(i) all Securities theretofore authenticated and delivered to Holders
(other than (A) Securities which have been mutilated, defaced, destroyed, lost or
stolen and which have been replaced or paid as provided in Section 2.7 and (B)
Securities for whose payment Cash has theretofore irrevocably been deposited in
trust and thereafter repaid to the Issuer or discharged from such trust, as provided
in Section 7.3), have been delivered to the Trustee for cancellation; or

(i)  all Securiies not theretofore delivered to the Trustee for
cancellation (A) have become due and payable, or (B) will become due and
payable on their Maturity Date within one year, or (C)are to be called for
redemption pursuant to Article 9 under an arrangement satisfactory to the Trustee
for the giving of notice of redemption by the Applicable Issuers pursuant to
Section 9.3 and the Issuer has irrevocably deposited or caused to be deposited
with the Trustee, in trust for such purpose, Cash or non-callable direct obligations
of the United States of America; provided, that the obligations are entitled to the
full faith and credit of the United States of America or are debt obligations which
are rated “Aaa” by Moody's and “AAA” by S&P, in an amount sufficient, as
verified by a firm of Independent certified public accountants which are
nationally recognized, to pay and discharge the entire indebtedness on such
Securities not theretofore delivered to the Trustee for cancellation, for principal
and interest to the date of such deposit (in the case of Securities which have
become due and payable), or to the respective Maturity Date or the respective
Redemption Date, as the case may be; provided, however, that this subsection (ii)
shall not apply if an election to act in accordance with the provisions of Section
5.5(a) shall have been made and not rescinded;

(b)  the Issuer has paid or caused to be paid all other sums then due and
payable hereunder (including any amounts then due and payable pursuant to the Collateral
Administration Agreement and the Collateral Management Agreement without regard to the
Expense Cap Amount) by the Issuer and no other amounts are scheduled to be due and payable
by the Issuer; and

(c) the Co-lssuers have delivered to the Trustee Officers’ certificates and an
Opinion of Counsel, each stating that all conditions precedent herein provided for relating to the
satisfaction and discharge of this Indenture have been complied with.

Notwithstanding the satisfaction and discharge of this Indenture, the rights and
obligations of the Co-Issuers, the Trustee, the Collateral Manager and, if applicable, the Holders,
as the case may be, under Sections 2.8 (Payment of Principal and Interest and Other Amounts;
Principal and Interest Rights Preserved), 4.2 (Application of Trust Money), 5.4(d) (Remedies),
5.9 (Unconditional Rights of Noteholders to Receive Principal and Interest), 5.18 (Action on the
Notes), 6.6 (Cash Held in Trust), 7.1 (Payment of Principal and Interest), 7.3 (Cash for Note
Payments to be Held in Trust) and 13.1 (Subordination) hereof shall survive.

Section 4.2 Application of Trust Money.

All Cash deposited with the Trustee pursuant to Section 4.1 shall be held in trust
and applied by it in accordance with the provisions of the Securities and this Indenture,
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