remaining thervaiter shall he distributed
forthwith to the Owner Truccas,

SECTIOMN 6.4, Payments Received for Which Provision Is Made
in Lease., Except as otherwise provided .y Section 6.2, 6.3 or 6.7
hereof, any payments recaived or amounts rizalized by the Indenture
Trustae for which provision as to the applicavisn thereof is made in
the Lease shall be applied forchwith to the puitrose for which such
payment was made in accordance with the terms of such Lease,

SECTION 6.5, Application of Payments to Princlpal, Interest
and Premium. Each payment received on each Loan Certificale shall Le
applied in the following order of priority: tirst, to the woyment ot
accrued but unpaid interest on such Loan Certificate due thersunder
(as well as any interast on overdue principal and premium, of any,
and, to the extent permitted by law, interest) to the date ¢f such
payment: second, to the payment of principal amount of such Loan
Certificate then due thereunder: and third, to the payment of any
premium then due,
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SECTION 6.6, Payments Received for Which No Provision lis
Made.

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

(b) all payments received and amounts realized by the
Indenture Trustee under the lease or otherwise with respact to the
Leased Stations to the extent received or realized at any time after
payment in full of the principal of and premium, if any, and interest
on all the Loan Certificates and all other sums that would, if
Section F.3 hereof were applicable, be required to be paid prior
thereto oy on a parity therewith as well as any other amounts remain=-
ing as pait-of the Indenture Estate after payment in full of the
principal ¢rf~and premium, if any, and interest on all such Lean
Certificates,

shall be distributad forthwith by the Indenture Trustee in the fol-
lowing order of priority: first, in the manner provided in clause
sacond of Section 6.2 niereof; second, in the manner provided 1in
clause first of Section 6.3 hereof: and third, in the manner provided
in clause fourth of Section 6.3 hereof.

SECTION 6.7, Certain Tryments to be Held in Case of Event of
Default or Default. Anything {n this Article to the contrary not-
withstanding, atfter the Indenture Trustee shall have knowledge of a
Default or an Event of Default, all payments and amounts which, but
for the provisions of this Section, ‘weuld cthervise be distributable
to the Owner Participant, the Owner Trustee cor the lLessee shall be
neld by the Indenture Trustee as part or tie Indenture Istate and nay
be distributed in accordance with Section &7 herecf upon satisfac
tion of the conditions stated therein: previlded  however, that (a) |
such Default or Event of Default snall ceaze o
to the time such payments or amounts nay Leceme JAlstrinutanle [ursy
ant to Section 6.3 hereof or (b) except in the ¢ase cf a lerauln ¢
an Evant of Default caused by an act, c¢nmissicn, fallure s ace nr
condition of the Quwner Trustee, cther than a Lefauls orar Evart of
Detault which the Owner Participant cannGt cure, Soprpail or ramedy
within tifteen (15) months atter tha date of occurrence Yoeraot by
diligently proceeding in good faith to do so, 1f such payments or
amounts shall have been retained by the Indenture Trustee Ln¢ nore
than fifteen (15) months and the Indenture Trustee shall neither
(i) have declared the unpaid principal amount of all Loan
Certiflcates teo be immediately due and payable pursuant to
Section 8.3 hereof nor (ii) in the case of an Event of Default under
clause (1) or clause (2) of Section 8,1{a) hereof, have commenced the
exercise of remedies under the Lease or have attempted in good faith
to do so, such payments or amounts shall be distributable to the
Owner Participant, the Owner Trustee or the Lessee as il! such Default
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or Event of Default had not occurred as elsewhere in this Article
provided.

SECTION 6.8. Payments Payable to Owner Trustee to be Pald to
owner Participant on Certain Conditions. All amounts from time to
time distributable under this Indenture by the Indenture Trustea to
the Owner Trustee, other than Excepted Payments as provided in
Saction 6.9 hereof, shall, until receipt of written instructions of
the Owner Trustee to the contrary, be paid by the Indenture Trustee
directly to the Owner Participant at its payment address set forth in
the Participation Agreement or to such other place and in such other
manner of payment as the Owner Participant shall have notified the
Indenture Trustee in writing.

SECTICN 6.9, Excepted Payments. Anything in this Article to
the contrary .intwithstanding, whether or not a Default or an Event of
Default shall have occurred and be continuing hereunder, any Excepted

Payment received by the Indenture Trustee shall be distributed forth-
with by the Indenture Trustee to the Owner Trustes.

ARTICLE VII

COVENANTS OF OWNER TRUSTEE

SECTION 7.1. Covenants of Owner Trustee. The Qwner Trustee,

and, as indicated in paragraph (c) of this Section, Wilmington Trust
Company, hereby covenants and agrees 2s) follows:

(a) The Owner Trustee will duly and punctually pay
the principal of, premium, i{f any, and interest on the
Loan Certificates in accordance with nne terms c¢f such
Loan Certificates and this Indenture inotwithswanding
the foregoing, it i{s understood and agreed’ chat neither
the Owner Trustee nor the Owner Participant shall be
personally liable to the holder of any Loan Cerfiricate
for the payment of such amounts),

(b) The Owner Trustee will fulfill all its oblija-
tions under this Indenture and the Lease and the other
Indenture Estate Documents in accordance with their
terms and, after the Indenture Trustee pursuant to
Section 8.3 hereof shall have declared the unpaid prin-
cipal amount of all Loan Certificates immediately due
and payable, will, upon the request of the Indenture
Trustee, cooperate with the Indenture Trustee in
connection with the enforcement of any or all its
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rights as lessor under the lLease and under the othar
Indenture Estate Documents,

(c) The Owner Trustee will not directly or indi-
ractly create, incur, assume or suffer to exist any
Lessor's Liens attributable to it on or with respect to
any of the properties or assets of the Indenture
Estate. Wilmington Trust Company will not directly or
indirectly create, incur, assume or suffer tc exist any
Lessor's Liens attributable to it or William J. Wade on
or with respect to any of the properties or assats of
the Indenture Estate,

(d) The Owner Trustee will not, except with the
prior written censent of the Indenture Trustes or as
expransly provided in or permitted by Section 2.6
heresf, /1) exercise any election or option, or give
any notice. consent, wailver or approval, or take any -
other acticn, under any Indenture Estate Document or
(1i) submit or consent to the submission to arbitration
of any dispute; difference or other matter arising
under any Indenture Estate Document,

(e) The Owner Trustee shall give tha Indenture
Trustee at least thiriy (20) days prior written notice
of any relocation of (.) its chief executive office or
chief place of business (ias aither of such terms may be
used in Article 9 of the Uniform Commercial Code of any

applicable jurisdiction) and (ii) the office whers the
Trust Estate is administered.

(£) If the Owner Trustee shall have actual knowle-
edge of any Pefault or Event of Derau:st hereunder or
any Default or Event ot Default under the Lease, it
shall promptly upon ity acquiring vach 2indwlaedre g
notice thereof to the Indenture Trustee and each noider
of any Loan Certificate unless such Uefault ar Event ot
Default shall have been remedied kefore the giving cf
such notice, Actual knowledge in the case ¢f the iuner
Trustee shall mean actual knowledge of any cfficer in
the Corporate Trust Administraticn of the Jwnar
Trustee.

(g) From time to time the Owner Trustee will deo
all such acts and execute all such instruments of fur-
ther assurance as it shall be reasonably requested by
the Indenture Trustee (which reguest shall be
accompanied by the form of any such instrument so to be
executed) to do or execute for the purpose of fully
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carrying out and effectuating this Indenture and the
intent hereof,

(h) The Owner Trustee will not, except in the case
of the resignation or removal of the Owner Trustee as
owner trustee as provicded in the Trust Agreement,
assign or otherwise transfer its interests in this
Indenture or the Lease or any other Indenture Estate
Document without the prior consent of the Indenture
Trustee,

(i) The Owner Trustee will not without the prior
consent of the Indenture Trustee permit the Trust
Aareement to be amended or supplemented in any manner
which would adversely affect the right of any
Notakelder or the Indenture Trustee or would in any way
affect the Indenture Estate.

(3) Picmptly on receipt therecf the Owner Trustee
will transfer to the Indenture Trustee any and all
monies from Gins to time received by it constituting
part of the Indenture Estate, for distribution or
retention by the Indenture Trustee pursuant teo this
Indenture,

(k) The Owner Trusiee will not directly cr indi-
raectly (i) engage in any business or activity other
than the carrying out of <the transactions contemplated
by the Operative Documents,  [1i) by affirmative act,
create, incur, assume, guaranc¢y;, agree to purchase or
repurchase or provide funds in reupect of any indebted-
ne=s, liability or cbligations othsr than (1) indebted-
ness evidenced by the lLoan Certificates, and (2} ail
other indebtedness at any time sscured by this
Indenture or (iii) purchase or agree to purchase any
property or asset (other than its intersst  .n-the Trust
Estate).
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ARTICLE VIII

EVENTS OF DEFAULT; REMEDIES OF INDENTURE
TRUSTEE

SECTIQN 8.1, Event of Default. (a) The term Event of
Default, wherever used herein, shall mean any of the following events
(whatever the reason for such Event of Default and whether it shall
be voluntAary or involuntary or come about or be affected by operation
of law cr.pursuant to or in compliance with any judgment, decree or
order of any court or any order, rule or regulation of any
administrative. or governmental body):

(1)- Any Event of Default as defined in the Lease.

