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Dear Ms. Mergenovich:

Enclosed for recordation under the provisions of
Section 11303(a) of Title 49 of the U.S. Code are two
fully executed copies of an Assignment and Assumption
Agreement dated as of December 15, 1982 (AFG Leasing
Venture No. 933), a "secondary document" as that term
is defined in 49 C.F.R. §1116.1(b). The enclosed docu-
ment relates to a Security Agreement dated as of Septem-
ber 30, 1982, which was duly filed and recorded at
3:00 p.m. on October 28, 1982 and assigned Recordation
Number 13826.

Inasmuch as the enclosed also relates to certain
documents filed and recorded under Recordation Numbers
13824 and 13825, request is hereby made that the recorda-
tion index docket sheets of those recordations be marked
"See Recordation Number 13826 and subparts thereto"”

A general description of the railroad equipment
covered by the enclosed document and intended for use
related to interstate commerce is set forth in Schedule

m.:)
attached to this letter and made a part hereof. m i
m —
The names and addresses of the parties to thef@ssigﬁ 2
ment and Assumption Agreement are: Mmoo
o
- =
Seller: First Security Bank of Utah, NatlonaI*Assocl =

tion and Robert S. Clark, as Trusteeswundég
Lone Star Steel Company Trust No. 82-g -
79 South Main Street > ~o
Salt Lake City, Utah 84111
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Ms. Agatha L. Mergenovich
Secretary

Interstate Commerce Commission
December 15, 1982

Page Two

Owner Trustees: First Security Bank of Utah, National
Association and Robert S. Clark, as
Trustees under AFG Trust 933
79 South Main Street
Salt Lake City, Utah 84111

The undersigned is agent for the Owner Trustees
for the purpose of submitting the enclosed document for
recordation and has knowledge of the matters set forth
therein.

Kindly return one stamped executed copy of the
Assignment and Assumption Agreement to Charles T.
Kappler, Esqg., Alvord and Alvord, 918 Sixteenth Street,
N.W., Washington, D.C. 20006.

Also enclosed is a check in the amount of $10
covering the required recordation fee.

Very truly yours,

T oI Af_f.y«{,
Charles T. fggp er
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AFG L/V NO. 933
SCHEDULE B
™
ASSIGNMENT AND ASSUMPTION AGREEMENT

DESCRIPTION OF EQUIPMENT

Group C-2
Place of
Description Serial Lessor's Delivery and
of Item Seller Group No. Cost** Location
Rebuilt Super- * c-2 TN55/56/57 $1,070,000 Lone Star, Tx
switcher (3)
Total Lessor's Cost $1,070,000

Seller for each item of equipment listed and described above is First Security Bank of Utah, National
Association, and Robert S. Clark, not in their individual capacities but solely as trustees under a
Trust Agreement entitled "Lone Star Steel Company Trust No. 82-1" dated as of September 30, 1982.

Lessor's Cost shall also mean the cost to the Owner Trustees, defined as First Security Bank of Utah,
National Association, and Robert S. Clark, not in their individual capacities but solely as trustees
under Amended and Restated Trust Agreement for "AFG Leasing Venture No. 933" dated as of October 26,
1982.
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DEC 16 1982-12 10 PM

INTERSTATE COMMERCE COMMISSION
ASSIGNMENT AND ASSUMPTION AGREEMENT

(Lone Star)

(AFG Leasing Venture No. 933)

/

ASSIGNMENT AND ASSUMPTION AGREEMENT dated as ot/December 15,
1982 among First Security Bank of Utah, National Association, a
national banking association having a pr1nc1pal place of business
at 79 South Main Street, Salt Lake Clty, Utah 84111 and Robert S.
Clark, not in their 1nd1v1dual capacities but solely as trustees
under a Trust Agreement dated as of September 30, 1982, and enti-
tled Lone Star Steel Company Trust No. 82-1 (the "Lone Star Trust
Agreement"), (collectively, the "Lone Star Trustees" and herein-
after sometimes called the "Seller"); First Securlty' Bank of
Utah, National Association, a national banklng association having
a principal place of business at 79 South Main Street, Salt Lake
City, Utah 84111 (hereinafter called the "Corporate Trustee'),
and Robert S. Clark (hereinafter called the "Individual Trustee"
and, collectively with the Corporate Trustee, the "Owner Trus-
tees"), not in their individual capacities, but solely as trus-
tees under a Trust Agreement entitled "AFG Trust 933" dated as of
October 26, 1982 ( as amended from time to time, the "Owner Trust
Agreement"), among them and American Finance Group, Inc. ("AFG")
as trustor; and certain beneficiaries identified in the Owner
Trust Agreement (the "Beneficiaries").

WITNESSETH

WHEREAS, the Seller is the owner of certain capital equip-
ment described in Schedule B hereto (each item an "Item of Equip-
ment" and collectively the "Equipment");

WHEREAS, the Seller has entered into a Lease Agreement dated
as of September 30, 1982, and Lease Supplement No. 1C which
describes the Equipment together with other equipment, each with
Lone Star Steel Company (the "Lessee"), copies of which are
attached hereto as Schedule C (such Lease Supplement and such
Lease Agreement as it relates to such Lease Supplement herein-
after collectively referred to as the "Original Lease");

WHEREAS, State of Wisconsin Investment Board (the "Secured
Party") has financed a portion of the purchase price of the
Equipment pursuant to the Security Agreement dated as of Septem-
ber 30, 1982 (the "Security Agreement") (a copy of which is at-
tached hereto as Schedule D), the Participation Agreement dated
as of September 30, 1982, among Philadelphia and Reading Corpora-
tion, AFG, the Secured Party, Unionmutual Stock Life Insurance
Co. of America, and the Seller (together with the Security Agree-




ment, the "Security Documents') and the Secured Note in the
orlglnal amount of $2,069,631.71 (the "Or1g1na1 Note") between
Seller as borrower and the Secured Party as lender in favor of
the Secured Party ;

WHEREAS, the Owner Trustees, AFG and the Beneficiaries are
parties to the Owner Trust Agreement (unless otherwise defined
herein, all terms used herein shall have the respective meanings
set forth in the Owner Trust Agreement), pursuant to which the
Owner Trustees have agreed to perform the duties and responsibil-
ities -set forth therein and hold the Trust Estate in trust for
the Beneficiaries, subject to the rights of the Secured Party
under the New Note (as hereinafter defined) and the Security
Documents, the rights of the Lessee under the Lease (as herein-
after defined), the rights of AFG under certain Administration
Agreements between AFG and each of the Beneficiaries (the "Admin-
istration Agreements") and the rights of AFG Financial Services,
Inc. (an affiliate of AFG) as Remarketing Agent (the "Remarketing
Agent") under certain Remarketing Agreements between the Remar-

keting Agent and each of the Beneficiaries (the "Remarketing
Agreements'"); and

WHEREAS, the Seller wishes to sell and assign, and the Owner
Trustees wish to purchase and assume, all of the Seller's rights,
title and interest and obligations in and to the Equipment, the
Original Lease but only with respect the Equipment (the Original
Lease only with respect to the Equipment and rental schedule
described in Schedule B hereto hereinafter referred to as the
"Lease"), the New Note (as hereinafter defined), and the Security
Documents but only as they relate to the Equipment and the Lease.

NOW THEREFORE, in consideration of the covenants and pre-
mises hereof and other good and valuable consideration, the
parties hereto agree as follows:

1. Purchase and Sale of Equipment

1.1 sale of the Equipment. The Seller hereby agrees to
sell, and the Owner Trustees hereby agree to purchase, on the
terms of this Agreement, the Items of Equipment described in
Schedule B hereto. :

At the time of delivery of each Item of Equipment, the
Seller shall execute and deliver to the Owner Trustees a warranty
bill of sale substantially in the form attached hereto as Ex-
hibit A (the "Warranty Bill of Sale").

1.2 Title. The Warranty Bill of Sale shall transfer a good
record and marketable title to each Item of Equipment free from
any security interest, lien or encumbrance except the Lease and
the Security Documents and the New Note (as hereinafter defined).



1.3 Price. The equity portion of the purchase price for
each Item of Equipment shall be as set forth in Schedule B hereto
which shall be paid by the Owner Trustees to the Seller by wire
transfer or as determined by the Seller, when the Warranty Bill
of Sale is delivered and title passes to the Owner Trustees with
respect to each Item of Equipment.

1.4 The Closing. The Closing under this Agreement shall
take place on December __ , 1982, at Boston, Massachusetts, or at
such other place and such subsequent date as the parties shall
agree upon. (Such date of closing is hereinafter called a "Clos-
ing Date.")

1.5 Delivery of Documents, etc. At, and in connection with
the Closing:

(a) The Seller shall deliver the Items of Equipment to the
Owner Trustees and the Owner Trustees shall accept
delivery of the Items of Equipment, by delivery and
acceptance of the Warranty Bill of Sale.

(b) The Seller shall execute and deliver to the Owner
Trustees the Warranty Bill of Sale applicable to such
Items of Equipment.

(c) The Owner Trustees shall pay the Seller the price for
the Items of Equipment delivered as provided in Section
1.3 above.

(d) The Owner Trustees shall deliver to the Secured Party a
secured note in the form attached hereto as Schedule E
in the original principal amount of $911,656.96 (the
"New Note").

(e) The Seller shall deliver to the Owner Trustees a true
copy of the Original Lease.

(f) The Seller shall deliver to the Owner Trustees a true
copy of the Security Documents.

(g) The Seller shall deliver to the Owner Trustees such
legal opinion or opinions and such documents, instru-
ments and correspondence as to the Items of Equipment
and Lease as the Owner Trustees may reasonably request.

(h) The Owner Trustees shall execute and deliver to the
Seller such UCC financing statements as the Seller may
reasonably request.

(i) The Owner Trustees shall deliver to the Seller and the
Note Purchasers and Sublessee (as defined in the Part-
nership Agreement) such legal opinion or opinions as



shall be satisfactory in form and substance to the
Seller.

(J) The Seller shall deliver its own certificate and a cer-
tificate of the Lessee and any sublessee that there
exists no event of default or any event which with the
giving of notice or the passage of time or both would
constitute an event of default under the Lease.

(k) The Owner Trustees shall deliver to the Note Purchasers
and the Sublessee (as defined in the Participation
Agreement) the certificate called for under Section
7(a)(v) of the Participation Agreement.

(1) There shall also be executed and/or delivered such
additional documents as may be reasonably required by
the parties.

2. Assignment and Assumption; Reconveyance

2.1 Assignment. The Seller hereby sells, assigns, trans-
fers and sets over unto the Owner Trustees, their successors and
assigns, subject to the terms of the Owner Trust Agreement, the
Lease (but only with respect to the Equipment), and the Security
Documents (but only with respect to the Equipment), all the
Seller's right, title, interest, duties and obligations (subject
to Section 8 hereof) of the Seller in and to:

(a) The Lease;

(b) The Original Note (to the extent of the original prin-
cipal amount of the New Note); and

(c) The Security Documents.

2.2 Assumption. The Owner Trustees, not in their individ-
dual capacities but solely as Trustees under the Trust Agreement,
hereby accept such assignment and confirm and agree that they
shall be deemed a party to the Lease and the Security Documents
(but only as they relate to the Equipment and the Lease) and
shall be bound by all of the terms of each thereof and undertake
all of the due and punctual performance of the duties and obli-
gations of the Seller thereunder to the extent and with the same
force and effect as if the Owner Trustees had originally entered
into the same (subject to Section 8 hereof).

