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Indenture “No Action Clause” Provision

Sample Provision

Section 4.06. Limitation on Suits.

Except as provided in Section 4.07, no Noteholder shall have any right to institute any proceeding,
judicial or otherwise, with respect to this Indenture, or for the appointment of a receiver or trustee,
or for any other remedy hereunder, unless:

(i) such Noteholder has previously given written notice to the Indenture Trustee of a continuing
Event of Default;

(ii) the Noteholders holding more than 50% in Note Balance of Outstanding Notes shall have made
written request to the Indenture Trustee to institute proceedings in respect of such Event of Default
in its own name as Indenture Trustee hereunder;

(iii) such Noteholder or Noteholders have offered to the Indenture Trustee adequate indemnity or
security satisfactory to the Indenture Trustee against the costs, expenses and liabilities to be incurred
in compliance with such request;

(iv) the Indenture Trustee for 30 days after its receipt of such notice, request and offer of
indemnity or security has failed to institute any such proceeding;

(v) no direction inconsistent with such written request has been given to the Indenture Trustee
during such 30-day period by the Noteholders holding more than 50% in Aggregate Note Balance of
Outstanding Notes; and

(vi) an Event of Default shall have occurred and be continuing;
it being understood and intended that no one or more of such Noteholders shall have any right in any
manner whatever by virtue of, or by availing itself or themselves of, any provision of this Indenture to
affect, disturb or prejudice the rights of any other of such Noteholders, or to obtain or to seek to
obtain priority or preference over any other of such Noteholders or to enforce any right under this
Indenture, except in the manner herein provided and for the equal and ratable benefit of all of such
Noteholders. Subject to the foregoing restrictions, the Noteholders may exercise their rights under
this Section 4.06 independently.

[BSABS 2005-AQ2 Indenture, § 4.06]
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(d) cxercise any remedics of a sccured party under the Uniform Commercial Code
and take any other appropriate action to protect and enforce the rights and remedies of the
Indenture Trustee or the Holders of the Notes hereunder;

provided, however, that the Indenture Trustee shall not, unless required by law, sell or otherwise
liquidate the Trust Estate following any Event of Default unless (and shall do so if) Holders of
Notes representing more than 50% of the Note Balance of Outstanding Notes so direct.

Section 4.05.  Application of Money Collected.

Any moncy collected by the Indenture Trustee pursuant to this Article shall be deposited
in the Notc Account and, on each Payment Date, to the extent not otherwisc applied to cover
Extraordinary Expenses or any other amount excluded by definition from Available Funds for
such Payment Date, shall be applicd in accordance with Section 2.09(c) hercofand, in case of the
distribution of such money on account of the principal of or interest on the Notes, upon
presentation and surrender of the Notes if fully paid. .

Section 4.06. Limitation on Suits.

Except as provided in Section 4.07, no Notcholder shall have any right to institutc any
proceeding, judicial or otherwise, with respect to this Indenture, or for the appointment of a
receiver or trustee, or for any other remedy hercunder, unless:

@) such Notcholder has previously given written notice to the Indenture
Trustee of a continuing Event of Default;

(ii)  the Notcholders holding more than 50% in Note Balance of Outstanding
Notes shall have made written request to the Indenture Trustee to institute proceedings in
respect of such Event of Default in its own name as Indenture Trustee hereunder;

(ili) such Notcholder or Notcholders have offered to the Indenture Trustee
adequate indemnity or sccurity satisfactory to the Indenture Trustec against the costs,
expenses and liabilities to be incurred in compliance with such request;

(iv) the Indenture Trustee for 30 days after its receipt of such notice, request
and offer of indemnity or sccurity has failed to institute any such proceeding;

(v)  no direction inconsistent with such written request has been given to the
Indenture Trustee during such 30-day period by the Notcholders holding more than 50%
in Aggregate Note Balance of Outstanding Notes; and

(vi) anEvent of Default shall have occurred and be continuing;

it being understood and intended that no one or more of such Noteholders shall have any right in
any manner whatever by virtue of|, or by availing itsclf or themselves of, any provision of this
Indenture to affect, disturb or prejudice the rights of any other of such Notcholders, or to obtain
or to scek to obtain priority or preference over any other of such Notcholders or to enforce any
right under this Indenture, except in the manner herein provided and for the equal and ratable
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benefit of all of such Notcholders. Subject to the foregoing restrictions, the Notcholders may
exercisc their rights under this Section 4.06 independently.