(2) The Quner Trustee shall fail to make any pay-
ment of principal of or premium, if any, or interest on
any Loan Certificate then Outstanding within two (2)
Business Days after the Lessee and the Owner Trustee
shall have received written notice (by tested telex or
otherwise) from the Ircdenture Trustee.

{3) The Owner Trustee shall fail to obkserve or
perform any covenant of tne Owner Trustee in this
Indenture, the Loan Certificates, the Participation
Agreement or in any other Cperative Document and con-
tinuance of such failure for a period of thirty (30
days atter notice thareof shall Tiave been riven tou the
Owner Participant, the Lessee and the Quner Trustee by
the Indenture Trustee, or to the Ouwner ‘Farticipant, the
lLessee, the Owner Trustee and tha Indenture Trustee by
a Directive, specifying such fajilure and reauiring it
to be remedied.

(4} Any representation or warranty nmade &y the
owner Trustee in or pursuant to this Indenture, thne
Participation Agreement or any other Operative Document
proves to have been incorrect in any material respaect
adverse to the interests of the Indenture Trustee or
the Loan Participants or to the Indenture Estate when
such representation or warranty was made or given and
at the time of such default.

(%) The Owner Participant shall fail to observe or
perform any covenant of the Owner Participant in the
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Participation Agreement or in any other Operative
Document and continuance of such a failure for a period
of thirty (30) days after notice thareof shall have
been given to the Owmer Participant, the Lessaee and the
Quwner Trustes by the Indenture Trustes, or to the Owner
Participant, the lLessee, the Owner Trustee and the
Indenture Trustaee by a Directive, specifying such fail-
ure and requiring it to be remediad,

(6) Any representation or warranty made by the
Owner Participant in the Participation Agreement or any
other Operative Document proves to have been incorrect
in any material respect adverse to the interests of the
Indanture Trustee or the Loan Participants or to the
Indenture Estate when such representation or warranty
was made or given and at the time of such default,

(7) “i%s Qwner Trustee or the Owner Participant
shall congfent to the appointment of a receiver, trust-
ee, liguidacor, assignee, trustee, custodian, seques-
trator (or similar official) of itself or for any sub-
stantial part of its property, or shall not pay or gen-
erally be unabla teo pay, or admit in writing its
inability to pay, ics debts generally as they come due,
or shall make a general assignment for the benefit of
creditors,

(8) The Owner Trustew or the Qwner Participant
shall commence a voluntary cxs2 under any applicable
bankruptcy, insclvency or cothor uimilar law (as now or
hereafter in effact), or the Ownar Trustee or the Owner
Participant shall consent to the-e«ntry of an order for
relief in an involuntary case under any such law,

(9) An order, judgment or decree shail be entered
by any court having jurisdiction in the preaises for
relief in respect of the Owner Trustee or vhe Quwneyr
Participant in an involuntary case under any applicable
bankruptcy, inmsolvency or other similar law (as.now or
hereafter in effect), or appointing a receiver, ligui-
dator, assignee, trustee, custodian, sequastrator ‘ov
similar official) of the Cwner Trustee or the Owner
Participant or for any substantial part of its proper-
ty, or sequestering any substantial part of the prop-
erty of the Owner Trustee or the Owner Participant, or
ordering the winding up or liquidating of the affairs
of the Owner Trustee or the Owner Participant, and any
such order, judgment or decree shall remain in force
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undismissed, unstayed or unvacated for a period of
sixty (60) days after the date of entry thereof,

(10) A petition against the Qwner Trustee or the
Ownar Participant in a proceeding under applicab.e
bankruptcy laws or other insolvency laws (other than
any law which does not provide for or permit any read-
justment or alteration of the obligations of suc¢h
parson), as nocw or hereaftar in effect, shall be filed
and shall not be withdrawn or dismissed within ninety
(90) days thereafter, or if, under the provisions of
any law (other than any law which does not provide for
or permit any readjustment or alteraticn of the cbliga-
vions of such Person) providing for reorganization or
liguidation of corporations which may apply te the
Ownsr-Trustee, or the Owner Participant, any court of
competaint jurisdiction shall assume jurisdiction, cus-
tody cor control of the Quner Trustea or the Owner
Participent or of any substantial part of its property
and such jurisdiction, custody or control shall remain
in force unrelingquished, unstaved or unterminated for a
peried of sixty (C0) days,

{b) Notwithstanding che foragoing, an Event of Default as
defined in the Lease referrad Lo in clause (1) of paragraph (a) of
this Section or an Event of Lafault referred to inm ¢lausas (2) of
paragraph (a) of this Section stal. not be a Default or an Event of
Default hereunder

(1) 1f such Event of Default results from
non=-payment of Basic¢c Rent under the Lease due on a
Basic Rent Date, lf the Owner Trustie {notwithstanding
the limitation of tha Owner Trustec's cbligation sat
forth in Section 3,7 hereof) shall hava paid the full
amount of such defaulted Basic Rent within five (5)
Business Days atter the receipt of notice of such non-
paymant of Basic Rent, or

(2) if such Event of Default results [ron
non-payment of a specific item of Supplemental Runt
(other than payments of items of Supplemental Rant ‘ue
with respect to an Event of Lous atfecting any Leased
station, the termination of the Lease or the i{ndemnifi-
cation of the Indenture Trustee or any holder of
Outstanding Loan Certificates) under the Lease due on
demand or on the date or dates specified in the Lease,
and the Owner Trustee (notwithstanding (i) the
limitation of the Ownaer Trustee's chligaticn set forth
in Section 3.7 hereof, or (ii) with respect to interest
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at the Overdue Rate on all overdue payments of
principal of the Loan Certificates, the limitation set
forth in Section 4.9(d) hereof) shall have paid the
full amount of such defaulted Supplemental Rent within
ten (10) Business Days after the receipt of notice of
such non=-payment, or

(3) 1f such Event of Default results from a fail-
ure of the Lessee to perform or observe any covenant,
condition or agreement to be performed or obsarved by
the Lessee under the Lease or any other Operative
Document other than the covenants or agreements to pay
Rent, and the Owner Trustee (notwithstanding the provi-
zions of the Lease) shall have performed or ohserved
ary such covenant, condition or agreement on bhehalf of
the Lessee within thirty (30) days after the recaipt of
noticzs-0f the occurrence of such Event of Default,

unless, in the casa of (1) above, the lLessee shall fail to make all
payments of Basic’'Rent due and payable and unpaid by the Lessee on
four (4) consecutive %osic Rent Dates or six (6) overall Basic Rent
Dates, or in the case of {2) above, the aggregate amecunt of such pay-
ments shall exceed $1,0006,000, or in the case of (3) above, the
aggregate amount of paymeiits necessary to cure such defaults shall
excead $1,500,000. Upen tha raking of any such payment or the per-
formance or observance of any such cbligation by the Owner Trustee as
provided in this paragraph (b), the Owner Trustee shall have the
right to make demand of, and to comnence an action at law againsg,
the lessee in respect of the payment Or the oblligation giving rise to
such payment, performance or cbservance by the Owner Trustee and any
right to any interest in respect thaeresf, and shall be entitled to
any payment or other performance in respect-thereof upon receipt by
the Indenture Trustee; provided, however, that the Owner Trustee
shall not assert any claim against the Lessee 7p the Guarantors (I 2a
Default or an Event of Default shall have coccurred and Le centinuing:
and provided further, however, that nething contalrned in tnis
paragraph (b) shall be deemed to entitle the Owner Trustee to declare
the Lease to be in default or to exercise any of the rights and
powers or pursue any of the remedies provided in the lLeuse,

SECTION 8,2, Enforcement of Remedjes, Aftar an Event of
Default shall have occurred and so long as the same shall be coatinu-
ing, then and in every such case the Indenture Trustee may, and when
required pursuant to the provisions of Section 9.3 hereof shall,
exercise any or all of the rights and powers and pursue (a) subjaect
to the rights of the lessee under the lease, any and all of the reme=-
dies pursuant to this Article, and, (b) in the event such Event of
Default is an Event of Default referred to in c¢lause (1) of Section
8.1(a) hereof, any and all of the remedies pursuant to the Lease and,
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to the extent permittad by applicable law, may, after the Indenture
Trustee pursuant to Section 8.3 herecf shall have declared the unpaid
principal amount of all Loan Certificates immecdiately due and pay-
able, take constructive possesasion of all or any part of the Leased
Stations constituting a part of the Inclenture Estate and may erxclude
the Owrer Participant, the Owner Trustee and the Lessee and all
Parsons claiming under any of them wholly or partly therafrom,

It is understocd and agreed that Lf the Indenture Trustee shall
proceed to foreclose the Lien of this Indenture as a result of any
event or condition which is an Event of Default under the Leasas, it
shall, to the extent that it is not then stayed or otherwise pre-
vented from doing so by operation of law, proceed (to the extent it
has not already done so} to exercise one or mora of the remedies
referred te in Section 18 of the Lease (as it shall determine in its
sole good faith discretion).