2.3 Release. The Owner Trustees hereby acknowledge and
agree that the Seller is hereby released and discharged from each
and all of its obligations under the Original Lease and the
Original Note and the Security Documents (but in each case only
with respect to the Equipment) effective as of the Closing Date
under this Agreement; but the Seller shall retain as security for
the performance of the Owner Trustees hereunder a secondary
security interest in the Equipment and the Lease which secondary



security interest shall be subordinate to the security interest
of the Secured Party under the Note and Security Agreement with
respect to the Equipment.

2.4 Reconveyance. Upon revocation of the Secured Party's
consent hereto pursuant to its terms, the Owner Trustees agree to
execute and deliver to the Seller such financing statements and
instruments of transfer as the Seller may reasonably require to
effect a reassignment and transfer to and reassumption by the
Seller of the right, title, interest, duties and obligations
assigned and transferred to and assumed by the Owner Trustees in
and to the Equipment, the Lease and the Security Agreement here-
under, and simultaneously therewith the Seller shall execute and
deliver such financing statements and instruments as the Owner
Trustees may reasonably require to effect such reassumption and
release from the obligations hereunder. The transactions con-
templated by this Section 2.4 shall include a release by the
Secured Party of the Beneficiaries for and with respect to the
obligations assumed by the Beneficiaries pursuant to this Agree-
ment, including without limitation Section 4.1 hereof, from and
after the effective date of such transactions (which shall not,
pursuant to the terms of the Secured Party's consent, be later
than December 31, 1982), and the Secured Party shall execute and
deliver such documents and instruments relating to such release
and the protection of the Beneficiaries with respect thereto as
the Owner Trustees may reasonably require.

3. Amendments to the Security Agreement

Effective on the Closing Date hereunder, the Security Agree-~
ment is hereby amended as follows:

(a) The Security Agreement is hereby amended to provide
that the Owner Trustees are the "Debtor" under the Security
Agreement with respect to the Equipment and the Original Lease as
transferred, assigned and assumed pursuant to this Agreement.

(b) schedule 2 to the Security Agreement, insofar as the
Security Agreement is assigned to and assumed by the Owner Trus-
tees pursuant to this Agreement is hereby deleted and Exhibit B
hereto shall be redesignated "Schedule 2" and substituted there-
for.

4. Assumption of Liabilities by Beneficiaries

In consideration of the Secured Party consenting to the
assignment of the Seller's obligations to the Owner Trustees and
the assumption thereof by the Owner Trustees and by the Benefi-
"ciaries to the extent provided herein, the parties hereby agree
as follows:



4.1. Each Beneficiary identified in Schedule A hereto ex-
pressly (a) agrees to be bound by the provisions of the New Note
and the Security Documents as they relate to the Equipment, the
Lease, and the New Note, and (b) acknowledges and agrees uncon-
ditionally that any and all rights, title, interest and claims
which it may have in or to the Equipment or the Original Lease,
including without 1limitation its ownership of the beneficial
interests in the Equipment and the Original Lease, shall be and
is in all respects, including without limitation for purposes of
the Federal Bankruptcy Act, subject and subordinate to the right,
title, interest and claims of the Secured Party in and to the
Equipment and the Original Lease, whether as evidenced by the New
Note or the Security Documents as they relate to the Equipment or
otherwise, and that any claims which it may have or allege to
have for damages or other rights in respect of the Equipment or
the Original Lease, whether arising under the Securities Act of
1933, as amended, or otherwise, shall be subject and subordinate
to the right, title, interest and claims of the Secured Party in
and to the Equipment and the Original Lease. Any provision in
this Agreement or the New Note, the Security Documents as they
relate to the Equipment, and the New Note to the contrary not-
withstanding, recourse shall be had against such Beneficiary
personally under or in respect of the New Note and the Security
Documents as they relate to the Egquipment and the New Note, and
recourse shall be had against such Beneficiary personally for any
obligations contained therein but only up to the Liability Amount
set forth in Schedule A hereto.

4.2. Nothing contained herein shall constitute or be deemed
to constitute a release of any Beneficiary from or a derogation
of any of its covenants, representations, obligations and under-
takings (a) contained in the Co-Maker Power of Attorney executed
by him as attached as set forth as Exhibit 1 to said Schedule A
or (b) by any other agreement, document or instrument or any
subsequent amendments or modifications thereto, executed by any
Beneficiary.

4.3. Nothing contained in this Agreement shall be deemed to
obligate the Secured Party to proceed against the Beneficiaries
or the Owner Trustees to discharge or liquidate its loan evi-
denced by the New Note but on the contrary the Secured Party in
its sole discretion may proceed against the collateral securing
such New Note or against the Beneficiaries or any of them as it
may deem appropriate.

4.4. This Agreement and all of the agreements and obliga-
tions of the Beneficiaries hereunder shall be binding upon the
successors and assigns of the Beneficiaries and shall inure to
the benefit of and be enforceable by the successors and assigns
of the Secured Party.



5. Representations and Warranties of Seller

The Seller hereby represents and warrants as follows:

5.1 Organization, Power, etc. The Lone Star Trust Agree-~
ment has been duly executed and delivered by the Lone Star Trus-
tees and is a legal, valid, and binding obligation enforceable in
accordance with its terms, and the trust created thereby is a
valid trust under the laws of the State of Utah.

First Security Bank of Utah, National Association, is a
national banking association duly organized and existing and in
good standing under the laws of the United States, with adequate
power and authority to act as trustee under the Lone Star Trust
Agreement.

The Lone Star Trustees have adequate power and authority to
enter into and perform this Agreement and all documents contem-
plated hereby, none of which shall result in breach of any provi-
sion of, or constitute a default under any provisions of the Loan
Star Trust Agreement.

The Lone Star Trustees are not subject to any restriction or
agreement which, with or without the giving of notice, the
passage of time, or both, prohibits or would be violated by the
execution, delivery or consummation of this Agreement and trans-
actions herein contemplated, other than the terms and conditions
set forth in Section 7(a) of the Participation Agreement as
defined in the Lone Star Trust Agreement.

5.2 Title. At the time the Owner Trustees acquire title to
the Equipment, the right, title and interest in the Equipment
which is transferred and conveyed by the Seller to the Owner
Trustees pursuant to the Warranty Bill of Sale will be free and
clear of any 1liens and encumbrances created by the Lone Star
Trustees (other than those created pursuant to the Lone Star
Operative Agreements, as defined in the Lone Star Trust Agree-
ment), or which result from claims asserted against the Lone Star
Trustees in their individual capacities, which are not related to
the ownership of the Equipment or to the administration of the
Trust Estate as defined in the Lone Star Trust Agreement or to
any other transaction pursuant to the Lone Star Trust Agreement
or the Operative Agreements as defined in the Lone Star Trust
Agreement. The Lone Star Trustees acquired the right, title and
interest in the Equipment as evidenced by a warranty bill of sale
which states that the title to the Equipment was transferred
thereby free and of any liens and encumbrances.

5.3 Authorization and Binding Effect. The sale and lease
of the Equipment and this Agreement, and the transactions contem-
plated hereunder, have been duly authorized by the Seller and,
upon execution and delivery by the Seller, this Agreement and all
documents contemplated hereby will be legal, valid and binding
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obligations of the Seller enforceable in accordance with their
respective terms except as such enforceability may be limited by
applicable bankruptcy, reorganization, insolvency, moratorium or
similar laws affecting the rights of creditors generally.

5.4 Litigation. There is no investigation by any govern-
mental agency or any action, suit, proceeding, or claim pending
against or, threatened against the Seller with respect to the
Equipment, this Agreement, the Original Lease, the Original Note
or the Security Agreement, and the Seller knows of no basis or
ground for any such investigation, action, suit, proceeding or
claim. There 1is no outstanding order, writ, injunction, or
decree of any court, government, or governmental agency against
or affecting the Seller with respect to the Equipment, this
Agreement, the Original Lease or the Original Note and the
Security Agreement.

6. Representations and Warranties of Owner Trustees

The Owner Trustees hereby represent and warrant to the
Seller and the Secured Party as follows:

6.1 Organization, Power, etc. The Owner Trust Agreement
has been duly executed and delivered by the Owner Trustees and,
assuming due authorization and execution by the other parties
thereto, is a legal, valid, and binding obligation enforceable in
accordance with its terms, and the trust created thereby creates
for the Beneficiaries, under the laws of the State of Utah, the
beneficial interest in the Trust Estate that it purports to
create and is a valid trust under the laws of the State of Utah.

The Owner Trustees have adequate power and authority to
enter into and perform this Agreement, the Lease, the New Note
and the Security Agreement, and all documents contemplated
hereby, none of which shall result in breach of any provision of,
or constitute a default under any provisions of the Owner Trust
Agreement.

6.2 Authorization and Binding Effect. This Agreement, the
Lease, the New Note and the Security Agreement, and all documents
contemplated hereby, have been duly authorized, executed and de-
livered by the Owner Trustees, and the same will be, on the ef-
fectiveness of this Agreement, legal, valid, and binding instru-
ments enforceable against the Owner Trustees except as such
enforceability may be limited by applicable bankruptcy, reorgan-
ization, insolvency, moratorium, or similar laws affecting the
rights of creditors generally. '

6.3 Litigation. There is no investigation by any govern-
mental agency or any action, suit, proceeding or claim pending
against or, to the knowledge of the Owner Trustees, threatened
against the Owner Trustees with respect to the Equipment, this
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Agreement, the Lease, the New Note, or the Security Agreement,
and the Owner Trustees know of no basis or ground for any such
investigation, action, suit, proceeding or claim. There is no
outstanding order, writ, injunction, or decree of any court,
government, or governmental agency against or affecting the Owner
Trustees with respect to the Equipment, this Agreement, the
Lease, the New Note, or the Security Agreement.

6.4 Organization, Power, etc. of Corporate Trustee. The
Corporate Trustee 1s a national banking association duly or-
ganized and existing and in good standing under the laws of the
United States, with adequate power and authority to act as trus-
tee under the Owner Trust Agreement and in such capacity to own
and operate its properties, to carry on its business as conducted
and proposed to be conducted, and to enter into and perform this
Agreement, the Lease, the New Note and the Security Agreement.

6.5 Authorization by Trustees. The execution and delivery
by the Corporate Trustee of the Owner Trust Agreement has been
duly authorized by all necessary corporate action.

7. Representations and Warranties by the Beneficiaries under
the Owher Trust Agreement

AFG, as agent and attorney-in~fact for the Beneficiaries,
hereby represents and warrants to the Seller and the Secured
Party to the best of its knowledge:

7.1 Power, etc. The Beneficiaries are individuals and
entities with full power and authority to enter into the Consents
to the Owner Trust Agreement and to consent to the transactions
contemplated thereby and hereby, none of which shall result in
breach of any provision of, or constitute a default under the
Beneficial Interest Certificate issued under the Owner Trust
Agreement, any agreement or instrument to which they are a party
or by which they are bound, or any statute, order, rule or regu-
lation applicable to them of any court or other governmental
authority.

7.2 Authorization and Binding Effect. The Consents to the
Owner Trust Agreement, and all documents contemplated thereby,
have been duly authorized by all necessary action on the part of
the Beneficiaries and constitute legal, valid and binding obliga-
tions of the Beneficiaries except as such enforceability may be
limited by applicable bankruptcy, reorganization, insolvency,
moratorium or similar laws affecting the rights of creditors
generally.