Section4.07.  Unconditional Right of Notcholders to Receive Principal and Interest.

Notwithstanding any other provision in this Indenture, the Holder of any Note at Maturity
shall have the right, which is absolutec and unconditional, to reccive payments of interest,
principal and other amounts then due on such Note (subject to Section 2.09) and to institute suit
for the enforcement of any such payment (subject to Section 4.06), and such rights shall not be
impaired without the consent of such Notcholder, unless a non-payment has been cured pursuant
to the next to last paragraph of Section 4.02. The Issuer shall, however, be subject to only one
consolidated lawsuit by the Notcholders, or by the Indenture Trustee on behalf of the
Notcholdcrs, for any one cause of action arising under this Indenture or otherwise.

Section4.08.  Restoration of Rights and Remedies.

If the Indenture Trustee or any Noteholder has instituted any proceeding to enforce any
right or remedy under this Indenture and such proceeding has been discontinued, waived,
rescinded or abandoned for any reason, or has been determined adversely to the Indenture
Trustee or to such Notcholder, then and in every such case, subject to any determination in such
procecding, the Issuer, the Indenture Trustee and the Notcholders shall be restored severally and
respectively to their former positions hercunder, and thercafter all rights and remedies of the
Indenture Trustec and the Notcholders shall continue as though no such proceeding had been
instituted.

Section4.09.  Rights and Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment of mutilated,
destroyed, lost or stolen Notes in Section 2.05, no right or remedy hercin conferred upon or
reserved to the Indenture Trustee or to the Notcholders is intended to be exclusive of any other
right or remedy, and every right and remedy shall, to the extent permitted by law, be cumulative
and in addition to every other right and remedy given hereunder or now or hereafier existing at
law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or
otherwise, shall not prevent the concurrent assertion or employment of any other appropriate
right or remedy.

Section 4.10.  Dclay or Omission Not Waiver.

No delay or omission of the Indenture Trustee, or any Notcholder to exercise any right or
remedy accruing upon any Event of Default shall impair any such right or remedy or constitute a
waiver of any such Event of Default or an acquiescence thercin. Every right and remedy given
by this Indenture or by law to the Indenture Trustee or to the Notcholders may be exercised from
time to time, and as often as may be decmed expedient, to the extent permitted by applicable law,
by the Indenture Trustee or the Noteholders, as the case may be.
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(d) exercise any remedies of a secured party under the Uniform Commercial Code
and take any other appropriate action to protect and enforce the rights and remedies of the
Indenture Trustee or the Holders of the Notes hereunder;

provided, however, that the Indenture Trustee shall not, unless required by law, sell or otherwise
liquidate the Trust Estate following any Event of Default unless (and shall do so if) Holders of
Notes representing more than 50% of the Note Balance of Outstanding Notes so direct.

Section 4.05.  Application of Money Collected.

Any money collected by the Indenture Trustee pursuant to this Article shall be deposited
in the Note Account and, on each Payment Date, to the extent not otherwise applied to cover
Extraordinary Expenses or any other amount excluded by definition from Available Funds for
such Payment Date, shall be applied in accordance with Section 2.09(¢) hereof and, in case of the
distribution of such money on account of the principal of or interest on the Notes, upon.
presentation and surrender of the Notes if fully paid.

Section 4.06.  Limitation on Suits.