SECTION 8.3\ Acceleration of Loan Certificates. I n the
event an Event of Default shall have occurred and be continuing
(a) in the case of‘an Event of Default set forth in clause (7), (8),

(9) or (10) of Section-8.1{a) hereof or if Event of Default set
forth in clause (1) of/Section 8,1(a) hereof resulting from an Event
of Default as defined in paragraphs (e), (f), (g) or ‘h) of
Section 17 of the Lease, the unpaid principal amount and premium, if
any, and accrued interest thereon shall immediately become due and
payable without further act ol notice of any kind, all of which are
hereby waived and (b) in the case of any other Event of Default,
subject to the last paragraph of &.2 hereof the Indenture Trustee in
itg discretion may, or upon receipt ¢r a3 Directive shall, declare the
unpaid principal amount of all Lloan Certificates with the premium, if
any, and accrued interest thereon to be’imnediately due and payable,
upen which declaration such principal amount and such premium and
such accrued interest shall immediately becone due and payable withe
out further act or notice of any kind,

SECTION 8.4, Speclific Remedies; Enforcizment of Claims
without Possession of Loan Certificates, Upon the. occurrence and
during the continuance of an Event of Default and provided that the
Indenture Trustee pursuant to Section 8.3 herecf shall navi declared
the unpaid principal amount of all Loan Certificates immedietely due
and payable:

(a) At the request of the Indenture Trustee, the
Owner Trustee shall promptly execute and deliver to the
Indenture Trustee such instruments and other documents
as the Indenture Trustee may deem necessary or advis-
able (which request shall be accompanied by the form of
any such instrument or other document so to be executed
and delivered) to enable the Indenture Trustes or an
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agent or representative designated by the Indenture
Trustee, at such time or times and place or places as
the Indenture Trustee may specify, to oktain possessicn
of all or any part of the leased Stations to which pos-
session the Indenture Trustee shall at the time be
entitled hereunder. If the Owner Trustee shall for any
reason fail to execute and deliver such instruments and
documents after such request by the Indenture Trustee,
the Indenture Trustee may obtain a judgment conferring
on the Indenture Trustee the right to such possession
immediately and requiring the Owner Trustee to deliver
such instruments and documents tc the Indenture
Trustee, to the entry of which judgment the Ouwner
Trustee hereby specifically consents, and upon every
sucih taking of possession, the Indenture Trustee nmay,
from vime to time, at the expense of such Leased
Statiociis, make all such expenditures for maintenance,
insurance and repairs to and of such Leased Stations,
as it may Aeem nacaessary and proper. In each such
case, the Incdenture Trustee shall have tha right, to
tha ewxtent pernitted by applicable law, to maintain,
use, operate, sccre, lease, control or manage such
Leased Stations apd to carry on the business and to
exercise all rights-and powers cf the Owner Trustea
relating to such Ledsed Stations, as the Indenture
Trustee shall deem necessary, including the right to
enter into any and all cuch agreements with respect to
the maintenance, use, operit.on, storage, leasing, cone-
trol or management of such lexsed Stations or any part
thereof as the Indenture Trustee may determine; and the
Indenture Trustee shall be ert.tled to collect and
receive all tolls, rents, revenues, issues, income,
products and profits of such Leasau Stations and evary
part thereof, without prejudice, however, to the right
of the Indenture Trustee under any provision of thia
Indenture to collect and receive all cash hald by, or
raquired to be deposited with, the Indentivae Trustee
hereunder, Such tolls, rents, tevenues, iusues,
income, products and profits shall be applied tou pay
the expense of holding and operating such Laasvad
Stations and of conducting the busiress thareof, and of
all maintenance and repairs, and to make all paymants
which the Indenture Trustee may be required or may
elect to make, if any, for taxes, assessments, insur-
ance or other proper charges upen such Leased Stations
or any part thereof (including the employment of enci=
neers and accountants to examine, inspect and make
reports upon the properties and books and recerds of
the Owner Trustee as such), and all other payments
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which the Indenture Trustee may be required or
authorized to make under any provision of this
Indenture, as well as just and reasonable compensation
for the services of the Indenture Trustee and of all
persons properly engaged and employed by the Indenture
Trustes,

(b) The Indenture Trustee may proceed to enforce
the rights of the Indenture Trustee and of the heolders
of the Loan Certificates by directing payment to it of
all monies payable under any agreement or undertaking
constituting a part of the Indenture Estate, by pro-
ceedings in any court of competent jurisdiction for the
arpointment of a receiver or for sale of all or any
patt of the Leased Stations possession to which the
Indepture Trustee shall at the time be entitled hereun-
der oz for foreclosure of the lien of this Indenture on
such Leazed Stations, and by any other actien, suit,
remedy or proceeding authorized or permitted by this
Indenturc or by law or by equity, and the Indenture
Trustee may fila such proofs of claim and otvher papers
or documents 4s _may be necassary or advisable in order
to have the claims of the Indenture Trustee and of the
holders of the Loap Certificates asserted or upheld in
any bankruptcy, c¢ecaivership or other judicial
proceedings.

(¢) Without limiting %he foregoing, the Indenture
Trustee, its assigns ana its legal representatives
shall have as to such of the jndenture Estate as is
subject to the Uniform Commercial Code or similar law
in each relevant jurisdiction-ull *the remedies of a
gecured party under the Uniform Comnercial Code or sime
ilar law in such jurisdictionm and such {urther remedies
as from time to time may hereafter be prouvided in such
jurisdiction for a secured party. In exercising its
powar of sale, the Indenture Trustea shail na entitled
to add to the indebtedness evidenced by tnhe Loan
Certificates any and all Indenture Trustee's Cypunses.
In exercising its power of sale under this Indeature
the Indanture Trustee may sell such portion of or any
part thareof, either as one unit or in separate units;
all as the Indenture Trustee may in its discretion
elect; and the Indenture Trusteée may so sell the afore-
sald properties, rights and interests or any part
thereof either saparately from or todgether with the
whole or any part of other property which may
constitute security for any cobligation with respect to
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the Loan Certificates, also as the Indenture Trustea
may in its discretion slect.

(d) All rights of action and rights tc assert
¢laims under this Indenture, or under any of the Loan
Certificates, may be enforced by the Indenture Trustee
without the possession of such Loan Certificates on any
trial or other proceedings instituted by the Indenture
Trustee, and any such trial or other proceedings shall
be brought in its own name as trustee of an express
trust, and any recovery of judgment shall be for the
ratable benefit of the holders of the Loan
Cartificates., In any proceedings brought by the
spuenture Trustee (and also any proceedings invelving
the interpretation of any provision of this Indenture
to which the Indenture Trustee shall be a party) the
Indenturs Trustee shall be held to represent all the
holders of the Loan Certificates, and it shall not be
recessary’ to make any holders of the Loan Certificates
parties to such proceedings,

(a) Notwithstanding the foregoing, so long as no
Event of Default under clause (1) or clause (2) of
Section 8.1{a) herenf shall have occurred and be con=-
tinuing, the rights ol the Indenture Trustee in and to
the Leased Stations shall be subject and subordinate to
the rights of the Lessee under the lease insofar as the
remedies provided in this Secticn conflict with such

rights of the Lessee.

SECTION 8,5, Rights and Remedies' Cumulative. Each and
every right, power and remedy herein-specifically given to the
Indenture Trustee under this Indenture shall be.cumulative and shall
be in addition to every other right, power and renedy herein specifi-
cally given or now or hereafter existing at law, - in equity or by
statute, and each and every right, power and remeay whether specifi-
cally herein given or otherwise existing may be exarcised from time
to time and as often and in such order as may be deemed expedient by
the Indenture Trustee, and the exercise or the beginning.cf the exer-
cise of any power or remedy shall not be construed to be ‘a’waiver of
the right to exarcise at the same time or thereafter any other right,
powver or remedy., No delay or omission by the Indenture Trustee in
the ewxercise of any right, remedy or power or in the pursuance of any
remedy shall impair any such right, power or remedy or be construed
to be a waiver of any default on the part of the Owner Participant,
the Owner Trustee, the lessee or any other Person or to be an acqui-
escence therein,
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SECTION 8.8. Restoration of Rights and Remedies. In case
the Indenture Trustee shall have proceeded to enforce any right,
power or remedy under this Indenture by foreclosure, entry cr othar-
wise, and such proceedings shall have been discontinued or akandored
for any reascn or shall have bean determined adversely to the
Indenture Trustee, then and in every such case the Owner Farticipant,
the Owner Trustee, the Indenture Trustee and the Lessee shall be
restorad to their former positions and rights hereunder with respect
to the Indenture Estate, and all rights, remedies and powers of the
Indenture Trustee shall continue as if no such proceedings had been
taken.,

SECTTON 8.7, Waiver of Past Defaults., Any past Default
hereunder. . w/ith respect to the Loan Certificates and its consequences
may be wailved by a Directive of the holders of Loan Certificates,
excapt a Defuult (a) in the payment of the principal of, premium, if
any, or intersst on any Loan Certificate, subject to the provisions
of Secticn 8.8 haraof, or (b) in respect of a covenant or provision
hereof which, urdar Section 11.1 hereof, cannot be modified or
amended without the congent of each holder of a Loan Qartificate then
Qutstanding, Upon any such waiver, such Default shall cease to
exist, and any Event of Zefault arising therefrom shall be daemed to
have been cured, for every vurpose c¢f this Indenture: hut no such
waiver shall extend to any sibsequent or other Default or impair any
right consequent thereon.

