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Enclosed for recordation under the provisions of
Section 11303(a) of Title 49 of the U.S. Code are two B
fully executed copies of an Assignment and Assumptloq_
Agreement dated as of December 30, 1982 (AFG Leasingg-  °
Venture No. 937 ), a "secondary document" as that term ==
is defined in 49 C.F.R. §1116.1(b). The enclosed deeu- _3
ment relates to a Security Agreement dated as of Seﬁ%em-““
ber 30, 1982, which was duly filed and recorded at

3:00 p.m. on October 28, 1982 and assigned Recordation
Number 13826.

(TN

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 Scheduhaég
attached to this letter and made a part hereof.

The names and addresses of the parties to the Assign-
ment and Assumption Agreement are:

Seller: First Security Bank of Utah, National Associa-
tion and Robert S. Clark, as Trustees under
Lone Star Steel Company Trust No. 82-1
79 South Main Street
‘Salt Lake City, Utah 84111
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Ms. Agatha L. Mergenovich
Secretary

Interstate Commerce Commission
December 30, 1982

Page Two

Owner Trustees: First Security Bank of Utah, National
Association and Robert S. Clark, as
Trustees under AFG Trust 937
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,

7
Charles T. Kappler



AFG L/V NO. 937 (D)
SCHEDULE B

TO

ASSIGNMENT AND ASSUMPTION AGREEMENT

DESCRIPTION OF EQUIPMENT

Group D~4
Place of
Description Serial Lessor's - Delivery and
of Item Seller Group No. Cost** Location
Rebuilt 70-Ton Hoppers (17) * D-4 TN5071 through $544,000 N/A
TN5087, both
inclusive
Ford Fire Apparatus * D-4 DYD80OV8BVJ17283 85,000 . Lone Star, Tx
Rebuilt 70-Ton Hoppers (10) * D4 TN5118 through 340,000 N/A
TN5127, both
inclusive
Total Lessor's Cost $969,000

*x Seller for each item of equipment listed and described above is First Security Bank of Utah, National
Association, and Robert S. Clark, not inm 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
rdar Tyrat Aoroemont far “ATC Taacdinae Venture No. 937" dated as of November 23. 1982.
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ASSIGNMENT AND ASSUMPTION AGREEMENT dated as of December 27,
1982, among First Security Bank of Utah, National Association, a
national banking association having a principal place of business
at 79 South Main Street, Salt Lake City, Utah 84111 and Robert S.
Clark, not in their individual 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 Security Bank of
Utah, National Association, a national banking 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
trustees under a Trust Agreement entitled "AFG Trust 937" dated
as of November 23, 1982 (the "Owner Trust Agreement"), among them
and American Finance Group, Inc. ("AFG") as trustor; .and certain
beneficiaries identified in the Owner Trust Agreement (the "Bene-
ficiaries").

(AEG Leasing Venture No. 937)

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. 1D which de-~-
scribes 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
attached 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 (the "Participation Agreement"
and, together with the Security Agreement, the "Security Docu-
ments"); and the Secured Note in the original amount of
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$3,359,501.07 (the "Original 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 here-
inafter defined), the rights of AFG under certain Administration
Agreements between AFG and each of the Beneficiaries (the "Ad-
ministration Agreements"), and the rights of AFG Financial Ser-
vices, Inc. (an affiliate of AFG) as Remarketing Agent (the
"Remarketing Agent") under certain Remarketing Agreements between
the Remarketing Agent and each of the Beneficiaries (the "Re-
marketing 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 as
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
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which shall be paid by the Owner Trustees to the Seller by wire
transfer 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 27, 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
"Closing 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 Egquipment, 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 $815,674.40 (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 regquest.

(i) The Owner Trustees shall deliver to the Seller, the
Note Purchasers, and the Sublessee as defined in the
Participation Agreement such legal opinion called for
in Section 7(a)(vi) of the Participation Agreement.



(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 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; Reconvevyance

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 obliga-
tions 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 New Note and the Security Agree-
ment as it relates to the Equipment.
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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 Seller in the Equip-
ment, the Lease and the Security Agreement hereunder, and simul-
taneously therewith the Seller shall execute and deliver such
financing statements and instruments as the Owner Trustees shall
reasonably require to effect such reassumption of and release
from the obligations created hereby. The transactions contem-
plated by this Section 2.4 shall include a release by the Secured
Party of the Beneficiaries from and with respect to the obliga=-
tions assumed by the Beneficiaries pursuant to this Agreement,
includng 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 1later 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 regquire.