Except as provided in Section 4.07, no Noteholder shall have any right to institute any
proceeding, judicial or otherwise, with respect to this Indenture, or for the appointment of a
receiver or trustee, or for any other remedy hereunder, unless:

(i) such Noteholder has previously given wntten notice to the Indenture
Trustee of a continuing Event of Default;

(i)  the Noteholders holding more than 50% in Note Balance of Outstanding
Notes shall have made written request to the Indenture Trustee to institute proceedings in
respect of such Event of Default in its own name as Indenture Trustee hereunder;

- (iii)  such Noteholder or Noteholders have offered to the Indenture Trustee
adequate indemnity or security. satisfactory to the Indenture Trustee against the costs,
expenses and liabilities to be incurred in compliance with such request;

(iv)  the Indenture Trustee for 30 days after its receipt of such notice, réquest
and offer of indemnity or security has failed to institute any such proceeding;

(v)  no direction inconsistent with such written request has been given to the
Indenture Trustee during such 30-day period by the Noteholders holding more than 50%
- in Aggregate Note Balance of Outstanding Notes; and

(vi)  an Event of Default shall have occurred and be continuing;

it being understood and intended that no one or more of such Noteholders shall have any right in
any manner whatever by virtue of, or by availing itself or themselves of, any provision of this
Indenture to affect, disturb or prejudice the rights of any other of such Noteholders, or to obtain
or to seek to obtain priority or preference over any other of such Noteholders or to enforce any
right under this Indenture, except in the manner herein provided and for the equal and ratable

-35-
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- benefit of all of such Noteholders. Subject to the foregoing restrictions, the Noteholders may
exercise their rights under this Section 4.06 independently. ‘

Section 4.07.  Unconditional Right of Noteholders to Receive Principal and Interest.

Notwithstanding any other provision in this Indenture, the Holder of any Note at Maturity
“shall have the right, which is absolute and unconditional, to receive payments of interest,
principal and other amounts then due on such Note (subject to Section 2.09) and to institute suit
for the enforcement of any such payment (subject to Section 4.06), and such rights shall not be
impaired without the consent of such Noteholder, unless a non-payment has been cured pursuant
to the next to last paragraph of Section 4.02. The Issuer shall, however, be subject to only one
consolidated lawsuit by the Noteholders, or by the Indenture Trustee on behalf of the
Noteholders, for any one cause of action arising under this Indenture or otherwise.

Séction 4.08. Restoration of Rights and Remedies.

If the Indenture Trustee or any Noteholder has instituted any proceeding to enforce any
right or remedy under this Indenture and such proceeding has been discontinued, waived,
rescinded or abandoned for any reason, or has been determined adversely to the Indenture
Trustee or to such Noteholder, then and in every such case, subject to any determination in such
proceeding, the Issuer, the Indenture Trustee and the Noteholders shall be restored severally and
respectively to their former positions hereunder, and thereafter all rights and remedies of the
Indenture Trustee and the Noteholders shall continue as though no such proceedmg had been
instituted.

Section 4.09. Rights and Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment of mutilated,
destroyed, lost or stolen Notes in Section 2.05, no right or remedy herein conferred upon or
reserved to the Indenture Trustee or to the Noteholders is intended to be exclusive of any other
right or remedy, and every right and remedy shall, to the extent permitted by law, be cumulative
and in addition to every other right and remedy given hereunder or now or hereafter existing at
law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or
otherwise, shall not prevent the concurrent assertion or employment of any other appropriate
right or remedy.

Section 4.10. Delay or Omission Not Walver

No delay or omission of the Indenture Trustee, or any Noteholder to exercise any right or

- remedy accruing upon any Event of Default shall impair any such right or remedy or constitute a

waiver of any such Event of Default or an acquiescence therein. Every right and remedy given

by this Indenture or by law to the Indenture Trustee or to the Noteholders may be exercised from

time to time, and as often as may be deemed expedient, to the extent permitted by applicable law,
by the Indenture Trustee or the Noteholders, as the case may be.

: , -36-
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(d) exercise any remedies of a secured party under the Uniform Commercial Code
and take any other appropriate action to protect and enforce the rights and remedies of the
Indenture Trustee or the Holders of the Notes hereunder;

provided, however, that the Indenture Trustee shall not, unless required by law, sell or otherwise
liquidate the Trust Estate following any Event of Default unless (and shall do so if) Holders of
Notes representing more than 50% of the Note Balance of Outstanding Notes so direct.