SECTION 8.8, Rescission &nd Annulment. If at any time after
the principal of the Leoan Certificaresn shall have bhecome due and pay~-
able by declaration by the Indanture irustee, and before any judgment
or decree for the payment of the monaey so due, or any therecf, shall
be entered, all arrears of interest upcn the Loan Certificates and
all other sums payable under the Loan Ceitificates (except the prin-
cipal of and premium, if any, on the lLoan Certilicates which by such
declaration shall have bscome payable) shall hava been duly pald, and
avery other Dafault and Event of Default with respesct to any covenant
or provision of this Indenture shall have been nade good or curad,
then and in every such case the Indenture Trustee's declaraticn and
its consequences may, by Directive of the holders of the Loan
Certificates filed with the Indenture Trustee, ke rescindad and
annulled; but no such rescission or annulment shall extend te or
affact any subsequent Default or Event of Default or impair antright
consequent theraon.
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ARTICLE IX

CONCERNING THE INDENTURE TRUSTEE AND THE OWNER
TRUSTEE

SECTION 9.1, Acceptance of Trusts; Standard of Cara. The
Indenture Trustee accepts the trusts hereby created and applicable to
it and agrees to perform the same but only upon the terms of this
Indenture and agrees to receive and disburse in accordance with
Article Vf hereof all monies constituting part of the Indenture
Estate. 4%ba Indenture Trustee shall not be answerable or accountable
under any ciicumstances under this Indenture, except for its own
willful miscCunduct or gross negligence.

SECTION 9,2. Indenture Trustee to Act Scolely as Trustee,
The Connecticut Bank-and Trust Company, National Association acts
hereunder solely as irdenture trustee as herein previded and not
(except as expressly procvided herein) in any individual capacity:
and, except as provided in Saction 9.1 herecf, all Persons having any
ciaim against the Indenture Trustee arising from matters relating to
any Loan Certificates by rezson of the transactions contemplated
hereby shall, subject to the security interest and priorities of pay-
ment as herein provided and toc tha last sentences of Sections 9.6 and
9,7 hereof, look only to the Inderture Estate for payment or satis-
faction thereof.

SECTICN 9.3, Duties in Respect ¢f Event of Default. In the
event the Indenture Trustee shall have actual hnowledge of a Default
or of an Event of Default the Indenture Truastie shall giva prompt
written notice thereof to the Lessee, the Ownhar Participant, the
Owner Trustea and each holder of a Loan Cartirficate unless such
Default or Event of Default shall have been reredied hetore the
giving of such notice; provided, however, that, the failure of the
Indenture Trustee to give any such notice to the Lescee the Owner
Participant or the Owner Trustee shall not in any way u/dect the
validity of any action taken by the Indenture Trustee or any holder
of a Loan Certificate pursuant to the exercise of any of the resadien
provided in Article VIII hereof. Subject to the terms of Jection 9.5
hereof, the Indenture Trustee shall take such action, or refrain from
taking such action, with respect to such Default or Event of Default
as tha Indenture Trustee shall be instructed by a Directive. If the
Indenture Trustae shall not have received instructions as above pro-
vided within twenty (20) days after mailing of notice of such Default
or Event of Default to the holders of the Loan Certiflcates, the
Indenture Trustee may, subject to instructions thereafter received
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pursuant to the preceding sentence, take such action net inconsistent
with the provisions of this Indenture, or refrain from taking such
action, but shall be under no duty to take or refrain from taking any
action, with respect to such Default or Event of Default as it shall
deem advisable in the best interests of the tioteholders of the Loan
Certificates, For all purposes of this Indenture, in the absence of
actual knowledge of an officer or employee in the Corporate Trust
Department of the Indenture Trustaee, the Indenture Trustee shall not
be deemed to have Knowledge of a Default or Event of Default except
the fallure of the Lessee to pay any installment of Basic¢ Rent when

due.

SECTION 9,4, Duties in Respect of Matters Specified in
Directive. Subject to the terms of Sectlons 9.3 and 9.5 hereof, upon
receipt of 2 Directive, the Indenture Trustee shall take such of the
following acrisn as may be specified in such Directive: (a} subject
to the terms o Section 2.6(¢c) hereof, give such notice or direction
or exercise such right, remedy or power hereunder or under the lease
or in respect of ‘any part or all of the Indenture Estate as shall be
specified in such Directive; and (b) after the occurrence and during
the continuance of anEvent of Default under the Lease, approve as
satisfactory to it all matvers required by the terms of the Lease to
be satisfactory to the Owner Trustee, it being agreed that without
such a Directive, the Indenture Trustee shall not approve any such
matter as satisfactory to it

SECTION 9.5, Indemnification. The Indenture Trustee shall
not be required to take or refrain frcm taking for the benefit of the

holders of the Loan Certificates any(aztion under Section 9.3 or 9.4
hereof or under Article VIII hereof unirss the Indenture Trustee
shall have been indemnified by such MNotaholders, in manner and form
satisfactory to the Indenture Trustae, agains% aony liability, cost or
expense (including counsel fees) which may be incurred in connection
therewith and shall be assured by such Noteholders of reasonable com=
pensation for taking such action during an Evenc of Default: pro-
vided, however, that an unsecured agreement of a Lecan-Participant to
indemnify shall be a sufficient indemnity with respect to-an origiral
holder of a Loan Certificate, To the extent that the Indenture
Trustee is reimbursed by the Noteholders of the lLoan Certificates for
such compensation, such Noteholders shall ke subrogated to the rights
of the Indenture Trustee, The Indenture Trustee shall-rot be
required to take or refrain from taking any action under Section 9.3
or 9.4 hereof or under Article VIII hereof nor shall any other provi-
sion of this Indenture be deemed to impose a duty on the Indenture
Trustee to take any action, if the Indenture Trustee shall have heen
advised by counsel that such action is contrary to the terms hereof
or of the Lease or is otherwise contrary to law,
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SECTION 9.6, Limitations on Duties:; Discharge of Certain
Liens Resulting from Claims Against Indenture Trustee. The Inden-
ture Trustee shall not have any duty or obligation to manage, cone
trol, use, sall, operate, store, lease, dispose of or otherwise deal
with the Leased Staticns or any other part of the Indenture Estate or
otherwise to take or refrain from taking any action under, or in con-
nection with, this Indenture or the lLease or any other document or
any other actlion with respect to the Leasad Stations except as
expressly provided by the terms of this Indenture or as expressly
provided in a Directive; and no implied duties or obligations shall
be read into this Indenture against the Indenture Trusteae. The
Connecticut Bank and Trust Company, National Association nevertheless
separately agrees in its own capacity and not i{n its capacity as
trusteec, . and at its own cost and expense, promptly to take such
action as- may be necessary to discharge any Lien on any part of such
Indenture csrate resulting from claims against it not related to the
administration-of the Indenture Estate.

SECTION 9.7 Representations and Warranties of Indenture
Trustee. The Indeiture Trustee makes no representation or warranty,
express or implied, ‘asz.to the value, condition, merchantanility or
fitness for use of the leased Stations or any other part of the
Indenture Estate or as tn its title therato, or any other representa-
tion or warranty with respect to the Leased Stations or any other
part of the Indenture Estate whatsoever. The Connecticut Bank and
Trust Company, National Assoc.ation represents and warrants in its
individual capacity that this Indenture and each and every document
and instrument referred to herein wiich is required to be erecuted hy
it has been, or will be, executed ard delivered by, or on behalf cf,
the Indenture Trustee by one of its eryicers whe is, or at the time
of execution and delivery was or will k¢, duly authoriced to execute
and deliver such documents on its behall.

SECTION 9.8, Non-Segregation of Morilss. All monties
received by the Indenture Trustee under or pursusnt to any of the
provisions of this Indenture nesd not be segregaced in any manner
from any cther monies except to the extent required by law and may be
deposited under such conditions as may be prescribed o permittad by
law, and the Indenture Trustee shall not be liable for.any interest
thereon, provided, however, that any payments received or applied
hereunder by the Indenture Trustee shall be accounted tor by ths
Indenture Trustee so that any portion thereof paid or applied pursu-
ant hereto shall be ldentifiable as to the source thareof.

SECTION 9.9, Restrictions on Dealing with Indenture Estate.
The Owner Trustee and the Indenture Trustee agree not to manage, con-
trol, use, sell, cperate, store, lease, dispose of or otherwise deal
with the Leased Stations or any other part of the Indenture Estate
except (a) as required by the terms of the lLease or the other
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Operative Documents, (b} in accordance with the powers grantad to, or
the authority conferred upon, the Owner Trustee and the Indenture
Trustee pursuant to the Trust Agreement or this Indenture, as appli-
cable, (¢) in accordance with the express terms hereof or, in the
case of the Indenture Trustee, a Directive pursuant to Section 9.3 or
9.4 hereof or (d) as provided in the last sentence of Section 9.6

nereot.