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 Agree-
ment with respect to the Equipment and the Original Lease as
transferred, assigned and assumed pursuant to this Assignment and
Assumption 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 Schedule 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 uncondi-
tionally that any and all rights, title, interests and claims
which it may have in or to the Equipment or the Original Lease,
including without limitation 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 notwith-
standing, recourse shall be had against such Beneficiary person-
ally under or in respect of the New Note and the Security Docu-
ments as they relate to the Equipment 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
subsegquent 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:

-6-



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, wvalid, 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 pas-
sage 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 Eguipment, 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 liens 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 Agreement)
or which result from claims asserted against the Lone Star
Trustees in their individual capacities, which are not related to
the ownership of the Egquipment 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, wvalid and binding
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.

-7=



5.4 Litigation. There is no investigation by any govern-
mental agency or any action, suit, proceeding, or claimApending
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, wvalid, 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
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 is 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 Owner Trust Agreement

American Finance Group, Inc., 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 VLitigation. 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 American Finance Group, Inc. knows of no



basis or ground for any such investigation, action, suit, pro-
ceeding or claim. There is no outstanding order, writ, injunc-
tion, 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 Associ-
ation and Robert S. Clark, not individually or personally but
solely as trustees under 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, undertakings 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 Secur-
ity 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 here-
under 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, personally, or any incorporator or any past, present or
future subscriber to the capital stock of, or stockholder, of-
ficer or director of First Security Bank of Utah, National As-
sociation 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
claiming 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
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Agreement, and, provided, further, that nothing contained in this
Section 8 shall be construed to limit the 1liability 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 limit the liability of First Security Bank of Utah, Nation-
al 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.

1l. Miscellaneous

11.1 Severability of Invalid Provisions. Any provision of
this Agreement which is 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

-11-



Agreement, the effectiveness of the assignment provided herein
and the termination of the trusts referred to herein.

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 unconditiocnal and that the Owner
Trustees and the Beneficiaries, except as contemplated by Sec-
tion 2.4 hereof, shall not thereafter be entitled to any abate-
ment, reduction, set-off, termination or recision of any of their
respective 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
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such legal rights and remedies which any such party may otherwise
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 1its
individual capacity but solely as
Trustee under a Trust Agreement
dated as of September 30, 1982,
between it and AFG as trustor

By: fj?“/\/\/dm x M W/WW

ACORPOHA\TBI;UST COUNSEL

Title:
Date: 12 - 28~ £

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

-13-



OWNER TRUSTEES:

FIRST SECURITY BANK OF - UTAH,
NATIONAL ASSOCIATION, not in its
individual capacity but solely as
Trustee under a Trust Agreement
dated as of November 23, 1982, be-
tween it and the Seller

37 oo 7 I gl

) CORPORN’E)TRUST COUNSEL

Title:

Date: /2 - Q8- &2

ROBERT S. CLARK, not in his indivi-
dual capacity but solely as Trustee
under a Trust Agreement dated as of
November 23, 1982, between it and
the Seller

</"7
e —

o

Date: JL- 2E -~ Fr

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 1if 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
Schedul ereof

Tit ﬂ#52222144ﬁ%229? 4 &O@ﬁW¢41é2
Date: /9//9’///5 el
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State of Utah )
: ss.
County of Salt Lake )

On this z day of ]QﬁQ , 1982, before me perscnally

appeared ——-BANDIBJ“AHGH%Fr , 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 the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that sald 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 fore-
going Ju nt was the free act and deed of said corporation.

Notary Public

My Commission Expires: gjtéﬁgggd

SsS.

7

On this day of ; , 1982, before me personally
appeared Robert S. Clark, to me Pérsonally known, who being by me
duly sworn, says that he 1is a resident of the State of Utah,
that he acknowledged that the execution of the foregoing instru-
ment uass¥Riwwfree act and deed. \

Notary Public

My Commission Expires: %ﬁﬁ%gﬁzs;
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¥y

O,

State of W%“ )
‘ )
County of S(/ﬁ )

SS.