Section 4.05.  Application of Money Collected.

Any money collected by the Indenture Trustee pursuant to this Article shall be deposited
in the Note Account and, on each Payment Date, to the extent not otherwise applied to cover
Extraordinary Expenses or any other amount excluded by definition from Available Funds for
such Payment Date, shall be applied in accordance with Section 2.09(¢) hereof and, in case of the
distribution of such money on account of the principal of or interest on the Notes, upon
presentation and surrender of the Notes if fully paid.

Section 4.06.  Limitation on Suits.

Except as provided in Section 4.07, no Noteholder shall have any right to institute any
proceeding, judicial or otherwise, with respect to this Indenture, or for the appointment of a
receiver or trustee, or for any other remedy hereunder, unless:

(1) such Noteholder has previously given written notice to the Indenture
Trustee of a continuing Event of Default;

(i1) the Noteholders holding more than 50% in Note Balance of Outstanding
Notes shall have made written request to the Indenture Trustee to institute proceedings in
respect of such Event of Default in its own name as Indenture Trustee hereunder;

(iii)  such Noteholder or Noteholders have offered to the Indenture Trustee
adequate indemnity or security satisfactory to the Indenture Trustee against the costs,
expenses and liabilities to be incurred in compliance with such request;

(iv)  the Indenture Trustee for 30 days after its receipt of such notice, request
and offer of indemnity or security has failed to institute any such proceeding;

v) no direction inconsistent with such written request has been given to the
Indenture Trustee during such 30-day period by the Noteholders holding more than 50%
in Aggregate Note Balance of Outstanding Notes; and

(vi)  an Event of Default shall have occurred and be continuing;

it being understood and intended that no one or more of such Noteholders shall have any right in
any manner whatever by virtue of, or by availing itself or themselves of, any provision of this
Indenture to affect, disturb or prejudice the rights of any other of such Noteholders, or to obtain
or to seek to obtain priority or preference over any other of such Noteholders or to enforce any
right under this Indenture, except in the manner herein provided and for the equal and ratable

-34-
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benefit of all of such Noteholders. Subject to the foregoing restrictions, the Noteholders may
exercise their rights under this Section 4.06 independently.

Section 4.07.  Unconditional Right of Noteholders to Receive Principal and Interest.

Notwithstanding any other provision in this Indenture, the Holder of any Note at Maturity
shall have the right, which is absolute and unconditional, to receive payments of interest,
principal and other amounts then due on such Note (subject to Section 2.09) and to institute suit
for the enforcement of any such payment (subject to Section 4.06), and such rights shall not be
impaired without the consent of such Noteholder, unless a non-payment has been cured pursuant
to the next to last paragraph of Section 4.02. The Issuer shall, however, be subject to only one
consolidated lawsuit by the Noteholders, or by the Indenture Trustee on behalf of the
Noteholders, for any one cause of action arising under this Indenture or otherwise.

Section 4.08.  Restoration of Rights and Remedies.

If the Indenture Trustee or any Noteholder has instituted any proceeding to enforce any
right or remedy under this Indenture and such proceeding has been discontinued, waived,
rescinded or abandoned for any reason, or has been determined adversely to the Indenture
Trustee or to such Noteholder, then and in every such case, subject to any determination in such
proceeding, the Issuer, the Indenture Trustee and the Noteholders shall be restored severally and
respectively to their former positions hereunder, and thereafter all rights and remedies of the
Indenture Trustee and the Noteholders shall continue as though no such proceeding had been
instituted.

Section 4.09.  Rights and Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment of mutilated,
destroyed, lost or stolen Notes in Section 2.05, no right or remedy herein conferred upon or
reserved to the Indenture Trustee or to the Noteholders is intended to be exclusive of any other
right or remedy, and every right and remedy shall, to the extent permitted by law, be cumulative
and in addition to every other right and remedy given hereunder or now or hereafter existing at
law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or
otherwise, shall not prevent the concurrent assertion or employment of any other appropriate
right or remedy.