SECTION 9.10. No Duties of Malntenance, Etc. Except as
specifically provided in this Indenture, the Owner Trustee and the
Indenture Trustee shall have no duty (a) to see to any recording or
filing of the Trust Agreement, the Lease, this Indenture, any inatru-
ment or document described in this Indenture or any Lien or to see to
the maintarance of any such documentation, recording or £iling, (b)
to see to any insurance on the Leased Stationsg or any other part of
the Indenturs Fstate or to effect or maintain any such insurance,
whether or not the Lessee shall be in default with respect to the
Lease, other than to receive and hold any policies, cover notes or
binders furnished by the Lessee pursuant to the lease, (<) except as
provided in Secticn 9.6 or 7,1(c¢) hereof or in the Participation
Agreement, to see to tha payment or discharge of any taw, assesament
cr cther governmental charge or any Lien of any kKind owing with
respect to, assessed or levied against, any part of the Indenture
Estate or to make or file aav reports or returns related thereto, (d,
to confirm, verify or inquira iito the failure of the lLenuee to send
any reports or tinanclal statenents of the [eanoe or {e) to inspect
the Leaged Statlions or any other (part of the Indenture Estate at any
time or ascertain or inquire as to the performance or chuervance of

any of the Lessee's covenants under (the Lease,

SECTION 9,11, Reliance on Writings. Use of Agents, Etc,
The Owner Trustes and the Indenture Trustse shall not incur any
liability to anycne in acting upon any wignature, instrument, noticae,
resolution, request, consent, telegram, ovder, certiticate, raport,
opinion, bend or other document or paper kellevad v it to ke genuine
anJd believed by it to be sighed or sent by the propar party or
parties, In the case the Lessee, the Guarantors or the Owner
Participant, the Owner Trustae and the Indenture Trustee miy accapt a
copy of a resolution of the Board of Directors or the fuecutive
Committee, it any, of the Lessee, the Guarantors or tie Owner
Participant, ceartified by the Secretary or an Assistant Sectatary of
the lessee or the Ownar Participant, as the case may be, as duly
adopted and in full force and effect, as conclusive evidence that
such resolution has been duly adopted by such Board of Diractors or
Executive Committea and that the same is in full force and effect,
As to any fact or matter the manner of ascartainment of which is not
specifically described herein, the Owner Trustee and the Indenture
Trustee may for all purposes hereof rely on a certiticate, signed by
the Chairman of the Board, or by the President, or by any Vice
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President, or by the Treasurer, or by the Secretary of the Lessee,
the Guarantors or of the Owner Participant, as the case may be, as to
such fact or matter, and such certificate shall constitute full pro-
tection to the Owner Trustee and the Indenture Trustee tor any action
taken or omitted to be taken by them in good faith in reliance
thereon. As to the aggregate unpaid principal amount of Loan
Certificates Outstanding as of any date, the Owner Trustee may for
all purposes hereof rely con a certificate signed by any authorized
officer of the Indenture Trustee. The Indenture Trustee shall fur-
nish to the Owner Trustee upen request such information and copiaes of
such documents as the Indenture Trustee may have and &s are necessary
for the Owner Trustee to perform its dutjes under Article III
hereof. The Indenture Trustee shall assume, and shall be fully pro-
tected in.assuming, that the Owner Trustee is authorized to enter
into this Irdenture and to take all acticn to be taken by it pursuant
to the provisions hereof, and shall not inquire inte the authoriza-
tion of the Gupar Trustee with respect thereto. In the administra-
tion of the trusts hereunder, the Indenture Trustee may execute any
of the trusts or/powers hereof and perform its powers and duties
hereunder directly or through agents or attorneys and, with respect
to matters relating ‘tu.any of the Loan Certificates, may, at the
expense of the Indenture-Tstate, consult with counsel, accountants
and other skilled persons to be selected and employed by it, and the
Indenture Trustee shall nct pa liahle for anything done, suffered or
omitted by it in good faith ‘irnaccordance with the advice or opinion
of any such counsel, accountants or other skilled persons unless such
action, sufferance or omission chnstituted gross negligence or will-
ful misconduct on the part of the (rdenture Trustee.

SECTION 9.12, Limitation on Ria'ts Against Noteholders or
Indenture Estate. Except as otherwise provided in Article VI hrereot
or in Section 8.4 or 9.5 hereof, the IndentursTrustee afrees That L<
shall have no right against the holders cf the- Loan lertificates or
any part of the Indenture Estate for any fee as .cmpensaticn for its
services hereunder.

SECTION 9.13. Compensation, Costs and Expensas of Indenture
Trustee. As provided in Section 15 of the Participation Agreenent,
the Indenture Trustee shall receive from the Ovmer Particirant such
initial trustee fees as may be agreed upon between the fidenture
Trustee and the Owner Participant. The Indenture Trustes =hall
receive from the lLessee as compensation for its services heraunder
such costs, expenses and trustee fees, other than initial trustee
fees, as may heretofore and from time to time hereafter be agreed
upen between the Indenture Trustee and the Lessee,

SECTION 9.14. No Assumption of Obligations., Neither this
Indenture nor any action or inmaction on the part of the Indanture
Trustee or any holder of a Lloan Certificate shall constitute an
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assumption on the part of the Indenture Trustes or such holder of any
obligation under the Lease or any cther Indenture Estate Document.
No action or inaction on the part of the Owner Trustee shall
adversely affect or limit in any way the rights of the Indenture
Trustee or any helder of a Loan Certificate under this Indenture or
under any Indenture Estate Document.

ARTICLE X

CO-TRUSTEES;: SEPARATE TRUSTEES; AND SUCCESSOR
TRUSTEES

SECTIQN 10,1, Appointment of Co-Trustees or Separate
Trustees. ‘

(a) At any &ime or times, for the purpose of meeting tha legal
requivements of any Jjurlsdiction in which any part of the Indenture
Estate may at the tinme Le located the Indenture Trustes shall have
power to appoint one or wure Parsens to act as co-trustee of all or
any part of such Indenture Estate or to act as separata trustee of
any property constituting rart thereof, in either case with such
powers as may be provided in ¢te instrument of appointment, and to
vest in such Person or Persons anv property, titla, right or powsr
deemed necessary or desirable, suhject to the remaining provisions of
this Section,

{b) Every separate trustee or co-trustee shall to the extent
permitted by law be appocinted subject to the fellowing terms:

(1) The rights, powers, duties and obligations
conferred or imposed upon any such separate trustee or
co=trustee shall nct be greater than thcse <Conferred or
imposed upon the Indenture Trustee, and such rights and
powers shall be exercisable only jointly with the
Indenture Trustee, except to the extent that, uvader any
law of any jurisdiction in which any particular-act. or
acts are to be performed, the Indenture Trustee shall
be unqualified to perform such act or acts, in whicgh
event such rights and powers shall be exercised by such
separate trustee or co=-trustee subject to the provi=-
sions of subsection (b)(4) of this Section.

(2) The Indenture Trustee may at any time, by an
instrument in writing executed by it, accept the
resignation of or remove any separate trustee or
co-trustee appointed under this Section.

R
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(3) No trustee or co-trustee under this Indenture
shall be liable by reason of amy act or omission of any
other trustea or co-trustee under this Indenture.

(4) No power given to such separate trustee or
co-trustee shall be separately exercised hereunder by
such separate trustee or co-trustee except with the
consent in writing of the Indenture Trustee, anything
herein contained to the contrary notwithstanding.

(c) Upon the acceptance in writing of such appeintment by any
such separate trustee or co-trustee, it shall be vested with the
estates cr property specified in the instrument of appeintment,
subject ¢ta all the terms of this Indenture,

SECTICN 10.2. Resignation and Removal of Indenture Trustee;
Appointment ¢£ Succeasor.

{a) The Inderture Trustee or any successor thereto may resign
at any time withouc cause by giving at least thirty (30) days' prior
written notice to tha Cwner Trustee and to each holder of a Loan
Certiticate, such resignarion to be effective on the date of appointe
ment of a successor trustee as hereinaftar provided. In addition,
the Indenture Trustee may of ramoved at any tine without c¢iause by a
Directive delivered to the Cwrner Trustee and the Indenture Trustee,
and the Indenturs Trustee shall promptly give notice thereof in writ-
ing to each holder of a Lloan Certificate, In the case of the resig-
nation or removal of the Indenture Tiustee, a sucCessor trustee may
be appointed by a Directive, If a successor trustee shall not have
bean appointed within thirty (30) days after such notice of resigna-
tion or removal, the Indenture Trustee, “he Ownar Trustee or any
holder of a Loan Certificate may apply -£o any court of competent
jurisdiction to appoint a successor to act until such time, if any,
as a successor shall have been appointad as above-wrovided. Any suce
cessor so appointed by such court shall immediacvely and without fure
ther act be supersedsd by any successor therearter ‘appointed as above
provided within one year from tha date of the appoisimant by such
coure,

(b) Any successor trustea, however appointed, shall arecute
and deliver to its predecessor and to the Owner Trustee an instrument
accepting such appointment, and thareupon such successor, witaout
further act, shall bhecome vested with all the estate:s, preperties,
rights, powers, duties and trusts of its predecessor hereunder in the
trusts under this Indenture applicable to it with like effect as if
originally named as the Indenture Trustee harein: but nevertheless
upon the written request of such successor trustea its predecessor
shall execute and deliver an instrument transtferring to such
successor trustee, upon the trusts herein expressed applicable to it,

-48-
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all the estates, properties, rlghts, powers and trusts of such
predecessor undar this Indenture, and such predecessor shall duly
assign, transfer, deliver and pay over to such successor trustee any
property or monies then held by such predecessor under this

Indenture.

(¢) Any successor trustes, however appointed, shall be a bank
or trust company organized under the laws of the United States or the
State of New York, having its principal office in the Borough of
Manhattan, City and State of New York, and having a combined capital
and surplus of at least $100,000,000, if there be such an institution
willing, able and legally qualified to perform the duties of the
Indenture Trustee hereunder upon reasonable or customary terms,

(d) <ary corporation or natiomal banking association inte which
the Indentuzs Trustee may be merged or converted or with which it may
be consolidated, or any corporation or national banking association
resulting from or surviving any merger, conversion or consolidation
to which the Indeature Trustee shall be a party, or any corporation
to which substantially all the corporate trust business of the
Indenture Trustee may oz transferred, shall, subject to the terms of
paragraph (c) of this Section (except as to ilncorporation and loca-
tion of its principal offica being in Naw York), be the Indenture
Trustee under this Indenture without further act.