- On this Zé z—day of et , 1982, before me personally
appeared Jacapelme. X= fanasob , to me personally

known, who being b me duly sworn, says that he is a/’)a««z?r Linance

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 the foregoing instrument was
the free act and deed of said corpor

| ati

(Nor,arla;l S? 1) Notary Public
-, B ‘::‘;‘5?: My Commission Expires: /é//d/??
~- o S / 7 f

LI T
T~ BN
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WI Investment Board
SCHEDULE A
TO
AFG TRUST 937 (D)

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

Mark D. Alexander 1 $ 53,057 $ 33,510
P.0. Box 5068

Spring Hill, FL 33526

264-02-2255

William B. Duffy 1/2 26,528.50 16,755
6201 Wickersham Lane
Houston, TX 77057

Michael L. Fields 1/2 26,528.50 16,755
Sharon E. Fields

600 Garfield Avenue

S. Pasadena, CA 91030

Richard L. Gale 1 53,057 33,510
1022 Augusta Drive
Houston, TX 77057

Toby B. & Jack T. Glyde 1 53,057 33,510
TENANTS IN COMMON
Toby: 156 Fredericksberg Drive
Avon Lake, OH 44012
281-36-9886
Jack: 5600 Richmond Road
Bedford Heights, OH 44146
294-44-3405

William Gold II 1 53,057 33,510
69541 East Girard

Denver, CO 80222

606-18-7878

Michael J. Gravely 1 53,057 33,510
8119 Albion Street

Philadelphia,PA 19136

182-42-3128

Edgar E. Griffis 1 53,057 33,510
70 S. Banana River Drive

Merritt Island, FL 32952

261-30-0417



Name and Residence

James M. Holmwood
1111 Thomas Road

Wayne, PA 19087

163-30-9202

M.C. Ross

180 Dakota Avenue
Santa Cruz, CA 95060
262-44-1572

Roger A. Rowley

341 Trailview Road
Encinitas, CA 92024
161-32-6425

Murphy Sabatino
12710 Maybury Road
San Jose, CA 95133
565-03-9258

Fred R. Yrueta
16141 Azalea Way
Los Gatos, CA 95030
565-78-1768

Jerry P. Windham
Rural Route 4

College Station, TX 77840

457-60-6596

SCHEDULE A (Continued)
TO

AFG TRUST 937 (D)

W1 Investment Board

‘Investor
Liability Amount*

Number

of Units Purchase Price
1/2 26,528.58
1/2 26,528.58
1 53,057
5 265,285
1 53,057
1 53,057

16,755

16,755

33,510

167,550

33,510

33,510

*The lesser of the amount set forth below or the pro rata portion of the then
outstanding principal balance under the Notes as provided imn Exhibit I

attached hereto.



INVESTOR NAME AMALK . ALExXANDEA
(Please Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., .a Massachusetts corporation and Pro-
gram 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 as-
sume 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 respec-
tive lender making ‘the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 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 re-
lating 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 Remar-
keting 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 en-
gaged in the business of owning and leasing capital eguipment
through the Owner Trustees. The Investors intend to purchase cer-
tain capital equipment (the "Equipment") and lease the Eguipment
(such Equipment and related leases collectively hereafter referred
to as the "Collateral") to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip-
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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
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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 per-
sonal 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 Investor such In-
vestor's "Investor Liability. Amount" of the unpaid principal
balance of the recourse portion of each Note outstanding 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 personal
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors 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 $112,060
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 regquired to make any payments
to any Lender hereunder, the Investor shall be subrogated 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 subrogation 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 con-
sent by the Investor to commencement of or to the service of
process on the Investor in connection with any suit or pro-
ceeding by any Lender in any other jurisdiction, 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 Lecan 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 confirmed
even if done after the death of the Investor, or any of them if
more than one, or after revocation hereof, if done without written
- notice of such death or revocation; and covenant(s) with said at-
torney-in-fact that the Investor, and the Investor's legal repre-
sentatives and estate, jointly and severally if there are more
than one Investor, will indemnify and save said attorney-in-fact
harmless from any and all loss, damage and costs that said at-
torney-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 é day o T C .
1982.