7.3 Litigation. There is no investigation by any govern-
mental agency or any action, suit, proceeding or claim pending
against or threatened against the Beneficiaries with respect to
the Equipment, this Agreement, the Lease, the New Note, or the
Security Agreement, and AFG knows of no basis or ground for any
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such investigation, action, suit, proceeding or claim. There is
no outstanding order, writ, injunction, or decree of any court,
governmental agency against or affecting the Beneficiaries with
respect to the Equipment, the Lease, the New Note, or the
Security Agreement.

8. Participation of Owner Trustees

It is expressly understood and agreed by and between the
parties hereto and the Secured Party and the holders of the New
Note and their respective successors and assigns that this Agree-
ment is executed by First Security Bank of Utah, National Asso-
ciation and Robert S. Clark, not individually or personally but
solely as trustees wunder the Owner Trust Agreement in the
exercise of the power and authority conferred and vested in them
as such trustees, that each and all of the representations,
warranties, undertakings and agreements herein made on the part
of the Owner Trustees are each and every one of them made and
intended not as personal representations, warranties, under-
takings and agreements by First Security Bank of Utah, National
Association or Robert S. Clark, or for the purpose or with the
intention of binding First Security Bank of Utah, National
Association or Robert S. Clark personally, but are made and
intended for the purpose of binding only the Trust Estate as
defined in the Owner Trust Agreement, that this Agreement is
executed and delivered by First Security Bank of Utah, National
Association and Robert S. Clark, solely in the exercise of the
powers expressly conferred upon First Security Bank of Utah,
National Association and Robert S. Clark, as trustees under the
Owner Trust Agreement, that actions to be taken by the Owner
Trustees pursuant to their obligations hereunder may in certain
instances be taken by the Owner Trustees only upon specific
authority of the Beneficiaries, that nothing herein contained
shall be construed as creating any liability on First Security
Bank of Utah, National Association or Robert S. Clark, person-
ally, or any incorporator or any past, present or future sub-
scriber to the capital stock of, or stockholder, officer or
director of First Security Bank of Utah, National Association or
Robert S. Clark, to perform any covenant either express or
implied contained herein, all such liability, if any, being
expressly waived by the Secured Party and by any person claiming
by, through or under the Secured Party, and that so far as First
Security Bank of Utah, National Association and Robert S. Clark
personally are concerned, the Secured Party and any person claim=-
ing by, through or under the Secured Party shall look solely to
the Collateral to the extent it is transferred to the Owner
Trustees pursuant to this Agreement for the performance of any
obligation under any of the instruments referred to herein;
provided, however, that except as herein provided nothing con-
tained in this Section 8 shall be construed to limit or otherwise
modify the rights and remedies of the Secured Party and the
holders of the New Note contained in Section 5 of the Security
Agreement, and, provided, further, that nothing contained in this

-10-



Section 8 shall be construed to 1limit the liability of First
Security Bank of Utah, National Association, in its individual
capacity for any breach of any representations or warranties set
forth in Sections 3.2 and 9.6 of the Participation Agreement or
in the second sentence of Section 2.2 of the Security Agreement
or to 1limit the 1liability of First Security Bank of Utah,
National Association, for gross negligence or willful misconduct.

9. Additional Undertakings of Seller

The Seller agrees that at any time and from time to time,
upon the written request of the Owner Trustees, the Seller will
promptly and duly execute and deliver any and all such further
instruments and documents confirming the transfer of the Seller's
title to the Owner Trustees and the Seller's undertakings under
this Agreement as the Owner Trustees may reasonably request in
order to obtain the full benefits of this Agreement.

10. Additional Undertakings by the Owner Trustees

The Owner Trustees agree to cooperate with the Seller and to
execute and deliver any and all such instruments and documents
and take such action as the Seller shall deem reasonably neces-
sary in performing its obligations under this Agreement.

11. Miscellaneous

11.1 Severability of Invalid Provisions. Any provision of
this Agreement which 1s prohibited or unenforceable in any juris-
diction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invali-
dating the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

11.2 Benefit of Parties, Successors and Assigns. All
representations, warranties, covenants and agreements contained
herein or delivered in connection herewith shall be binding upon,
and inure to the benefit of the parties hereto and their respec-
tive successors and assigns. Without limiting the foregoing, the
Seller, the Owner Trustees and the Beneficiaries agree that the
Secured Party shall be and hereby is constituted a third-party
beneficiary to this Agreement of the representations, warranties,
covenants and agreements of the parties hereto, contained herein
or delivered in connection herewith.

11.3 Survival of Representations and Warranties. All
agreements, indemnities, representations and warranties made with
respect hereto shall survive the execution and delivery of this
Agreement, the effectiveness of the assignment provided herein
and the termination of the trusts referred to herein.
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11.4 Counterpart Execution. This Agreement and any amend-
ment to this Agreement may be executed in any number of counter-
parts 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.

11.5 Dating of this Agreement. Although this Agreement is
dated for convenience and for the purpose of reference as of the
date mentioned, the actual date or dates of execution by the
parties hereto are the respective dates set forth under their
signatures. :

11.6 Headings. The headings of the articles, sections and
paragraphs of this Agreement have been inserted for convenience
of reference only and shall in no way restrict or otherwise
modify any of the terms or provisions hereof.

11.7 Delivery of Agreement; Governing Law. The parties
hereto intend to deliver executed counterparts of this Agreement
in the State of Utah. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of Utah.

11.8 Effect of Amendments. Except as expressly amended and
assigned hereby, the Original Lease, the Original Note and the
Security Agreement shall remain in full force and effect.

11.9 Duties to Secured Party Unconditional. The Seller,
the Owner Trustees and each of the Beneficiaries, by American
Finance Group, Inc. as agent and attorney-in-fact for the Bene-
ficiaries, understands and agrees that on and as of the Closing
Date the sale and assignment and assumption herein contemplated
shall be and become absolute and unconditional and that the Owner
Trustees and, except as contemplated by Section 2.4 hereof, the
Beneficiaries shall not thereafter be entitled to any abatement,
reduction, set-off, termination or recision of any of their re-
spective obligations and duties to the Secured Party, whether by
reason of anything contained in or contemplated by this Agree-~
ment or otherwise.

Nothing contained in this Section 11.9 shall prevent the
Seller, the Owner Trustees or the Beneficiaries from exercising
such legal rights and remedies which any such party may other-
wise have or believe that it has against any other such party.

IN WITNESS WHEREOF, the parties have each caused this Agree-~
ment to be duly executed by their respective officers thereunto
duly authorized on the respective dates set forth below.

SELLER:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not in its
individual capacity but solely as

-12-



Trustee under a Trust Agreement
dated as of September 30, 1982
between it and AFG as trustor

By: /ﬂ,@{ﬂt}ﬁﬂ e

Title: CORPORA(TE TRUST COUNSEL

Date:

ROBERT S. CLARK, not in his indivi-
dual capacity but solely as Trustee
under a Trust Agreement dated as of
September 30, 1982 between him and
AFG as trustor

e

2
Date:

OWNER TRUSTEES:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not in its
individual capacity but solely as
Trustee under a Trust Agdgreement
dated as of October 26, 1982, as
amended from time to time, between
it and AFG as trustor

A lp.frn_

S
_ CORPORATE TRUST COUNSEL

Title:

Date:

ROBERT S. CLARK, not in his indivi-
dual capacity but solely as Trustee
under a Trust Agreement dated as of
October 26, 1982, as amended from
time to time, between him and
AFG as trustor

>

——

Date:

-13-



BENEFICIARIES:

Each of the persons named in the
Schedule A hereto, whose names with
the respective percentage set forth
opposite thereto on said Schedule A
are by this reference hereby incor-
porated herein as truly as if set
forth herein in full.

By: AMERICAN FINANCE GROUP, INC.,
as agent and attorney-in-fact under
Co-Maker Powers of Attorney at-
tached hereto as Exhibit 1 to
Schedule A hereof

By:_ =\l [ | o0
. ! — O N
Title: \11<L&r RES(DER]]

Date: WQC}U\N\(FV /3,. (38&

-14-



State of /{/554(”/0’,1(‘/7(_? ;
County Ofg;7/f/F7£E///( )

SS.

On this Z97 day of Zeember~r 1982, before me personally

appeared T by A AT , to me sonally
who being by me duly sworn, says that he is a /<

/2);§2r%>of American Finance Group, Inc., that the seal affixed to
the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he
acknowledged that the execution of e foregoing instrument was
the free act and deed of said corp

Notary Public /

My Commission Expires: 3/9&/87

(Notarial Seal)

State of Utah )
) ss.
County of Salt Lake )

On this ]L{ day of [DGQ’ , 1982, before me personally
appeared Robert S. Clark, to me personally known, who being by me
duly sworn, says that he is a resident of the State of Utah,
that he acknowledged that the execution of the foregoing instru—
ment was his free act and deed.

wf T \\\\ << \
G D e TN { .
AN O T
S

Notary Public

% My Commission Expires: @B{@
£
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State of Utah )

) ss.
County of Salt Lake )
On this \L‘ day of C)CLL_ , 1982, before me personally
appeared TANTA LISA CLAYTON , to me personally

known, who being by me duly sworn, says that he is an authorized
officer of First Security Bank of Utah, National Association,
that said instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed

of said corporation.
T A I

Notary Public

My Commission Expires:%ﬂr%1%55

-16-



CONSENT OF SECURED PARTY

The undersigned, as Secured Party under the Security Agree-
ment and as a Note Purchaser under the Participation Agreement,
each dated as of September 30, 1982, hereby consents and agrees
to the sale, assignment and assumption of the Equipment, the
Lease, and the Security Agreement as set forth in the foregoing
Assignment and Assumption Agreement. The Secured Party hereby
acknowledges and agrees that the Seller as defined therein is
hereby released and discharged from each and all of its obli-
gations under the Lease and the Security Agreement as they relate
to the Equipment and the New Note and agrees to mark the Original

Note '"paid" to the extent of principal in the amount of
$911,656.96 as of , 1982.

Dated as of , 1982

STATE OF WISCONSIN INVESTMENT BOARD

By:

Title:

-17-



State of )
) ss.
County of )
On this day of , 1982, before me personally
appeared , to me personally

known, who being by me duly sworn, says that he is a

of State of Wisconsin Investment Board the seal affixed
to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

(Notarial Seal) Notary Public

My Commission Expires:

-18~



WI Investment Board
SCHEDULE A

AFG TRUST 933

Number Investor
Name and Residence of Units Purchase Price Liability Amount*

E. Gregory Bauer 1 $19,705 $16,661
44590 Arapsho
Fremont, CA 94539 -

Alfred J. Cassella 1 19,705 16,661
73 Milland Drive
Mill Valley, CA 94941

Paul C. Chernay 1 © 19,705 16,661
Chernay Printing, Inc.

P.0. Box 199

Coopersburg, PA 18036

R. Richard Erickson 1 19,705 16,661
6804 North Joshua Tree Lane
Paradise Valley, AZ 85253

David M. & Ellen P. Hamilton 1/2 9,852.50 8,330.50
57 Cloverly Road
Grosse Pointe, MI 48236

Gerald F. Hartzel 1 19,705 16,661
224 Godshall Road
Soudenton, PA 18964

James M. Holmwood 1 19,705 16,661
1111 Thomas Road
Wayne, PA 19087

Joan Ingber 1 19,705 16,661
856 Lilac Way
Los Gatos, CA 95030

Pat A. Lannutti, D.O. 1 19,705 16,661
1215 Alexander Avenue
Drexel Hill, PA 19026

Edward L.#Cecil Lee 1 19,705 16,661
D. L. Lee and Sons, Inc.