ARTICLE ¥I

AMENDMENTS TO THIS INDENTURE AND TO OTHER
DOCUMENTS

SECTION 11.1. Amandments to this Iacenture and Other
Documents., At any time and from time to time, LuL <nly upcn relelnt
of a Directive: (a) the Indenture Trustee shall, and tre o
Trustee may, execute an amendment to this Indenture' jor the purrpcse
of adding provisions to, or changing or eliminating provisions of,
this Indenture as specified in such Directive and (py the Swner
Trustee may, with the consent of the Indenture Trustee, &npd. if an
Event of Default shall have occurred and ke continuing, the Zwner
Trustee shall, (1) enter into such written amendment toc the lLease or
any other Indenture Estate Document to which the Lessee or the
Guarantors, as the case may be, may agree and as may be specified in
such Directive, or (ii) execute and deliver such written waiver or
modification of the terms of the Lease or any other Indenture Estate
Documents, as may be specified in such Directive; provided, however,
that, without the consent of the holders of all Loan Certificates
then Outstanding, no such amendment to this Indenture, the Lease, or

“]O=




5 7/

any other Indenture Estate Document, or waiver or modification of the
terms of any thereof, shall (l) meodify any of the provisicns of this
Section or of Sections 8.8, 9.3 or 9,4 hereof, or of the definiticn
of Directive contained in Section 1.1 hereof; (2) reduce the amount
or extend the time of payment of any amount owing or payable under
any Loan Certificate, reduce the rate of interest payable on any Loan
Certificate, alter or modify the provisions ¢f Article VI hereof with
respect to the order of priorities in which distributions thereunder
shall be made as between the holders of Lean Certificates and the
Owner Trustee; (3} reduce, medify or amend any indemnities in favor
of the holders of Loan Certificates; (4) except as expressly provided
in Section 4 of the Lease (as originally executed and delivered),
reduce the amount or extend the time of payment of Basic Rent,
Casualty Value or Termination Value or any other Supplamental Rent
under the Lease as set forth in the lease; (5) modify, amend or sup-
plement the Lease cor consent to the termination or any assignment of
the Lease, in.uny case releasing the Lessee from its obligations in
respect of the paryment of Basic Rent, Casualty Value or Termination
value or any othei Supplemental Rent under the Lease; or (6) deprive
the holders of any Loan Certificate then Outstanding of the security
interest of this Inderiure on the Indanture Estate or adversely
atfect the rights and remcdies for the benefit of su¢h holders pro-
vided in Article VIII hereof and the sections of the Lease regarding
avents of default and remedies thereunder.

UNOFFICIAL CSC)P\YO
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SECTION 11,2, Certain Limitations of Supplements and
Amendments., If in the opinion of the Indenture Trustee any document
required to be executed by it pursuant to the terms of Sectien 11.1

hereof affects any right, duty, immunity  or indemnity in favor of the
Indenture Trustee under this Indenture c¢r the Lease, the Indenture
Trustee may in its discretion decline to execute such documents,

SECTION 11.3. Directive Need Not Speciiy Particular Form of
Amendment. It shall not be necessary for anpy Jirective furnished
pursuant to Section 1ll.1 hereof to specify the parricular form of the
proposed documents to be executad pursuant to suci section, but it
shall be sufficient if such request shall indicate the substance

tharaof.

SECTICN 11.4. Indenture Trustee to Furnish Notehclder Copy
of Amendment. Promptly after the execution by the Owner Truites and
tha Indenture Trustee of any document entered into pursuan¢ to
Section 11,1 hereof, the Indenture Trustee shall mail, by firsteclass
mail, postage prepaid, a conformed copy thereof to each holder of an
Qutstanding Loan Certificate at the address of such Noteholder last
known to the Indenture Trustee, but the failure of the Indenture
Trustee to mail such conformed copies shall not impair or affect the
validity of such document,
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ARTICLE XII
MISCELLANEQUS

SECTION 12.1. Governing law. This Indenture shall be gov=-
erned by, and be construed in accordance with, the laws of the State
of New York,

SECTICN 12.2, Notices, Unless otherwise expressly spacified
or permittes by the terms hereof, all communications, notices and
consents provided for herein shall be in writing, by telephone
promptly conrirmed in writing, by telefax (receipt confirmed), by
tested telex or hy personal delivery and shall become effective if
given by telephorie  telefax, telex or parsonal delivery, when given,
and if given by mail {ive (5) days after deposit in the United States
mail, with proper postage for first-class mail prepaid, addrassed:
(i) if to the Owner Trustee, to Wilmingten Trust Company at Rodney
Square North, Wilmington, ‘Dalaware 19820, Attention: Corporate Trust
Administration and to william J. Wade at One Rodney Square,
P.0. Box 551, Wilmington, Uclaware 19899 (with a copy to the Owner
Participant): (il) if to the i:danture Trustes, at One Conutitution
Plaza, Hartford, Connecticut 06115, Attention: Corporate Trust
Department (with a copy to each of the Loan Participants); (iii) if
to the Lessee, at lts address set forth in the Lease: (iv) if to the
Oownar Participant, at its address so¢f forth in the Participation
Agreement: and (v) if to any holder ot 4 Loan Certificate, at the
address of such Noteholder set forth in the register kept pursuant to
Section 4.1 hereof and for purposes of such registar the Loan
Participants' addresses shall initially ba us sec forth in the
Participation Agreement; or to such other yidress as tha Cwner
Trustee, the Ownar Participant, the Indentura Trusgcee, any liotehelder
or the Lessee may from time to time designate by notice Jduly gliven in
accordance with this Section to aach other party.

SECTIOM 12,3, Monies for Loan Certificate Payueants to be
Held in Trust. Subject to the provisions of Section 1,8 herenf, in
case the holder of any lLoan Certiticate shall fail to presant the
same for payment on any date on which the principal therec! or prer.-
um, if any, or interest thereon beccmes payacle, the Indenture
Trustee may set aside in trust the monies then due tharecn and shall
pay such monies to the holder of such Loan Certificate upon due pre-
gentation or surrender thereof in accordance with the provisions of

this Indenture.
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SECTION 12.4, Transfers Not to Affect Indenture or Trusts.
No holder of a loan Certificate shall have legal title to any part of
the Indenture Estate. No transfer, by operaticn of law or othervise,
of any Loan Certificate or other right, title and interest of any
holder of a Loan Certificate in and to the Indenture Estate or here-
under shall operate to terminate this Indenture or the trusts hereun-
der with respect to such Loan Certificate or entitle any successor or
transferee of such Noteholder to an accounting or to the transfer to
it of legal title to any part of the Indenture Estate,

SECTION 12.5. Binding Effect of Sale of Indenture Estate.
Any sale or other conveyance of the Indenture Estate or any part
thereof by the Indenture Trustee made pursuant to the temms of this
Indentuie or of the Lease shall bind the holders of the Loan
Certificares and shall be effective to transfer or convey all right,
title and ipcerest of the Indenture Trustee, the Owner Trustee and
such holders i and to the same., No purchaser or othar grantee shall
be required tc irquire as to the authorization, necessity, expediency
or reqularity of such sale or conveyance or as to the application of
any sale or other proceeds with respect thereto by the Indaenture

Trustee.

SECTION 12.6, Limitation as to Enforcement of Rights,
Remedies and Claims. Nothiny in this Indenture, whether express or
implied, shall be construed tc give to any Person other than the
Indenture Trustee and the holdars of the Loan Certificates any legal
or equitable right, remedy or :laim under or in respect of this

Indenture cor any Loan Certificate.

SECTION 12.7, Severability of .irvalid Provisions. Anvy pro-
vision of this Indenture which is prohirired or unenforceakle in any
jurisdiction shall, as to such jurisdiction. ke ineffactive to the
axtent of such prohibition or unenforceabi.ity without invalidating
the remaining provisions hereof, and any such-grehibition or unen-
forceability in any jurisdiction shall not invalidata or render unen-
forceable such provision in any other jurisdiction:

SECTION 12.8. Benefit of Parties, Successors and Assigns;
Entire Agreement. All representations, warranties, c<evedants and
agreements contained herein or deliverad in connecticn herewith shall
be binding upon, and inure to the benefit of, the Gwner Truutes, the
Owner Participant, the Indenture Trustee, The Conpecticut Banx and
Trust Company, National Association and their respective successcrs
and assigns and each holder of a Loan Certificate, all as herein
provided. Any request, notice, direction, consent, waiver or other
instrument or action by any holder of a lLoan Certificate shall hind
the successors and assigns of such Noteholder, This Indenture
constitutes the entire agreement of the parties heretoc with respect
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to the subject matter hereof and supersedes all prior understandings
and agreements of such parties.

SECTION 12.9. Survival of Repraesentations and Warranties.
All representations and warranties made with respect hereto shall
survive the execution and delivery of this Indenture and the issue,
sale and delivery of the Loan Certificates.

SECTION 12.10, Counterpart Execution, This Indenture and
any supplement or amendment to this Indenture may be executed in any
number of counterparts and by the different parties hereto and
thereto on separate counterparts, each of which, when so executed and
delivered, shall be an original, but all such counterparts shall
together constitute but one and the same instrument. Tully executed
saets of counterparts shall he delivered to, and retained by, the
Owner Trustea and the Indenture Trustse.