Signature /y .
ESTOR)

Address: P.c. /dex 50¢ 8.
SFPLING Hett / =l 3352(

Signature:
(CO-INVESTOR)

Address:

ACKNOWLEDGEMENT

State of l Qg&d; a_ )
County of HwaDY‘O )) =s

On this 49 day of L)JLC,~ , 1982 before me personally
appeared _“M a . D, ALELAN DER
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.

LG

e AY Rl

WCTAT Lo .
MY CCnLlt L

R T S P

My Commission ExpiTBé'S":'D Liwnd L iinnc bine s wNCZRWKGTERY




this

The undersigned
day of

hereby accepts the foregoing appointment

. 1982.

PROGRAM MANAGER:
AMERICAN B NANCE GROUE~INC.

JACQUELINE A. PANASUK
Name

MANAGER, FINANCE
Title

Dated:




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount per Unit Date

The terms of the Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982,



INVESTOR NAME WlpnB. LA
>

(Please Print)

CO-MAKER
POWER OF ATTORNEY

{AFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appaint(s)
American Finance Group, Inc., a Massachusetts corporation and Pro-
gram 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 as-
sume 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 respec-
tive lender making the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 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 re-
lating 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 Remar-
keting 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 en-
gaged in the business of owning and leasing capital egQuipment
through the Owner Trustees. The Investors intend to purchase cer-
tain capital equipment (the "Egquipment") and lease the Equipment
(such Equipment and related leases collectively hereafter referred
to as the "Collateral") to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip-
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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
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Agreements, Administration Agreements and Remarket;ng'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 per-
sonal 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 Investor such In-
vestor's "Investor Liability Amount" of the unpaid principal
balance of the recourse portion of each Note outstanding 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 personal
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors 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 §$112,060
per Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any peint 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 regquired to make any payments
to any Lender hereunder, the Investor shall be subrogated 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 subrogation 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 residencé (or,
in the case of a firm or corporation, its principal place of
business) and nothing herein contained shall be deemed a con-
sent by the Investor to commencement of or to the service of
process on the Investor in connection with any suit or pro-
ceeding by any Lender in any other jurisdiction, 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 Lcocan 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 confirmed
even if done after the death of the Investor, or any of them if
more than one, or after revocation hereof, if done without written
- notice of such death or revocation; and covenant(s) with said at-
torney-in-fact that the Investor, and the Investor's legal repre-
sentatives and estate, jointly and severally if there are more
than one Investor, will indemnify and save said attorney-in-fact
harmless from any and all loss, damage and costs that said at-
torney-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 R/s7 day of De2emBERL

’

1982.
Signature: /‘%—:47
((INVESTO?‘) g
- Address: ,ﬂg“;ﬂ gzﬁ‘nggg
Signature:
(CO~INVESTOR)
Address:
ACKNOWLEDGEMENT
State of _ TEYAS )
) ss
County of HARRIS )

On this KX/37 day of DECEMBER , 1982 before me personally
appeared W/ LLiAm B. DUFFY
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.

Phailha @ Sfetd acs

Notary Public

My Commission Expires: 5/3///0’




The undersigned

this day of

hereby

’

accepts the foregoing appointment
1982. -

PROGRAM MANAGER:

JACQUELINE A. PANASUK
Name

MANAGER, FINANCE

Title

Dated:




EXHIBIT A

original Periodic Recourse ,
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount per Unit Date

The terms of the Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982. ‘



CWICHAER. L. freedS
INVESTOR NAME S A/ AR0Y &, FIcThs

(Please Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and-Pro-
gram 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 as-
sume 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 respec-
tive lender making .the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 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 re-
lating 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 Remar-
keting 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 en-
gaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase cer-
tain capital equipment (the "Equipment") and lease the Equipment
(such Equipment and related leases collectively hereafter referred
to as the "Collateral") to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip-
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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 subseguent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
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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 per-
sonal 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 Invester such In-
vestor's "Investor Liability Amount" of the unpaid principal
balance of the recourse portion of each Note outstanding 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 personal
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors 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 §112,060
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 regquired to make any payments
to any Lender hereunder, the Investor shall be subrogated 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 subrogation 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 con-
sent by the Investor to commencement of or to the service of
process on the Investor in connection with any suit or pro-
ceeding by any Lender in any other jurisdiction, 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 confirmed
even if done after the death of the Investor, or any of them if
more than one, or after revocation hereof, if done without written
- notice of such death or revocation; and covenant(s) with said at-
torney-in-fact that the Investor, and the Investor's legal repre-
sentatives and estate, jointly and severally if there are more
than one Investor, will indemnify and save said attorney-in-fact
harmless from any and all loss, damage and costs that said at-
torney-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.