P.0. Box 413

Alma, GA 31510



SCHEDULE A (CONTINUED)

Number Investor
Name and Residence of Units Purchase Price Liability. Amount*

Charles R. Lovin 2 39,410 33,322
520 Meadows Drive
Glendale, CA 91202

Robert Mc Ilvain 1 19,705 16,661
Shryolil Brothers

P.0. Box 157

Downington, PA 19335

Mohammod Z. Mahmud 1 19,705 16,661
945 Southdown
Bloomdield Hills, MI 48013

Fred Matter 1 19,705 16,661
5 Corte Del Conlento
Walnut Creek, CA 94595

Donald M. Norberry 2 39,410 33,322
Fairton Road
Fairton, NJ 08320

Lee M. Paschall 1 19,705 16,661
1083 Pensive Lane
Great Falls, VA 22066

Sheldon E. Smith 1 19,705 16,661
545 Mount Vernon Highway NW
Atlanta, GA 30327

Robert I. Sweet 3.5 68,967.50 58,313.50
7207 North 1l4th Street
Phoenix, AZ 85020

Robert E. Tiffany 172 9,852.50 8,330.50
1141 Lafayette Road
Waeyne, PA 19087

Matthew V. Trottsa 1l 19,705 16,661
9936 Rand Drive
Burke, VA 22015

George Varsa 1 19,705 16,661
525 East 86th Street
New York, NY 10028

Jerome M. Voelker 2 39,410 33,322
11654 Amestoy
Granada Hills, CA 91344



"l

SCHEDULE A (CONTINUED)

Number Investor
Name and Residence of Units Purchase Price Liability Amount*
William D. Workman 1/2 9,852.50 8,330.50
Valley Forge Post Office
Box 366
Valley Forge, PA 1948k
Peter Zaklan 8 157,640 133,288

17970 Vineland Avenue
Monte Sereno, CA 95030

*The lesser of the amount set forth below or the pro rata portion of the then
outstanding principsl balance under the Notes as provided in Exhibit I
attached hereto.



CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co~Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
“Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditioms:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital egquipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Egquipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one oOr more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption



Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
-to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's “Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor=-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its pr1nc1pal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the 3ur1sd1ctlon
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his pr1nc1pal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law appllcable in such other
Jurlsdlctlon to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney—ln-fact
in good faith prior to the actual receipt by said attorney-in=-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attornmey under seal on this ¢ ‘day of Mo ,

1982.
C—
Signature: by o Ao
(INVESTOBY /
Address:_Y ¥ s0 4R HIKRY~  FlrapS (A

Signature:

CO~INVESTOR)

Address:

ACKNOWLEDGEMENT

iii$i " OFFICIAL SEAL

~ M LORI A ML
e < ‘,;_,, NOTARY PUBLICE -c cﬁm
\ < /4

State of 2 )
sS5.
SANTA CLARA COUNTY

. )
County of 604"‘(6& CIPGL& (AR Wy Commission Exp. Feb. 7, 1986

on this day of d&%&tﬂm 1982 before me personally
appeared . ; ANA AL A ;
to me known to be e rson(s) described in and who executed

the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

@ot lérym‘ (2. @&%ﬂw

Public

My Commission Expires& V7 /7 RTRALD



. undersigne ere accepts the foregoing appointment
this day of 1982. ]

PROGRAM MANAGER:

%M%&% /«M/
JM&\/EL\NQ ) D

Name

_MANIGER . EINANEE

Tltie7

Dated: | /30/07»




Lender

Sogelease Corporation
Sogelease Corporation
Sogelease Corporation

Sogelease Corporation

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.

EXHIBIT A

Original Periodic
Funding Interest No. of Principal Payment

Date Rate Payments Balance Amount
11/82 14.125 41 $918,742 1 at $26,519
20 at $39,492
20 at $48,235
10/82 16.50 15 352,888 1 at $19,954
7 at $39,464
7 at $48,316
12/82 16.75 24 508,826 24 at $34,016
12/82 16.75 20 342,955 20 at $25,656
12/82 16.75 28 228,680 28 at $14,022
12/82 16.75 28 242,395 28 at $14,863
1/83 14.00 15 196,937 1 at § 1,133
14 at $22,206

(A) Semi-annual payments
(B) Quarterly payments

(B)

(A)
(B)
(B)
(B)
(B)

(4)

Recourse

Liability
_Per_Unit

$ 16,067

6,171

8,898
5,997
3,999
4,239
3,444

Maturity
Date

1/93

1/90

10/88
10/87
10/89
10/89

1/90



CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

) KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the “Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co=-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital eguipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption




Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
-to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in

Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of.the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attornmey-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) ( e) executed this
Power of Attorney under seal on this (rZZ day of povemase

1982. )
Signature:
) /

Address: ~ | 77 ﬂ\ L/U iy D\ ‘

. v
Slgnature “\U VC{UL’» Aﬁqj !/

(CO-INVESTOR) E" 1
! Address: i

before me, the undersigned Notary Public, personally appeared

PLrFRED T. CasELLN
proved to me on the basis of satisfactory evidence, in the form of

the oath or affirmation of JaArme A ArvoTosA

. %
State of LAesprrens A } On this the £ZL day of _No VEMBER o6z N
ss

County of S Fawmcisco

to be the person{gywhose name{,ﬁ'f _IL _ subscribed to the within

instrument and acknowledged that __NE ___ executed the same
for the purposes therein contained.
IN WITNESS WHEREOF, | hereunto set my hand and official seal.

&,em4ﬂéw7

Notary's Sngnature

O D i o e
CREDIBLE WITNESS ACKNOWLEDGMENT FORM 7140 062 NATIONAL NOTARY ASSOCIATION « 23012 Ventura Bivo. - Woodland Hilis, CA 91364




T undersigne e accepts the foregoing appointment
this day of 1982. )

PROGRAM MANAGER

AMERICAN FINANCE GROU'P INC

! A HBNASUK
_M%] ANANGE.

Dated: \ \TIZJ/EZ



EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount Per Unit Date
11/82 14.125 41 $918,742 1 at §26,519 $ 16,067 1/93

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at $19,954 6,171 1/90
7 at $39,464
7 at $48,316 (A)
Sogelease Corporation 12/82 16.75 24 508,826 24 at $34,016 (B) 8,898 10/88
Sogelease Corporation 12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/87
ogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89
ogelease Corporation 12/82 16.75 28 242,395 28 at 514,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1 at § 1,133 3,444 1/90

14 at $22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.



A ch

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the under51gned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
"Leasing Venture No. 933, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co=-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the “"Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the '"Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption




Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders! extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in=-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (hasg/ (have) exe;yed this
iower of Attorney under seal on this _g7% day of 7
-1982.

Signature: 0/ ééwa,w

’

(I STOR)
Address: //’5'4//%? (/4%%/{5%
PS5
Signature:
(CO-INVESTOR)
Address:
ACKNOWLEDGEMENT

.j\_ . )
State of i i dair

)
_ ) ss.
County of i iicitlin: )

On this "4, day of L b, , 1982 before me personally
appeared troe ( CHE {Licm )

to me known to be the person(s) described in and who executeé
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

~%‘LM‘~;‘7Z' 7 —/.l'.-;ul./t/
Notary Public

ar-r

My Commission Expires: . s




this

The undersigneﬁ hereb& aécepts the foregoing appointment

ay of ; N\, 1982.

PROGRAM MANAGER: -
AMERICAN FI CE GROUP, INC.

Name

Mensar, Froapc

7 *i"fﬂgﬁ{ﬂ? — / i
Dated: Ui L ‘l) q/ .

!




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount Per Unit Date
11/82 16.125 41 $918,742 1 at $26,519 $ 16,067 1/93

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at $19,954 6,171 1/90
7 at $39,464
7 at $48,316 (A)
Sogelease Corporation 12/82 16.75 24 508,826 24 at $34,016 (B) 8,898 10/88
Sogelease Corporation 12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/87
Sogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89
Sogelease éorporation 12/82 16.75 28 242,395 28 at $14,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1 st $ 1,133 3,444 1/90

14 at $22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.
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CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditioms:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral'") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum. -

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption




Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
-to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attormey-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this _// ‘day of ZZM'Z” 4 10,

1982.
S1gnature é%i; ’ o
STOR)

Address: SOoc N .uCh St g Phac iy g

Signature:
ZCO-INVESTOR)
Address:
ACKNOWLEDGEMENT
State of @N/Amx.’ﬂ/ )
‘ ) ss.

County of Zé?d/’@m )

On this 4 da /?%,ng/)){%%g, 1982 before me personally
appeared (LA, /yf_r/éﬁ(/v

to me known to be the person(s) described in and who executed
"the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

e @/A

Notary Pule.c

My Commission Expires:"’ Commission Expires Dec. 1, 1|




The dersigned , hereby, accepts the foregoing appointment
this 392 day of , 1982. )
PROGRAM MANAGER: .
AMERICAN NANCE GROUP, INC.

By: MMA, %&W/{

VaNALZl - SN GE

Title
Dated: 1! ]?//6/ G




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount _Per Unit Date
11/82 14,125 41 $918,742 1 at $26,519 $ 16,067 1/93

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at $19,954 6,17 1/90
7 at $39,464

7 at $48,316 (A)
Sogelease Corporation 12/82 16.75 24 508,826 24 at $34,016 (B) 8,898 10/88
Sogelease Corporation 12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/87
Sogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89
Sogelease Corporation 12/82 16.75 28 242,395 28 at 514,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1 at § 1,133 3,444 1/90

14 at $22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982,
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CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the unders1gned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
- Leasing Venture No. 933, a co-ownership program (herein called
the “Program"), hereby make(s), constitute(s) and app01nt(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes'), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co=-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager -
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in- conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the “"Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption

-1-



Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attornmey for
assumption of personal liability (the “Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
‘on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's.perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below: :

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the exteAt the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.



(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which ‘the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced

- . and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and.
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursggent of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney~in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney~-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.



IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this day of . ,

l982.
e
Signature: U '
(INVESTOR) __
&1 Ueverey 2b
Address:_Geeoce  PriedTEEAGIMG, it 44236
Signature: ) ‘(Lv% $9¢ [—/wu

CO-INVESTOR)

$71 Cloverwy B
Address: Crese  Pouwte FPRMs, aucu d4ez3g

ACKNOWLEDGEMENT

State of M/CH/IGAM
county of WA YNE )

" g

on this /97" day of MoV. __, 1982 before me personally
appeared _ DAVID M. HAMIL TonN AND ELLEN P HAMILT/ A,
to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

Chundoe 4). Talle

Notary Public

My Commission Expires:

CHARLES W. TOLES
Notary Public, Wayne County, Mich.
My Commission Expires Oct, 7, 1934

-4-



undersigned hereby accepts the foregoing appointment
this day of NOVEMRLR , 1982,

PROGRAM MANAGER:

MANA&% CINANCE
Dated: H / Zoj ?)Z




EXHIBIT A .

: Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount Per Unit Date
11/82 16.125 41 $918,742 1 at $26,519 $ 16,067 1/93 .

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at $19,954 6,171 1/90
7 at $39,464
7 at $48,316 (A)
Sogelease Corporation 12/82 16.75 26 508,826 24 at $34,016 (B) 8,898 10/88
Sogelease Corporation 12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/87 ’
Sogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89 .
Sogelease Corporation 12/82 16.75 28 262,395 28 at $14,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1t § 1,133 3,444 1/90

14 at §22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.



CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

) KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the “Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-~
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount' as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the YEquipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral'") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-~
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption



Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to  the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.



(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a fimm or corporatzon, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his pr1nc1pa1 residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
Junsdlctlon to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.



IN WITNESS WHEREOF, undersigned (has) (have) executed this
:liower of Attorney under seal on this 22 day of _ 7
982.

14

Signature:
I STOR)

Address: &2 /o‘wfr/gé*zé
Vlancernm, % #53%s

Signature:

CO-INVESTOR)
Address:

ACKNOWLEDGEMENT

On this lﬁ da of \)OU , 1982 before me personally
appeared <

to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

VER, Notary Fubii=
GARY L. BEA Chester Cc.

My Commission ExplresTfedY“”’TE“" - ,mhnﬂ.-:;'}-

My Cort



this f%%mifl

dersigne
day of

aégepts the foregoing appointment
., 1982. .

PROGRAM MANAGER: _
AMERI FINANCE GROUP, INC.

e Hfr
A »

By:

Name

Mansaer, TNANE

Title ' '

Dated:__/J Z ?zf/ﬁ >



Lender

Sogelease Corporation
Sogelease Corporation
Sogelease Corporation

Sogelease Corporation

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.

EXHIBIT A

Original Periodic

Funding Interest No. of Principal Payment

Date Rate Payments Balance Amount
11/82 146.125 41 $918,742 1 at $26,519
20 at $39,492
20 at $48,235
10/82 16.50 15 352,888 1 at $19,954
71 at §$39,464
7 at $48,316
12/82 16.75 24 508,826 24 at $34,016
12/82 16.75 20 342,955 20 at $25,656
12/82 16.75 28 228,680 28 at $14,022
12/82 16.75 28 242,395 28 at §14,863
1/83 14.00 15 196,937 1 at § 1,133
14 at $22,206

(A) Semi-annual payments

(B) Quarterly payments

(B)

(A)
(B)
(B)
(B)
(B)

(A)

Recourse

Liability
Per Unit

$ 16,067

6,171

8,898
5,997
3,999
4,239
3,444

Maturity
Date

1/93

1/90

10/88
10/87
10/89
10/89

1/90



s

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the undersigned (“In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co~-ownership program (herein called
the “Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration.
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital egquipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan' or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "YLenders". Capltallzed terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption



Agreements, Adrgix}ist_:ration Agreements and Remarketing Agreements
are t.hq beneficiaries gf this Co-Maker Power of Attorney for
assumption of personal liability (the “Beneficiaries")..

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.



(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(oxr, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction "to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis=-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attornmey-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.



IN WITNESS WHEREOF, undersigned (has) (have) execu d this

Power of Attorney under seal on this "day of 77!
1982.
Signaturdag U\q~clﬂ>:gkuh\ﬁél~__
(INVESTOR)
11 _Thome)
Address: WO
Signature:
iCO-INVESTOR)
, Address:
ACKNOWLEDGEMENT
State of |~iicvisae T )
) ss
County of ;- ~T.rntr v )
on this .7 day of s , 1982 before me personally
appeared B e amas Ttk Tap) Mo o/ &/

| to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed

|

Deeee I M Lo 77

Notary Public

My Commission Expires:

Myce ... g



The dersigned hereby accepts the foregoing appointment
this ‘Hx'}day offa%VEM_ , 1982.

PROGRAM MANAGER:

AMERICAN FINANCE GROUP, INC.
/é%@ [,

JRVELNE A Pansac

Name

7’) .
ated: W32
Dated 1‘7[



EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount Per Unit Date
11/82 14.125 41 $918,742 1 at $26,519 $ 16,067 1/93

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at 319,954 6,171 1/90
7 at $39,464
7 at $48,316 (A)
Sogelease Corporation 12/82 16.75 24 508,826 24 at $34,016 (B) 8,898 10/88
Sogelease Corporation 12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/87
Sogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89
Sogelease Corporation  12/82 16.75 28 242,395 28 at $14,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1at 1,133 3,444 1/90

14 at $22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

¢

The terﬁs of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982, -



INGBER,
CO=-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the under51gned ("In-
vestor") a Co~Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "YEquipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral') to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the “"LoansY. The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the “Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption



Agreements, Adxpir_zistration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
-to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this day of NaJ/
l982.

14

Signature:

Address:

ACKNOWLEDGEMENT

State of Ck‘;(‘érn Vo

)
) ss.
County of Sanhe Clare )

On this 4 day of MNoscmber |, 1982 before me personally
appeared _ V... <. Jnahec : "
to me known to be the person(s) described i1n and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

“OFFICIAL SEAL ﬁ?:é%%ﬁc
BETTY J LINDSTROM -

BLIC - CALIFORNIA . . ,
. N°T“§N‘;‘: o ant COUMTY i My Commission Expires:_ /2y / g¢

AN R eoiies FEB 24, 1986 b
My comm. euoires FEE 2, e




The undersigned _her ccepts the foregoing appointment
this day of , 1982. )

PROGRAM MANAGER:
AMERICAN FINANCE GROUP, INC.

M%/
/JAcheuw A BNbSUK

Name

MAN%@?R EININGo
Dated: [30/62'




Lender

Sogelease Corporation
Sogelease Corporation
Sogelease Corporation

Sogelease Corporation

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.. °

EXHIBIT A

Original Periodic
Funding Interest No. of Principal Payment
Date Rate Payments Balance Amount
11/82 14.125 41 $918,742 1 at $26,519
20 at $39,492
20 at 548,235 (B)
10/82 16.50 15 352,888 1 at $19,954
7 at $39,464
7 at 548,316 (A)
12/82 16.75 24 508,826 24 at $34,016 (B)
12/82 16.75 20 342,955 20 at $25,656 (B)
12/82 16.75 28 228,680 28 at $14,022 (B)
12/82 16.75 28 242,395 28 at 514,863 (B)
1/83 14.00 15 196,937 1 at § 1,133

14 at $22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

Recourse
Liability
_Per Unit

$ 16,067

6,171

8,898
5,997
3,999
4,239
3,444

Maturity
Date

1/93

1/90

10/88
10/87
10/89
10/89

1/90

Y
.

o
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CO-MAXER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the undersigned ("in-
vestor") a Co~Owner of an undivided beneficial interest in AFG
- Leasing Venture No. 933, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes'"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co=-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Oowner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Eguip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption



Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or gquarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in

Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporatlon, the laws of the state
in which the Investor maintains its pr1nc1pal place of busi-
ness). The Lenders agree that any suit or proceeding com-

~menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the Jurlsdlctlon
in which the Investor, at the time of the institution of
such sult or proceeding, maintains his pr1nc1pal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-~
tion, any statute or rule of law applicable in such other
Junsdlctlon to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and-
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attormey-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) execute is

Power of Attorney under seal on this f? 'day of L 1,
l1982.
Signature: Qi( io W, %
(INVESTOR)

Address: JJ /5 ALEXAMIER VT
Dferee. HiIlL, (4. /9¢tF

Signature:

(CO=-INVESTOR)
Address:
ACKNOWLEDGEMENT
state of frc .. v. snia )
R . ) ss.
County of . .:o& i~ )
On this day of IAM , 1982 before me personally
appeared NTHON Y LAVNVT T 0 .

to me known to be the person(s) desch)edlln and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

,>' >t l’/: e
// feee e Wl /// ot /
Notary Pubfic

My Commission Expires:

MAP‘: L.y T
Nets- - ST
My C- .

T dmng



Th dersigned reby aécepts the foregoing appointment
this ‘157 day of OUaendr, 1982.

PROGRAM MANAGER: .
AMERICAN -FINANCE GROUP, INC.

.,
#dhaeive A fINKGK

Dated:




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount Per Unit Date
11/82 14.125 41 $918,742 1 at $26,519 $ 16,067 1/93

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at $19,954 6,171 1/90
7 at $39,464
7 at $48,316 (A)
Sogelease Corporation 12/82 16.75 24 508,826 24 at $34,016 (B) 8,898 10/88
Sogelease Corporation 12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/87
Sogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89
Sogelease Corporation 12/82 16.75 28 242,395 28 at $14,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1 at § 1,133 3,444 1/90

14 at $22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982,
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CO=-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the under51gned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the YProgram"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co=-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantlally
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co=Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged 'in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Eguipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approxlmately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption




Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
-to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and 1liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) execute this
Power of Attorney under seal on this /Q day of &ltfﬂ ﬁ;’_ ,

1982.
Signature: é; Ao art A d—féﬁ_,
1

NVESTOR)

Address: [Qc’ﬂ:/ W[Sﬂb;\’[.pﬁ,
AimA |, GEITU674 3510

Signature:
(CO-INVESTOR)

Address:

ACKNOWLEDGEMENT
State of s A )

) ss.
County of =é'9 N )
On this /o day of ﬂd'u , 1982 before me personally

appeared Idvam ot O O~ K ¢

to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

/(//ZKJL'- )QL&MA_+

Notary Publac
M'ymp“m,""f Georgla, State a1 (.

My Commission Expires: Expires June 27,




The dersigne%ﬁereb aécepts the foregoing appointment
this day of / «, 1982. )

PROGRAM MANAGER: .
AMERICAN FINANCE GROUP, INC.

‘ J’W
;’afugfég//\d 4 #ZZ\Z/{ S& /f

ﬂ&ﬁlzqw, ;27“44 nwd¢o

Title ~ M
Dated: ___(//Z//&

By:




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount _Per Unit Date
11/82 14.125 41 $918,742 1 at $26,519 $ 16,067 1/93

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at $19,954 6,171 1/90
7 at $39,464
7 at $48,316 (A)
Sogelease Corporation 12/82 16.75 24 508,826 24 at $34,016 (B) 8,898 10/88
Sogelease Corporation 12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/87
Sogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89
Sogelease Corporation  12/82 16.75 28 242,395 28 at $14,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1 at § 1,133 3,444 1/90

14 at $22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982,



CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co~-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes'"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
“Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Egquipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow=-
ings are hereafter referred to as the "“Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption




Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
‘to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in

Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attormey-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.



IN WITNESS WHEREOF, undersigned (haz) (have) execu ed this

Power of Attorney under seal on this "day of
1982.
amsceer o Yl L S
Signature: > ( A41 AT N 20 a o
(INVESTOR)
Address=25°_w_ﬁm@_@j‘f
lendale, Calif 9/3c0a.
Signature: -
(CO=INVESTOR)
Address:
ACKNOWLEDGEMENT

State of eﬂl'z ;2( ¢u0-. )

)

County of _4;25 ga?e[ﬁs )

On thi day of AU Q]MC 1982 before me personally
appeared |73
to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

Notary Public

My Commission Expires: &/.27-f5



. The dersigne ere aécepts the foregoing appointment
this day of 1982. }
PROGRAM MANAGER: .
AMERICAN NANCE GROUP, INC.

-

Ve D PuAsi

Name
_Manegr fpeNeE

Dated: Tlﬁrf\z’?’/ 8 Z

v

By:




Lender

Sogelease Corporation
Sogelease Corporation
Sogelease Corporation

Sogelease Corporation

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.