SECTION 12411, Dating of Indenture. Although this Indenture
is dated for convenience and for the purpose of reference as of the
date mentioned. tlia actual date or dates of execution by the parties
hereto are the respective dates set ferth under their signatures, and
this Indenture shall e =ffective on the later of such dates,

SECTION 12.12. Ownar Participant May Own Loan Certificates,
Nothing in this Indenture sha)l be construed as prohibiting the Owner
Participant from being the hoder of any loan Certificate; provided,
however, that neither the Owner Tirustee nor the Owner Participant
shall purchase or otherwise acquirs any Loan Certificate except pur-
suant to an offer made concurrently, on the same terms, and ratably
to all holders of lLocan Certificates tian Cutstanding.

QECTION 12,13, Owner Trustee's Tilability. Wilmington Trust
Company and William J. Wade are entaring intc this Indenture solely
as owner trustees under the Trust Agreement and. not in their respec-
tive individual capacities (except as expressly rrovided herein) and
in no case whatsoever shall Wilmingten Trust lompany or William
J. Wade (or any person or entity acting as an owner trustee under the
Trust Agreement) ke personally liable for, or for any luss in respect
of, any of tne statements, warranties, representations, agrvaements or
ocbligations of the Owner Trustee hereunder,as to which tne indenture
Trustee and the holders of the Loan Certificates aqgree to look solely
to the Trust Indenture Estate, except, in the case of Wilaington
Trust Company, for (a) the willful misconduct or gross negligence of
Wilmington Trust Company or William J. Wade and (k) for statements,
warranties, reprasentations, agreements or obligations expressly made
by Wilmington Trust Company or William J, Wade in their respective
individual capacities., If a successor owner trustee is appeinted in
accordance with the terms of the Trust Agreement, such successor
owner trustee shall, without any further act, succeed to all the
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rights, duties, immunities and obligations of the
hereunder, and the pPredecessor ownsr trustae shall be
all further duties, obligations or liabilities hersund

Of matters arising hereundsr after such person cease
owner trustee,

Owner Trustee
released from
er in respect
8 to be such

SECTION 12.14, Single Trustee, It is understood and agread
by the parties hereto that, in those jurisdictions where only the Co=
Owner Trustee shall hold title to the Leased Stations, the Co=Ownay
Trustee shall have full power and authority to act as mole Owner
Trustee for all purposes hereof and

of any Trust Agreement and Truse
Indenture Supplements relating to such Leased Stations,
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g, the parties heretd nave each
caused tnis {pndenture ro pe dulY executed py theil respective
ro duly rized a8 of the respective gates

Name: Thomas IR
Ticie: vice President

..;Qéﬂ pate: september ag, 1987

1 LIAM J» WADE, not in his

indxvidual capacityy put
gsolaly 48 owner rrustee under

a Truse Aqreemant dated a8 o

geptenbe- 1%, 1887,
Owne’ Trustee
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Witneas l@_,h/il(.._.___h__
Name: b, W, FEARN

Y

Witness > ¢
‘Name:

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL
ASSOCIATION, .

Indenture q'rustoe

By ( RN __&'
Names  MMon M Lo
Title: vice President

Date: September 30, 1987
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STATE OF DELAWARE )
) 88,

COUNTY OF NEW CASTLE)

The foregoing instrument was acknowledged before me this
December 3, 1987 by Thomas P. Laskarls, the vVice President of
Wilmington Trust Company, a Delaware banking corporation, on

behalf of sald corporation. .
s 10 \ / 7
- / ///d‘-bzﬁ-uﬁ . /&g
—,

Name: Marlene L. Lynch

Sworn to before me this
3rd day of Decembe:, 1987,

(SEAL)
Notary Public for Delawsiz
My Commission Expires: 6/13/8¢
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STATE OF DELAWARE )
) s8¢
COUNTY OF NEW CASTLE )

The foregoing instrument was acknowledged before me this

Dec. ¢, 1987 by William J, Wade.

Sworn to hefgre me this
INAA day of fj)&L_‘__, 1987
(SEAL)

Notary Public for Delawara

A D
My Commission Expires: EL:L?L}EE
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STATE OF CONNECTICUT

)
)88:
)

COUNTY OF HARTFORD

) _ . The foregoing instrument was acknowledge me this

X e M L 4)(_‘_‘?' 1987 by Mason M. Lemont , theViL&.%REglﬁgﬁ? of The
Connecticut Bank and Trust Company, National Association, a national
banking association, on behalf of sald corporation.

. I L
¢ - o
/'\'f[_:q_ ¢ ]-. . I N B {/'.‘/’ L

e gt

Name: L

sworn to before me this
Sl day of X ouwi K, 1987

(SEAL)

Notary Public for Connecticut

My Commission Expires:

———————— - —_——

DAWN PICCOL! HEINTZ
NOTARY PUBLIC
IV COMMISEION DXMIRED MARCH 31, 1000
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to
Trust Indenture

Form of Loan Certificate

New York, New York
e 19

10.70% SECURED INSTALLMENT LOAN CERTIFICATE

Emro Marketing Company
Leverage lease of Service/Truck Stations

WILMINGTON 7ZRUST COMPANY, a Delaware banking corporation, and
WILLIAM J. WADE, rot in their respective individual capacities, but
solely as owner trustees under a Trust Agreement dated as of
September 15, 1987 (=zliectively, the Owner Trustee), for value
received, hereby promises to pay to

, ar_registered assigns, but only from the
funds designated below, in such coin or currency ¢f the United States
of America as at the time of zzyment shall be legal tender for the
payment of public and private cdebts, the principal sum of
($ ) and to pay interes: on the unpaid principal balance
hereof from and including the date ni2reof to but excluding the date
payment in full of the principal amourt of this loan Certificate is
made, at a rate of 10,70% per annum (ccmputed on the basis of a 160-
day year of twelve months of 30 days each;. Interest only shall be
payable on January 2, 1988. Principal and interest payments shall
thereafter be made in installments on January 7 and July 2 in each
year commencing July 2, 1988 and ending January 2 2005, The amount
of each such installment shall be as set forth on %ne Loan Schedule
attached hereto; provided that the last such payment _shall be in an
amount sufficient to discharge all unpaid principal or premium, if
any, and accrued interest on this Loan Certificate in(full.

This Loan Certificate shall bhear interest, payable criv from
the funds designated below, at a rate per annum ecual to the higher
of 2% above the Interest Rate or 2% above the Prime Rate, but in no
event at a rate per annum greater than that permitted by applicable
law (the Overdue Rate), on any part of the principal herecf not paid
when due for any period during which the same shall be overdue; as
used herein, the term Prime Rate shall mean the per annum rate of
interest publicly announced as such (or, if no longer announced, the
Indenture Trustee under the Trust Indenture, Mortgage and Security
Agreement dated as of September 15, 1987 (the Indenture) betieen the
Owner Trustee and The Connecticut Bank and Trust Company, National
Assoclation, as trustee (the Indenture Trustee), shall have the
right, in its reasonable judgment, to substitute a new method for
determining such rate) at the applicable time by The Ccnnecticut Bank
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and Trust Company, Natlonal Association or its successor or the
survivor in tha avent of a bank merger, it being understood that such
rate shall not necessarily be the best or lowaest rate of intarest
available to such banking institution's best or most preferrad large
commarcial customers.

All payments of principal, premium, if any, and interest to he
made by the Owner Trustee on the loan Certificates of which this Leoan
Cartificate is one shall he made only from the income or proceeds
from the Indenture Estate (as definad in the Indenture), and the
holder hereof, by its acceptance of this Loan Certificate, agrees
that it will look solely to the income and proceeds from such
Indenturs Estate to the extent available for distribution to the
holder herecf as above provided and that neither the Owner
Participaiit-{as defined in the Indenture), the Owner Trustee nor the
Indenture Tivatee shall be personally liable to the holder hereo! for
any amounts payable under this Loan Certificate.

Unless other arrangements for payment ara made in accordance
with Section 3.8 of the Indenture, principal, premium, if any, and
interest shall be payible in immediately available funds at the
Principal Office of thz Indenture Trustee (as defined in the
Indanture) .

This Loan Certificate .o transfarable by the holder hereocf, or
by its attorney duly authorized in writing, on the register main-
tainad at the Principal Office cf the Indenture Trustee (an deafined
in the Indenture); and upon such Lranster, a new reqgistered Loan
Certificate or Loan Certificates for the same aggregate principal
amount will be issued in exchange hereo{ in accordance with the terms
and provisions of the Indenture. Any trarsfaeres or assignee cf this
Loan Cartificate agrees to, and shall be Geemad by accepting delivery
hereof to be bound by, the terms and conditisns of the Indenture and
the Participation Agreement (as defined in the Indenture).

This Loan Certificate is one of the Loan Certificates which
have bean or are to be lssued by the Owner Trustae pursuant to the
terms of the Indenture, The Indenturae Estate is neld by the
Indenture Trustee as sacurity for the payment ol such Loan
Certificates and certain other obligations to the holderd of such
Loan Certificates. Reference is hereby made to the Indenture for a
statement of the rights of the holders of, and the nature and extent
of the security for, this Loan Certificats and the othar Loan
Certificates issued under the Indenture as well as for a statement of
the terms and conditions of the trusts creatad by the Indenture, to
all of which terms and conditions each holder herecf agrees by its
acceptance cof this Loan Certificate.
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As provided in Section 5.1 of the Indenture, this Loan
Certificate is not subject to prepayment except upon the occurrence
of certain events as and te the extent and with or without premium as
provided in Article V of the Indenture.