Section 4.10.  Delay or Omission Not Waiver.

No delay or omission of the Indenture Trustee, or any Noteholder to exercise any right or
remedy accruing upon any Event of Default shall impair any such right or remedy or constitute a
waiver of any such Event of Default or an acquiescence therein. Every right and remedy given
by this Indenture or by law to the Indenture Trustee or to the Noteholders may be exercised from
time to time, and as often as may be deemed expedient, to the extent permitted by applicable law,
by the Indenture Trustee or the Noteholders, as the case may be.

-35-
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(d) exercise any remedies of a secured party under the Uniform Commercial Code
and take any other appropriate action to protect and enforce the rights and remedies of the
Indenture Trustee or the Holders of the Notes hereunder;

provided, however, that the Indenture Trustee shall not, unless required by law, sell or otherwise
liquidate the Trust Estate following any Event of Default unless (and shall do so if) Holders of
Notes representing more than 50% of the Note Balance of Outstanding Notes so direct.

Section 4.05.  Application of Money Collected.

Any money collected by the Indenture Trustee pursuant to this Article shall be deposited
in the Note Account and, on each Payment Date, to the extent not otherwise applied to cover
Extraordinary Expenses or any other amount excluded by definition from Available Funds for
such Payment Date, shall be applied in accordance with Section 2.09(e) hereof and, in case of the
distribution of such money on account of the principal of or interest on the Notes, upon
presentation and surrender of the Notes if fully paid.

Section 4.06. Limitation on Suits.

Except as provided in Section 4.07, no Noteholder shall have any right to institute any
proceeding, judicial or otherwise, with respect to this Indenture, or for the appointment of a
receiver or trustee, or for any other remedy hereunder, unless:

(1) such Noteholder has previously given written notice to the Indenture
Trustee of a continuing Event of Default;

(i)  the Noteholders holding more than 50% in Note Balance of Outstanding
Notes shall have made written request to the Indenture Trustee to institute proceedings in
respect of such Event of Default in its own name as Indenture Trustee hereunder;

(iii))  such Noteholder or Noteholders have offered to the Indenture Trustee
adequate indemnity or security satisfactory to the Indenture Trustee against the costs,
expenses and liabilities to be incurred in compliance with such request;

(iv)  the Indenture Trustee for 30 days after its receipt of such notice, request
and offer of indemnity or security has failed to institute any such proceeding;

v) no direction inconsistent with such written request has been given to the
Indenture Trustee during such 30-day period by the Noteholders holding more than 50%
in Aggregate Note Balance of Outstanding Notes; and

(vi)  an Event of Default shall have occurred and be continuing;

it being understood and intended that no one or more of such Noteholders shall have any right in
any manner whatever by virtue of, or by availing itself or themselves of, any provision of this
Indenture to affect, disturb or prejudice the rights of any other of such Noteholders, or to obtain
or to seek to obtain priority or preference over any other of such Noteholders or to enforce any
right under this Indenture, except in the manner herein provided and for the equal and ratable

-33-
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benefit of all of such Noteholders. Subject to the foregoing restrictions, the Noteholders may
exercise their rights under this Section 4.06 independently.

Section 4.07.  Unconditional Right of Noteholders to Receive Principal and Interest.

Notwithstanding any other provision in this Indenture (subject to Section 2.09), the
Holder of any Note at Maturity shall have the right, which is absolute and unconditional, to
receive payments of interest, principal and other amounts then due on such Note and to institute
suit for the enforcement of any such payment (subject to Section 4.06), and such rights shall not
be impaired without the consent of such Noteholder, unless a non-payment has been cured
pursuant to the next to last paragraph of Section 4.02. The Issuer shall, however, be subject to
only one consolidated lawsuit by the Noteholders, or by the Indenture Trustee on behalf of the
Noteholders, for any one cause of action arising under this Indenture or otherwise.

Section 4.08.  Restoration of Rights and Remedies.