EXHIBIT A

Original

Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.125 41 $918,742
10/82 16.50 15 352,888
12/82 16.75 24 508,826
12/82 16.75 20 342,955
12/82 16.75 28 228,680
12/82 16.75 28 242,395
1/83 14.00 15 196,937

(A) Semi-annual payments
(B) Quarterly payments

Periodic

Payment

Amount

1 at $26,519
20 at $39,492
20 at $48,235 (B)

1 at $19,954

1 at $39,464

7 at $48,316 (A)
24 at $34,016 (B)
20 at $25,656 (B)
28 at $14,022 (B)
28 at $14,863 (B)

1 at § 1,133
14 at $22,206 (A)

Recourse

Liability
Per Unit

$ 16,067

8,898
5,997
3,999
4,239
3,444

Maturity
Date

1/93

1790

10/88
10/87
10/89
10/89

1/90



fo 1)

CO-MAKER
POWER_OF ATTORNEY

(AFG Leasing Venture No. 933)

. KNOW ALL MEN BY THESE presents, that the undersigned (“in-
- wvestor") a Co-Owner of an undivided beneficial interest in AFG
" Leasing Venture No. 933, a co-ownership program (herein called
the "“Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co=-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount"” as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital egquipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral') to certain lessees and to incur
borrovings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the “"Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption




Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
‘to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in

Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding conm-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
iower of Attorney under seal on this 8th day of _Noverhter
982.

. z L—% /"’
-~ signature: A'\" -
(INVESTOR;

Address: 845 Scuthdown
Bloomfield Hills, MI u8013

Signature:

(CO=-INVESTOR)
Address:

ACKNOWLEDGEMENT

State of h& ‘g},,‘% an
County of ‘ ) o k!snA

On this day omeu‘:_L‘ﬁ_ 1982 before me personally
appeared YNa mné

to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

: NoEary Public ] c

My Commission Expires:

)
) ss.
)

“eLon
"O a1y PL;;A',CMhD.n” “rLL' R

Coaty
MMissicn E..ires July '7 lwﬁ



ers:.gned ereby accepts the foregoing appointment
thls day of 1982. .

PROGRAM MANAGER:

AMERI CAN FINANCE M
By %

/’Ez[mw// o 075/ b g = fo

' Name

%ﬁﬁé«/, Y244
Dated: [/ 5ﬂ/ T >




Lender

Sogelease Corporation
Sogelease Corporation
Sogelease Corporation

Sogelease Corporation

EXHIBIT A

Original

Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.125 41 $918,742
10/82 16.50 15 352,888
12/82 16.75 24 508,826
12/82 16.75 20 342,955
12/82 16.75 28 228,680
12/82 16.75 28 242,395
1/83 14.00 15 196,937

(A) Semi-annual payments
(B) Quarterly payments

Periodic
Payment
Amount

1
20
20

1

7

7
24
20
28

28

at §$26,519
at $39,492
at $48,235
at $19,954
at $39,464
at $48,316
at $34,016
at $25,656
at $14,022
at $14,863

at § 1,133
at $22,206

(B)

(4)
(B)
(8)
(B)
(B)

(a)

Recourse
Liability
_Per Unit

$ 16,067

6,171

8,898
5,997
3,999
4,239
3,444

Maturity
Date

1/93

1/90

10/88
10/87
10/89
10/89

1/90

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.



CO~MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

. KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the “Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes'"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial ‘Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption



Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries")-.

3. In consideration of the Lenders' extensions of credit
‘to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "“Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.



(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of- the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-~
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attornmey-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.



IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this g ‘day of _ wovember
1982.

P
Signature: fr. Aa /< /
(INVESTOR)
Address:_5 Corle Q| Coters,
Wi eF Creek, cn 2455

Signature:

(CO-INVESTOR)
Address:

ACKNOWLEDGEMENT

State of
SS.

)
)
)

On this of ég;’;(/ gaﬂ@;L 1982 before me personally
appeared (<% YT AL

to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

/yn«., / /7(6(?_{1ka (-

OFFICIAL : o{:ary Public T f

~ER LOR!A ML EC . Py
W NOTAR M&CE E%?J\ My Commission Expiresgyf /’7. A /Z’é/(z)

\gr?g/* SANTA CLARA COUNTY
Wcommlssioa&p Fab 7, 1aae




T un
this .

dersigned her aécepts the foregoing appointment
day of 1982. .

PROGRAM MANAGER:

AMERICAN NANCE GRQUP, INC.
ﬁw@iua A PINASUK

" Name

MANAG ER, FINANE

Title  ~
Dated: n;é(){S&



Lender

Sogelease Corporation
Sogelease Corporation
Sogelease Corporation

Sogelease Corporation

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26,

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.125 41 $918,742
10/82 16.50 15 352,888
12/82 16.75 24 508,826
12/82 16.75 20 342,955
12/82 16.75 28 228,680
12/82 16.75 28 242,395
1/83 14.00 15 196,937

(A) Semi-annual payments
(B) Quarterly payments

Periodic
Payment
Amount

1
20
20

1

7

7
24
20
28

28

at $26,519
at $39,492
at $48,235
at $19,954
at $39,464
at $48,316
at $34,016
at $25,656
at §14,022
at $14,863

at § 1,133
at §22,206

(B)

(A)
(B)
(B)
(B)
(B)

(A)

Recourse
Liability
Per Unit

$ 16,067

6,171

8,898
5,997
3,999
4,239
3,444

Maturity
Date

1/93

1/90

10/88
10/87
10/89
10/89

1/90

1982,



MC,IL\/H/I\J

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreenments between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral'") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption



Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the “Benef1c1ar1es")

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes prlmary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceedlng in the aggregate at any time for each In-
vestor such Investor's “Investor Lla.blllty Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder. .

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in

Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be 548,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.



(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporatlon, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
Jurlsdlctlon to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
actlng for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis~
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.



’

IN WITNESS WHEREOF, undersigned (has) (have) exgcuted this
Power of Attorney under seal on this (M7 day of Z?kﬁ::@é:::
1982. ,
R e
e

T e

Address j) 23 VW) N ﬁ@oWMJSL) =

Signature:
(CO=-INVESTOR)

Address:

ACKNOWLEDGEMENT

state of PEMISNIVIWIN)
) ss.
County of _CHESTER )

on this “I day of WOV , 1982 before me personally
appeared

to me known to be the person(s) described in and who executeé
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

Notary Publi

.. GARY L. BEAVER, Notary Publle,
My Commission EXpirmsyfirin Twp., Chester Co, [
My Commission EXpi n



day of , 1982.

Wdersigne ereby accepts the foregoing appointment
this )

PROGRAM MANAGER:
AMERICAN EINANCE GROUP, INC.

c
By: W%, )g %M
TKNWP//‘M A fznsu b

ame

%ﬂﬂ_@ywr LP"M?/)C ¢
Tiktle 7/

Dated: 7/ ?// & 2




Lender

Sogelease Corporation
Sogelease Corporation
Sogelease Corporation

Sogelease Corporation

EXHIBIT A

Oviginal Periodic

Funding Interest No. of Principal Payment

Date Rate Payments Balance Amount
11/82 14.125 41 $918,742 1 at $26,519
20 at $39,492
20 at $48,235
10/82 16.50 15 352,888 1 at $19,954
7 at $39,464
7 at $48,316
12/82 16.75 24 508,826 24 at $34,016
12/82 16.75 20 342,955 20 at $25,656
12/82 16.75 28 228,680 28 at $14,022
12/82 16.75 28 242,395 28 at $14,863
1/83 14.00 15 196,937 1 at § 1,133
14 at $22,206

(A) Semi-annual payments
(B) Quarterly payments

(B)

(A)
(B)
(B)
(B)
(B)

(A)

Recourse
Liability

Per Unit

$ 16,067

6,171

8,898
5,997
3,999
4,239
3,444

Maturity
Date

1/93

1/90

10/88
10/87
10/89
10/89

1/90

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.



CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the under51gned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the "“Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co=-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption



Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
-£to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "“Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4, The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal 1liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
vhichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.



(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(oxr, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.



IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this __§ ‘day of _ A ,
1982.

Signature:’

( STOR)

Address: P6 Rix IS

—
;‘0;»\ t7, /Y/J

-

Signature:

CO~INVESTOR)
Address:

ACKNOWLEDGEMENT

State of NQQ '&QQ&N
County of quc\\,\&{m)

)
) ss.
)

On this ‘SM’\ day of MG\)‘?\k\xr , 1982 before me personally
appeared Ocnalrl M WNoouny
to me known to be the person(s) deskcribed in and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

et el

NOtary Publlc CAROL DeFELICE
NOTARY PUBLIC OF NEW JERSEY
on Expires Octoter 20. 1925

My Commission Expirey:Lommissi




The under51gned hereby accepts the foregoing appointment
this 5 day of N¢vVEmMIEQ, 1982.

PROGRAM
AMERICAN

GER:

NANCE GROUP, 1IN
. 4

/JM%CUELM&A DNy

Name

MANMGER FilsNcE

Title

pated: __ A’ NEMBER 507 952




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount Per Unit Date
11/82 14.125 41 $918,742 1 at $26,519 $ 16,067 1/93

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at $19,954 6,171 1/90
7 at $39,464

7 at $48,316 (A)
sogelease Corporation 12/82 16.75 24 508,826 24 at $34,016 (B) 8,898 10/88
sogelease Corporation  12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/87
.ogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89
.ogelease Corporation 12/82 16.75 28 262,395 28 at 514,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1 at § 1,133 3,444 1/90

14 at $22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.



PrSHALL

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co=-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial - Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, ;he
Program Manager and the parties to the Assignment and Assumption




Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
‘to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

S. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this 32t day of lovember ,
1982. -

Signature:__ Sty sep % e v ok
(INVESTOR)

Address:_3i0JZ Peasive Lane
Great ralls, va. 22908&¢

Signature:
(CO=-INVESTOR)
Address:
ACKNOWLEDGEMENT

State of ?'ZM?Z ’gm___o{ )
) ss.
County of Zg&nié?£§=ﬁ%7_ )

on this 9%~ day of 1?7bv/ , 1982 before me personally
appeared . Foochall '
to me known to be the person(s) described i1n and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

(2o 2/ X Aercts

Notary Public

My Commission Expires:



this

Th

undersigned hereby aécepts the foregoing appointment

day of

1982.
PROGRAM AGER: 3
AMERICAN #INANCE GROUP, INC.

By:

Aol N

JdveLnNe 8. Rnaslik.

Name

MANAER EINANE

Title '

Dated: || ’) 30'/‘32




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount Per Unit Date
11/82 14.125 41 $918,742 1 at $26,519 $ 16,067 1/93

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at $19,954 6,171 1/90
7 at $39,464
7 at $48,316 (A)
Sogelease Corporation 12/82 16.75 24 508,826 A 24 at $34,016 (B) 8,898 10/88
Sogelease Corporation 12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/87
Sogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89
Sogelease Corporation 12/82 16.75 28 242,395 28 at $14,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1 at § 1,133 3,444 1/90

14 at $22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.



Sz

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

. KNOW ALL MEN BY THESE presents, that the undersigned ("In-
"vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re=~
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-~
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the '"Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption




Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes prlmary and
personal liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
prlnc1pal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a pr1nc1pal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal llablllty The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in

Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its pr1nc1pal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law appllcable in such other
)urlsdlctlon to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-ln-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this

Power of Attorney under seal on this ‘day of _ plivemao
1982.
Signature: M M
(INVESTOR)

Address: 5%S /’772 V‘;a'?w«/ /'/wy A/
fI 7, G4, Bc 3177

Signature:

(CO=INVESTOR)
Address:

ACKNOWLEDGEMENT

G LLoRLH R
State of g ; e 35C- 2 ¢ ?_55’5’
County of < 0Z&A )

on this /¢  day of m#éex , 1982 before me personally
appeared Sheldoomw £ TMiTH
to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

foud & Froge

Rotary Public

My Commission Expires: /#-3e¢-F




this

der51gne hereb accepts the foregoing appointment
day of l1982. )

PROGRAM MANAGER:
AMERICAN FINANCE GROUP, INC.