In case an Event of Daefault under the Indenture shall occur and
be continuing, the unpaid principal of this Loan Certificate together
with the premium, if any, and all accrued interest hereon, may become
or be declared due and payable in the manner, with the effect and
subject to the conditions, provided in the Indenture.

Each payment on this Loan Certificate shall be applied in the
manner set forth in Article VI of the Indenture.

The Irdanture permits amendment therecf and modification of the
rights and c¢biigations of the Owner Trustee and the rights of the
Noteholder of tnis Loan Certificate and the other lLoan Certificates
in certain respacts with the consent of less than all such
Noteholders under <artain circumstances.

This Loan Certificate shall not be valid or become obligatory
for any purpose until the certificate of authentication hereon shall
have been duly executed Ly the Indenture Trustee.
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IN WITNESS WHEREOF, the Owner Trustee has caused this Loan

Certificate to be duly executed by one of its officers thersunto duly
authorized, as of the date hereof,

WILMINGTON TRUST COMPANY, not in its
individual capacity, but solely as
owner trustee under a Trust

Agreement dated as of Saptember 15,
1987

Owner Trustee

By
Title:

WILLIAM J. WADE, not in his individual
capacity, but solely as cwner
trustee under a Trust Agreemant
dated as of September 15, 1987

Owner Trustee

William J. Wade

¢y
N
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[FORM OF INDENTURE TRUSTEE'S CERTIFICATE OF AUTHENTICATION)

This is one of the Loan Certificates created by the
within-mentionad Trust Indenture.

THE CONNECTICUT BANK AND TRUST

COMPANY, NATIONAL ASSOCIATION,
Indenture Trustee

09EELHS
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[FORM OF LOAN SCHEDULE REFERRED TG IN FORM OF LOAN CERTIFICATE]

For each $1,000,000*% of principal amount of the Loan Certificate,
payments of principal and interest shall be as follows:

Payment Date Amount of Payment

1/2/88
7/2/88
1/2/89
7/2/89
1/2/90
7/2/90
2491
772750
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94
7/2/94
1/2/95%
7/2/95
1/2/96
7/2/96
172797
7/2/97
1/2/98
7/2/98
1/2/99
7/2/99
1/272000
7/2/2000
12,2001
7,2/2001
1/2/2002
7/2/2002
1/2/2003
7/2/2003
1/72/2004
7/2/2004
1/2/2008

w»For any portion of such principal amount less than $1,000,000, the
payment in respect of such principal and interest shall bear the




UNOFFICIAL CQPY
g / o 9

0 Q

same relation to the applicable payment set forth above as such
portion of principal amount less than $1,000,000 bears to

$1,000,000.
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EXHIBIT B
to
Trust Indenture

Form of Trust Agreement and
Trust Indenture Supplement

TRUST AGREEMENT AND TRUST INDENTURE
SUPPLEMENT NO. __

TRUST AGREEMENT AND TRUST INDENTURE SUPPLEMENT NO. __ dated
, 198_, (this Supplement) between Wilmington Trust Company
and WILLIAY J. WADE, not in their respactive individual capacities,
but solely as owner trustees (collectively, the Owner Trustee) under
the Trust agraoment dated as of September 15, 1987 (the Trust
Agreement), and The Connecticut Bank and Trust Company, National
Association, as indanture trustea (the Indenture Trustee) under the
Trust Indenture, Mertgage and Security Agreement dated as of
September 15, 1987 (uhe Indenture) between the Owner Trustee and the
Indenture Trustee, All capitalized terms used herein and not other-
wise defined harein shall have the meanings spacified in the
Indenture.

WITNESSETH:

WHEREAS, the Trust Agreement provides for the axacution and
delivery of supplements thareto substartially in the form hareoct,
each such supplement to particularly describe each Leased Station
included in the property covered by the Trust Agreement hy having
attached theretoc a copy of the Laase Supplemant’ covering such Leased
Station; and

WHEREAS, the Indenture provides for the execution and delivery
of supplements thereto substantially in the form hereof, each such
supplement to particularly describe each Leased Staticn included in
the Indsnture Estate by having attached thereto a copy of the Laase
Supplemant covering such Lease Station, and which shall specifically
grant a security interest in such Leased Staticn to the Indsnture
Trustes.

NOW, THEREFORE, to secura the due and punctual payment of the
principal of and premium, if any, and interest on the Loan
Cartificates according to their terms and effact and to secure, among
other things, the performance and observance by the Owner Trustee of o
all other obligaticns secured under the Incdenture, the Owner Trustee ..
hereby transfers, assigns, bargains, sells, conveys, mortgages,
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hypothecates and pledges to the Indenture Trustee, and grants the
Indenture Trustee, a security interest in, and the immediate and con-
tinuing right to receive payments (other than Excepted Payments) in

respect of, all the Owner Trustee's right, title and interest in and
to the following:

A. The Leased Station described on Schedule 1l hereto, expressly
excluding the property described on Schedule 2 hereto, located on the
Land described on Schedule 3 hereto;

B. The Lease Supplement of even date herewith describing such
Leased Station.

TO LAVE AND TO HOLD all the aforesaid properties, rights and
interests unto the Indenture Trustee, its successors and assigns for-
ever, but in trust for the heclders, from time to time, of the Loan
Certificates, rnevertheless, for the use and purposes and with the
power and authcrity and subject to the terms and conditions set forth
in the Indenture.

AND, FURTHER, tlie Owner Trustee hereby acknowledges that the
Leased Station referred to in the aforesaid Lease Supplement attached
hereto and made a part herecf have been delivered to the lLessee (or a
nominee thereof) and are 1iacluded in the Trust Estate of the Owner
Trustee covered by all tha terms and conditions of the Trust
Agreement, subject tc the lien thereof under the Indenture.

Attached hereto on Schedule 4 -is the schedule of principal and
interest on the Notes delivered on - t‘he date hereof,

This Supplement shall be construed as supplemental to the
Indenture and to the Trust Agreement and 'snall form a part of each,
and the Trust Agreement and the Indenture «re each hereby incorpo-
rated by retference herein and each is hereby ratified, approved and
confirmed.

This Supplement may be executed in any number &f counterparts
and by the different parties heretc and thereto on scparate counter-
parts, each of which, when so executed and delivered, shall be an
original, but all such counterparts shall together constituti but one
and the same instrument. Fully executed sets of counterpac:s shall
be delivered to, and retained by, the Ownar Trustea and the lncenture
Trustes,
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IN WITNESS WHEREOF, the parties hereto have each caused this
Indenture to be duly executed by their respective cofficers thereunto
duly authorized as of the respective dates set forth below,

WILMINGTON TRUST COMPANY, not
in its individual capacity
except as expressly provided
herein, but solely as owner
trustee under a Trust
Agreement dated as of
September 15, 1987,

Owner Trustee

Witness By
Name: Name:
Title:

Witness Date: September 30, 1987
Name:

WILLIAM J. WADE, not in his
individual capacity, but
srlely as owner trustee under

a Trust Agreement dated as of
Sepiember 15, 1987,

cwher - Trustee

witness
Name!

Willian 5. Wade

Witness

Date: September 30, -1¢%7
Name:
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HE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL
ASSOCIATION,

Indenture Trustae

Witness By
Name! Name:
Title:

Witness Date: September 30, 1987
Name:
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STATE OF DELAWARE )
)ss!
COUNTY OF NEW CASTLE }

The foregoing instrument was acknowledged before me this

, 1987 by , the of Wilmington

Trust Company, a Delaware banking corporation, on behalf of said
corporation,

Sworn to before me tnis
. day of _____ _ __,01987

(SEAL)

Notary Public for Delaware

My Commiss.on Expires: ___ ____ ..
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STATE OF DELAWARE

)
)ss:
)

COUNTY OF NEW CASTLE

The foregeing instrument was acknowledged before me this
, 1987 by William J. Wade.

William J. Wade

Sworn to befurs me this
day of & , 1987

Notary Public for Delaware

My Commission Expires:
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STATE OF CONNECTICUT )
8s.

COUNTY OF HARTFCRD

The foregoing instrument was acknowledgad before me thin
y 1987 by , the of The
Connecticut Bank and Trust Company, National Association, a national
banking association, on behalf of said corporation,

Swvorn to before mra this.
day of _ -~ ____, 1987

(SEAL)

Notary Public for Connecticut

My Commission Expires:
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to Trust Agqreement
and Trust Indenture Supplement

Description of Leased Stations
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Schadule 2

to Trust Agreement
and Trust Indenture Supplement

Description of Excluded Property
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to Trust Agreement
and Trust Indenture Supplement

Description of land
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Schedule 4

to Trust Agreement
and Trust Indenture Supplement

Schadula of Principal and Interaest
For each $1,000,000% of principal amount of the applicable Loan

Certificate, payments of principal and interest shall be aa
follows:

Payment Date Amount of Payment

1/2/88
7/2/88
1,2, 89
7/8/8?
1/2/90Q
7/2/90
1/2/91
7/2/91
172792
7/2/92
1/2/93
7/2/93
1/2/94
7/2/94
1/2/95%
7/2/95
1/2/96
7/2/96
1/3,97
7/2/97
1/2,/98
7,298
1/2/99
7/2/99
1/2/2000
7/2/2000
1/2/2001
7/2/2001
1/2/2002
7/2/2002
17272003
7/2/200)
1/2/2004
7/2/2004
1/2/2005
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