If the Indenture Trustee or any Noteholder has instituted any proceeding to enforce any
right or remedy under this Indenture and such proceeding has been discontinued, waived,
rescinded or abandoned for any reason, or has been determined adversely to the Indenture
Trustee or to such Noteholder, then and in every such case, subject to any determination in such
proceeding, the Issuer, the Indenture Trustee and the Noteholders shall be restored severally and
respectively to their former positions hereunder, and thereafter all rights and remedies of the
Indenture Trustee and the Noteholders shall continue as though no such proceeding had been
instituted.

Section 4.09.  Rights and Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment of mutilated,
destroyed, lost or stolen Notes in Section 2.05, no right or remedy herein conferred upon or
reserved to the Indenture Trustee or to the Noteholders is intended to be exclusive of any other
right or remedy, and every right and remedy shall, to the extent permitted by law, be cumulative
and in addition to every other right and remedy given hereunder or now or hereafter existing at
law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or
otherwise, shall not prevent the concurrent assertion or employment of any other appropriate
right or remedy.

Section 4.10.  Delay or Omission Not Waiver.

No delay or omission of the Indenture Trustee, or any Noteholder to exercise any right or
remedy accruing upon any Event of Default shall impair any such right or remedy or constitute a
waiver of any such Event of Default or an acquiescence therein. Every right and remedy given
by this Indenture or by law to the Indenture Trustee or to the Noteholders may be exercised from
time to time, and as often as may be deemed expedient, to the extent permitted by applicable law,
by the Indenture Trustee or the Noteholders, as the case may be.

-34-
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(d) exercise any remedies of a secured party under the Uniform Commercial Code
and take any other appropriate action to protect and enforce the rights and remedies of the
Indenture Trustee or the Holders of the Notes hereunder;

provided, however, that the Indenture Trustee shall not, unless required by law, sell or otherwise
liquidate the Trust Estate following any Event of Default unless (and shall do so if) Holders of
Notes representing more than 50% of the Note Balance of Outstanding Notes so direct.

Section 4.05.  Application of Money Collected.

Any money collected by the Indenture Trustee pursuant to this Article shall be deposited
in the Note Account and, on each Payment Date, to the extent not otherwise applied to cover
Extraordinary Expenses or any other amount excluded by definition from Available Funds for
such Payment Date, shall be applied in accordance with Section 2.09(e) hereof and, in case of the
distribution of such money on account of the principal of or interest on the Notes, upon
presentation and surrender of the Notes if fully paid.

Section 4.06. Limitation on Suits.

Except as provided in Section 4.07, no Noteholder shall have any right to institute any
proceeding, judicial or otherwise, with respect to this Indenture, or for the appointment of a
receiver or trustee, or for any other remedy hereunder, unless:

(1) such Noteholder has previously given written notice to the Indenture
Trustee of a continuing Event of Default;

(i)  the Noteholders holding more than 50% in Note Balance of Outstanding
Notes shall have made written request to the Indenture Trustee to institute proceedings in
respect of such Event of Default in its own name as Indenture Trustee hereunder;

(iii)  such Noteholder or Noteholders have offered to the Indenture Trustee
adequate indemnity or security satisfactory to the Indenture Trustee against the costs,
expenses and liabilities to be incurred in compliance with such request;

(iv)  the Indenture Trustee for 30 days after its receipt of such notice, request
and offer of indemnity or security has failed to institute any such proceeding;

v) no direction inconsistent with such written request has been given to the
Indenture Trustee during such 30-day period by the Noteholders holding more than 50%
in Aggregate Note Balance of Outstanding Notes; and

(vi)  an Event of Default shall have occurred and be continuing;

it being understood and intended that no one or more of such Noteholders shall have any right in
any manner whatever by virtue of, or by availing itself or themselves of, any provision of this
Indenture to affect, disturb or prejudice the rights of any other of such Noteholders, or to obtain
or to seek to obtain priority or preference over any other of such Noteholders or to enforce any
right under this Indenture, except in the manner herein provided and for the equal and ratable
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