By: \%/{‘,@ZM&ZM«( )4 /Qﬂ&f«w‘é
(dmne A PANALK

Name

Manis GER EnNE

Title

Dated: /) 3&/{{ =




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount Per Unit Date
11/82 14.125 41 $918,742 1 at $26,519 $ 16,067 1/93

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at $19,954 6,171 1/90
7 at $39,464
7 at $48,316 (A)
Sogelease Corporation 12/82 16.75 24 508,826 24 at $34,016 (B) 8,898 10/88
Sogelease Corporation 12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/87
Sogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89
Sogelease Corporation 12/82 16.75 28 242,395 28 at $14,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1 at § 1,133 3,444 1/90

14 at $22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.



Sur, !

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co=-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of ‘'such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the “"Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption



Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Benef1c1ar1es")

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes prlmary and
personal liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceedlng in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
pr1nc1pal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the .rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's rlght of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its prlnc1pal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
Junsdlcuon to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this _¢ ‘day of Wovu. ,

1982.
Signature: é% 4%// ‘
(1 OR)
Address:TXC77 N. itk St hocoin Ay 15020
Signature:
(CO=-INVESTOR)
Address:
ACKNOWLEDGEMENT
State of (?/Z/AJZ’[I : )
ss.

g )

County of \/7(@4&;44 )

on this /iﬁd‘ day of /0044/_/_),’@ @ 1982 before me personally
appeared 00ces T ~ %, icet

to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) {(she) (they)
executed the same as (his) (her) (their) free act and deed.

@@ 0 Lt de
Notary P c

My Commission Expires:

My Commission Expires Dec. 17, 198t



The
this o

day of

accepts the foregoing appointment
, 1982. .

PROGRAM MANAGER:
AMERIC FINANCE GROUP, INC.

A L e

Wlsane A P

Name

MsbaER. MG

Title, '

Dated: 7{//?0/?5 s

-

By:




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount _Per Unit Date
11/82 14.125 41 $918,742 1 at $26,519 $ 16,067 1/93

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at $19,954 6,171 1/90
7 at §39,464
| 7 at $48,316 (A)
Sogelease Corporation 12/82 16.75 24 508,826 24 at $34,016 (B) 8,898 10/88
Sogelease Corporation 12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/87
Sogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89
Sogelease Corporation 12/82 16.75 28 242,395 28 at $14,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1 at § 1,133 3,44k 1/90

14 at $22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.



CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the under51gned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co~Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the “Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "“Loan" or, collectively,
the “"Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption



Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com=-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney~-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this

Power of Attorney under seal on this ‘day of ’
1982. —
Signature:m 3/
%INVESTOR)
Address: H4LiAFZM_7
Signature:
(CO-INVESTOR)
Address:
ACKNOWLEDGEMENT
State of ')fMU)VMQLu{\ )
) ss.
County of p. ‘Tgpmizily )

on this Ji/T day of 71%¢wvé , 1982 before me personally
appeared [0y T T '
to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

%VMA—('—/ ?Z‘ //7< i Z/Z

Notary Public

My Commission Expires:

oo N
B I
Ny Connniiiilin mri v v o0, 5225

e



The dersign hereby a¢cepts ‘the foregoing appointment
this ng day of/ruadey . 1982. :

PROGRAM MANAGER:
AMERICAN EXZNANCE GROUP, INC

J —
/16 ﬂ@ZﬂP )4 Ezwﬁ

%m 2y P%MC"@

1itle’, 7

Dated:_jL ﬂ/ﬁ




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount Per Unit Date
11/82 14.125 41 $918,742 1 at $26,519 $ 16,067 1/93

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at $19,954 - 6,171 1790
71 at $39,464
7 at $48,316 (A)
Sogelease Corporation 12/82 16.75 24 508,826 ‘ 24 at $34,016 (B) 8,898 10/88
Sogelease Corporation 12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/817
Sogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89
Sogelease Corporation  12/82 16.75 28 242,395 28 at $14,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1at $ 1,133 3,444 1/90

14 at $22,206 (A)

(A) Semi-annual payments
(B) AQuarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.



; TROTTA

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption




Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
‘to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its pr1nc1pa1 place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the Jurlsdlctlon
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his pr1nc1pal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
Jurlsdlctlon to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attormey-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, under51gned (has) (have) executed this
Power of Attorney under seal on this _ ¢ ‘day of vesnde- '
1982. ‘

S ignature)( MM Yotz

(INVESTOR)

Address: 9@& @7?/0 ﬂﬂlt/ﬁ
Bortke, Visipik Ax0rS

Signature:
(CO=INVESTOR)
Address:
ACKNCOWLEDGEMENT
State of )
) ss.
County of fm-nm )
Oon this %““" day of _%l/ , 1982 before me personally
appeared V\Delia,

to me known tlo be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

28 2/ /&%{wﬁ(o

Notary Public

My Commission Expires:




T un
this

dersigned hereby aécepts the foregoing appointment

day of

1982.
PROGRAM MANAGER:

AMERICAN /A INANCE GROUP INC.

J&\cé\/wwe A. P‘AN AUy

Name

MANAGER Fm\/swa
Dated: ”[%Q 82_




EXHIBIT A

Original Periodic - Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount Per Unit Date
11/82 14.125 41 $918,742 1 at $26,519 $ 16,067 1/93

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at $19,954 6,171 1/90
7 at $39,464
7 at $48,316 (A)
Sogelease Corporation 12/82 16.75 24 508,826 24 at $34,016 (B) 8,898 10/88
Sogelease Corporation 12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/87
Sogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89
Sogelease Corporation  12/82 16.75 28 242,395 28 at $14,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1 at § 1,133 3,444 1/90

14 at $22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.



CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the under51gned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co=-ownership program (herein called
the “Program'), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co~Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes'"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregeoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditioms:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption



Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder. :

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor=-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.



(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his pr1nc1pal residence (or, if
the Investor is a firm or corporatlon, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his pr1nc1pa1 residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
Jurlsdlctlon to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any a551gnee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are' more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this

Power of Attorney under seal on this Va4 ,
1982.
e
9 /
. X(,:C(c\x
Signature A
Spa I
Address:__ | A E . « €7
. }»Yé/ /et ~§
Signature: _
(CO=-INVESTOR)
Address:
ACKNOWLEDGEMENT

State of //5'2(/ kﬁf/( ;
- ss.

County of A/FU/ //Qf < )

on this /S day of wazﬁ 1982 before me personally
appeared S fe.CéE T A0S H—
to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) tehe)(they)-
executed the same as (his) <$hedr) y t deed.

My Commission Expires: S -3 -53

CHARLES ~. OINEY
Notary Pu':‘ic St #te o New York
Na, ')r703v
Qual "'°d in u. -w Tork C:unrv

Ix:ireg Mltch 30,




The dersigned ,herehy aécepts the foregoing appointment
this 4M day of 7/ , 1982. : .

-4

PROGRAM MANAGER: )
AMERICAN FINANCE GROUP, INC.

By:

D aefine AT s o

/ Name

ﬁ@%w,f}w 7¢ €
1tTe

Dated: [/ 34/ 7




Lender

Sogelease Corporation
Sogelease Corporation
Sogelease Corporation

Sogelease Corporation

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.

EXHIBIT A

Original
Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.125 41 $918,742
10/82 16.50 15 352,888
12/82 16.75 24 508,826
12/82 16.75 20 342,955
12/82 16.75 28 228,680
12/82 16.75 28 242,395
1/83 14.00 15 196,937

(A) Semi-annual payments
(B) Quarterly payments

Periodic
Payment
Amount

1
20
20

1

7

7
24
20
28
28

at $26,519
at $39,492
at $48,235
at $19,954
at $39,464
at 548,316
at $34,016
at $25,656
at $14,022
at $14,863

at §$ 1,133
at $22,206

(8)

(»)
(B)
(B)
(B)
(B)

(a)

Recourse

Liability
Per Unit

$ 16,067

6,171

8,898
5,997
3,999
4,239
3,444

Maturity
Date

1/93

1/90

10/88
10/87
10/89
10/89

1/90
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CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

. KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 933, a co-ownership program (herein called
the "“YProgram"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital eguipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral'") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capltallzed terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption




Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

_ 3. In consideration of the Lenders' extensions of credit
-to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's “Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument -
with respect .to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service .of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney~-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) executed this
Power of Attorney under seal on this _ § day of Abvense. ,

1982. _
Signature: - (e ﬂ/\ _
(I STOR)

Address: (/6SY Anismoy
Crnavpia Hice 5, G340y

Signature:

CO-INVESTCR)

Address:

State of {’2//&64@ g

County of 405 famgele< )

On this 9 day of Uaembser , 1982 before me personaliy

appeared _JeceemF L, VCELKEKR

to me known to be the person(ﬁ described 1in and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

Ea

Notai-y Public

My Commission Expires: &-21-£%°




'I%e ﬂfndersign mccepts the foregoing appointment
this " day of 1982 _

PROGRAM MANAGER:

Mﬁw

/ e 5. Dok

’\ Name




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount _Per Unit Date
11/82 16.125 41 $918,742 1 at §26,519 $ 16,067 1/93

20 at $39,492
20 at $48,235 (B)

10/82 16.50 15 352,888 1 at $19,954 6,171 1/90
7 at $39,464

7 at $48,316 (A)
ogelease Corporation 12/82 16.75 264 508,826 24 at $34,016 (B) 8,898 10/88
ogelease Corporation 12/82 16.75 20 342,955 20 at $25,656 (B) 5,997 10/87
ogelease Corporation 12/82 16.75 28 228,680 28 at $14,022 (B) 3,999 10/89
.ogelease Corpotation 12/82 16.75 28 242,395 28 at $14,863 (B) 4,239 10/89
1/83 14.00 15 196,937 1 at § 1,133 3,444 1/90

14 at $22,206 (A)

(A) Semi-annual payments
(B) Quarterly payments

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.
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CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in ArG
Leasing Venture No. 933, a co-ownership program (herein called
the "“Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditiomns:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the "Equipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the “Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption




Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the “"Beneficiaries").

3. In consideration of the Lenders' extensions of credit
to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal 1liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-

ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-

- . menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
onission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
- ney-in-fact harmless from any and all loss, damage and costs that
said attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in=-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (ha ) (have) executed this
Power of Attorney under seal on this 5?’ ‘day of v/ eHaber

1982.
Signature: o) \gh_igk,JCxle_
INVESTOR)
Address: /20X ’-3&& //g//\oyﬁfym/,/,g
4 7
Signature:
(CO-INVESTOR)
Address:
ACKNOWLEDGEMENT
State of _fi. i) )
) ss.
County of p .7 .iond )

On this /i,  day of [ .». 0% , 1982 before me personally
appeared L Lo iim 1 - N L fn S
to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

/2 ﬂf S/

Notary Public

My Commission Expires:

p
Ny oo



. ersigned ,hereb accepts the foregoing appointment
this / day of 1982

PROGRAM MANAGER:

AMERICAN F CE GROUP.

By: %/%
Jﬂﬁg/ﬁmo A TBMQIK

Manac@r Mine
Dated: ///}/gA




Lender

Sogelease Corporation
Sogelease Corporation
Sogelease Corporation

Sogelease Corporation

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated

EXHIBIT A

Original Periodic
Funding Interest No. of Principal Payment
Date Rate Payments Balance Amount
11/82 14.125 41 $918,742 1 at $26,519
20 at $39,492
20 at 548,235
10/82 16.50 15 352,888 1 at $19,954
7 at $39,464
7 at $48,316
12/82 16.75 264 508,826 24 at $34,016
12/82 16.75 20 342,955 20 at $25,656
12/82 16.75 28 228,680 28 at $14,022
12/82 16.75 28 242,395 28 at $14,863
1/83 14.00 15 196,937 1 at § 1,133

14 at $22,206

(A) Semi-annual payments
(B) Quarterly payments

(B)

(A)
(B)
(B)
(B)
(B)

(A)

Recourse
Liability
Per Unit

$ 16,067
6,171

8,898
5,997
3,999
4,239
3,444

Maturity
Date

1/93

1/90

10/88
10/87
10/89
10/89

1/90

October 26, 1982.



CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 933)

. KNOW. ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in ArG
Leasing Venture No. 933, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and
Program Manager of the Program, with full power of substitution,
the true and lawful attorney-in-fact of the Investor and in the
name of the Investor as a Co-Owner (i) to execute, deliver and/or
assume personal liability as co-maker on the notes substantially
on the terms and for the purposes listed and described in Exhibit
A attached hereto (hereinafter called the "Notes"), to each re-
spective lender making the loans to the Owner Trustees (under a
Trust Agreement dated as of October 26, 1982) on behalf of the
Co-Owner, as evidenced by the Notes, (ii) to execute and deliver
on behalf of the Investor certain Assignment and Assumption
Agreements relating to the Program among the Program Manager, the
Owner Trustees and certain Secured Parties as Lenders (as
hereinafter defined), and (iii) to execute and deliver by way of
consent and acceptance each of those several Administration
Agreements between each other Co-Owner and the Program Manager
and each of those several Remarketing Agreements between each
other Co-Owner and AFG Financial Services, Inc. The amount of
the Notes which will be recourse to the Investor will be the
"Investor Liability Amount" as hereinafter defined. The balance
of the Notes will be non-recourse to the Investor.

The foregoing grant of authority shall be deemed to be a
special power of attorney coupled with an interest and shall be
subject to the following terms and conditions:

1. The Investor in conjunction with other investors is
engaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase
certain capital equipment (the YEquipment") and lease the Equip-
ment (such Equipment and related leases collectively hereafter
referred to as the "Collateral") to certain lessees and to incur
borrowings aggregating approximately $2,791,423 from one or more
institutional lenders to finance a portion of the purchase price
of such Equipment. The terms of such borrowing will be substan-
tially as described in the Private Placement Memorandum of the
Program dated October 26, 1982 (the "Memorandum"). These borrow-
ings are hereafter referred to as the "Loan" or, collectively,
the "Loans". The lenders of the Loans are hereafter referred to
as a "Lender" or, collectively, the "Lenders". Capitalized terms
used but not defined herein shall have the meanings ascribed to
them in the Memorandum.

2. The Lenders and any subsequent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption



Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries").

3. In consideration of the Lenders' extensions of credit
‘to the Owner Trustees on behalf of the Investors, the Investor
hereby promises the Lenders that he will pay when due, by accel-
eration or otherwise, and further hereby assumes primary and
personal liability for the prompt payment of, the principal,
interest and costs relating to indebtedness of the Owner Trustees
on behalf of the Investors held by the Lenders as evidenced by
the Notes, and any and all renewals or extensions thereof, to an
amount not exceeding in the aggregate at any time for each In-
vestor such Investor's "Investor Liability Amount" of the unpaid
principal balance of the recourse portion of each Note outstand-
ing from time to time plus interest and other amounts payable
thereunder.

4. The Investor's obligations and liabilities hereunder
are those of a principal and not of a surety or guarantor and are
not contingent upon similar undertakings by other Investors. The
Investor will have no right of contribution from any person or
entity for amounts paid as a result of this incurrence of per-
sonal liability. The Lenders may demand the Investor's perfor-
mance in whole or in part without making similar demand against
other Investors subject, however, to the limitations stated in
Paragraph 3 above and subject to the terms and conditions set
forth below:

(A) The Investor Liability Amount shall be $48,815 per
Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any point in time,
whichever is less, until the outstanding principal balance
of the Loans is fully repaid.

(B) By acceptance of the Notes, the Lenders agree
that, to the extent the Investor is required to make any
payments to any Lender hereunder, the Investor shall be sub-
rogated to the rights of such Lender with respect to the
Collateral to the extent of the amount of such payments made
and in that connection shall have, and shall be entitled to
enforce, all of the rights and remedies of any Lender, as
secured party, with respect to the Collateral, either in the
name of the Investor or the Lender, but in any event solely
on behalf of the Investor. The Investor's right of subroga-
tion herein provided shall be pari passu with the rights of
any other Investor who shall have executed an instrument
with respect to the Program substantially similar to this
instrument and shall have, pursuant to the terms of such
instrument, become subrogated to the rights of the Lender
with respect to the Collateral.




v

(C) This instrument is made pursuant to, and shall be
governed by, the laws of the jurisdiction in which .the In-
vestor presently maintains his principal residence (or, if
the Investor is a firm or corporation, the laws of the state
in which the Investor maintains its principal place of busi-
ness). The Lenders agree that any suit or proceeding com-
menced to enforce the provisions hereof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution of
such suit or proceeding, maintains his principal residence
(or, in the case of a firm or corporation, its principal
place of business) and nothing herein contained shall be
deemed a consent by the Investor to commencement of or to
the service of process on the Investor in connection with
any suit or proceeding by any Lender in any other jurisdic-
tion, any statute or rule of law applicable in such other
jurisdiction to the contrary notwithstanding. No act or
omission of the Investor, or any person, firm or corporation
acting for or on behalf of the Investor, including, but not
limited to, the appearance, special or general, by or on
behalf of the Investor, in any suit or proceeding commenced
by any Lender contrary to the provisions hereof shall render
the Investor liable hereunder.

(D) This agreement shall inure to the benefit of, and
shall be binding upon the Lenders, and any assignee of the
rights of any such Lender under the Loan. This agreement
shall remain in full force and effect from the date of dis-
bursement of the Loan until such time as the Loan is fully
repaid.

5. The Investor, and each of them if more than one, hereby
covenant(s) on behalf of the Investor, and the Investor's heirs,
executors, administrators, and other personal representatives,
that all acts of the aforesaid attorney-in-fact shall be con-
firmed even if done after the death of the Investor, or any of
them if more than one, or after revocation hereof, if done with-
out written notice of such death or revocation; and covenant(s)
with said attorney-in-fact that the Investor, and the Investor's
legal representatives and estate, jointly and severally if there
are more than one Investor, will indemnify and save said attor-
ney-in-fact harmless from any and all loss, damage and costs that
sald attorney-in-fact may suffer or be put to by reason of any
acts done or transactions entered into by said attorney-in-fact
in good faith prior to the actual receipt by said attorney-in-
fact of notice of the death of the Investor, or any of them if
more than one, or of the revocation hereof.




IN WITNESS WHEREOF, undersigned (has) (have) cuted this
Power of Attorney under seal on this /L I rray

1982.
Signature: W D

Address: /7970 [ slnry: B
MeltE Sgrevt, Uf . G50 s

Signature:
i CO=-INVESTOR)

Address:

ACKNOWLEDGEMENT

State of / f )
o , ) ss.
County of \O ACD

On thii ((2 e; ¢44gﬂ1{54, 1982 before me personally
£ LA

appeared
to me known to beu&he person(s) described 1n and who executed

the foregoing instrument and acknowledged that (he) (she) (they)
executed the same as (his) (her) (their) free act and deed.

OFFICIAL SEAL

W Ty,
& 13\ LORI A MLECZEWSKI
-qz.&ﬁ, NOTARY PUBLIC - CALIFORNIA

otary Publi

\ T SANTA CLARA COUNTY ' - . . 7 145
\: 13} My Comission Exp. Feb. 7, 1986 My Commission Emlrema’.?{_ .




T dersigned eby accepts the foregoing appointment
this day of , 1982. .

PROGRAM MANAGER:
AMERI FINANCE GROUP ﬁ
Aﬂ,ZmL?g '//‘/pcml/(

FULE /Bl

Name

Hanpser Huace.

Title

Dated: !/ ‘3{ {7

By:

3




Lender

Sogelease Corporation
Sogelease Corporation
Sogelease Corporation

Sogelease Corpotation

EXHIBIT A

Original

Funding Interest No. of Principal
Date Rate Payments Balance
11/82 14.125 41 $918,742
10/82 16.50 15 352,888
12/82 16.75 24 508,826
12/82 16.75 = 20 342,955
12/82 16.75 28 228,680
12/82 16.75 28 242,395
1/83 14.00 15 196,937

(A) Semi-annual payments
(B) Quarterly payments

Periodic
Payment
Amount

1
20
20

o~ ~d -

24
20
28
28

at $26,519
at $39,492
at $48,235
at $19,954
st $39,464
at §$48,316
at $34,016
at §25,656
at $14,022
at $14,863

at § 1,133
at $22,206

(B)

(A)
(B)
(8)
(B)
(B)

(A)

Recourse
Liability
_Per Unit

$ 16,067

6,171

8,898
5,997
3,999
4,239
3,444

Maturity
Date

1/93

1/90

10/88
10/87
10/89
10/89

1/90

The terms of the Notes shall be substantially as described in the Private Placement Memorandum dated October 26, 1982.
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AFG L/V NO. 933
SCHEDULE B
0
ASSIGNMENT AND ASSUMPTION AGREEMENT

DESCRIPTION OF EQUIPMENT

Group C-2
Place of
Description Serial Lessor's Delivery and
of Item Seller Group No. Ccost** Location
Rebuilt Super- * Cc-2 TN55/56/57 $1,070,000 Lone Star, Tx
switcher (3) ‘
Total Lessor's Cost : $1,070,000

Seller for each item of equipment listed and described above is First Security Bank of Utah, National
Association, and Robert S. Clark, not in their individual capacities but solely as trustees under a
Trust Agreement entitled "Lone Star Steel Company Trust No. 82-1" dated as of September 30, 1982.

Lessor's Cost shall also mean the cost to the Owner Trustees, defined as First Security Bank of Utah,
National Association, and Robert S. Clark, not in their individual capacities but solely as trustees
under Amended and Restated Trust Agreement for "AFG Leasing Venture No. 933" dated as of October 26,
1982,



SCHEDULE B

TO

ASSIGNMENT AND ASSUMPTION AGREEMENT

(Cont'd)

That portion of the purchase price of
the equipment not expected to be funded

from the mortgage proceeds:

Total purchase price:

Interim Rent Rate and Amount:

Lease Term:

Periodic Rent Amount

First 20 Payments:
Last 20 Payments:

Periodic Rent Payment Dates:

AFG L/V NO. 933

$ 158,343,.04

$1,070,000.00

See Section 3(a)

Lease.

Ten years.

of the

$ 39,934.54
$ 48,677.51

April 3, 1983 and each
July October 3,
January 3 and April 3
thereafter to and
including January 3,

1993.