_3-



IN WITNESS WHEREOF, undersigned (has) (have) ex cuted this
"Power of Attorney under seal on this __X® day of eC.
1982. .

!

Signature: f/ ﬂ(/ Z ,/M

8 e 2
Address: % /Af»?ﬁ[/l/ 9030

Signature: %//7:_/ /j;_/@

(CO~-INVESTOR) C

Address: éﬂ@é{%///c/e/ S
S, KMM'WH/ CS G300
ACKNOWLEDGEMENT

State of @‘\ )
) ss.
County ofﬂ/ﬁ )

On this day of A“ﬁ , 1982 before me personally
appeared & ynocinme| L. Slele £ Shonee B, Ceps¥

to me known to be the person(s) described in and who executed
the foregoing instrument and ack ledged that e) (she) (they)

executed the same as (his) (her) hejr) free ac d deed
=;FFEIAL SEAL 1 DAAL D
ELSA LOURENCO ary Public
_ NOTARY PiIDLIC . CALIFORNIA
gt It ".’-:CEIN
fvs bt 7S SOUNTY My Commission Expires:

My Commiscicn Exa. Msy 21, 1984




The undersigned hereby accepts the foregoing appo;ntment
“this day of , 1982. .

PROGRAM MANAGER:
AMERICAN FINANC ROUP INC.

JACQUELINE A. PANASUK
Name

MANAGER, FINANCE

Title

Dated:




EXHIBIT A

Ooriginal Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount per Unit Date

The terms of the Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982.



INVESTOR NAME [N 4/A RN D [ A Al

(Please Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and Pro-
gram 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 as-
sume personal liability as co-maker on the notes substantially on
the terms and for the purposes listed and described in Exhibit &
attached hereto (hereinafter called the "Notes"), to each respec-
tive lender making the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 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 re-
lating 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 Remar-
keting 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 en-
gaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase cer-
tain capital egquipment (the "Egquipment") and lease the Equipment
(such Equipment and related leases collectively hereafter referred
to as the "Collateral") to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip~
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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
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Agreements, Administration Agreements and Remarketing Agfeements
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 credlt
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 per-
sonal 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 Investor such In-
vestor's "Investor Liability Amount" of the unpaid principal
balance of the recourse portion of each Note outstanding from time
to time plus interest and other amounts payable thereunder.

q. 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 personal
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors 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 §$112,060
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 subrogated 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 subrogation 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
Cocllateral.




(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 con-
sent by the Investor to commencement of or to the service of
process on the Investor in connection with any suit or pro-
ceeding by any Lender in any other jurisdiction, 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 confirmed
even if done after the death of the Investor, or any of them if
more than one, or after revocation hereof, if done without written
- notice of such death or revocation; and covenant(s) with said at-
torney-in-fact that the Investor, and the Investor's legal repre-
sentatives and estate, jointly and severally if there are more
than one Investor, will indemnify and save said attorney-in-fact
harmless from any and all loss, damage and costs that said at-
torney-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 _ j/ day of _peo ¢ mboc;

1982. S
Signature:)(u«,// %/(-"\
“(INVESTOR) !
Address: /0232 Ay Gue Lec. ol GV VESE
AMoas7ion, 7= 4 FreX 7
Si_gnafure: /
(CO- INVESTOR)
Address:
ACKNOWLEDGEMENT
State of Y a2 )
K ) ss
County of _ {~Outac<d )
On this {_ day of ,ltc<ondt’/ , 1982 before me personally

appeared K.enwRESL o (;'17,__p

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

s VR A // 5 .
N £ S §‘~Z’L“ <

Notary Public’

. . . 2.3, 1=
My Commission Expires: - -7




The undersigned hereby accepts the foregoing appo;ntment
this day of _ . 1982.

PROGRAM MANAGER:
AMERICAN F CE GROUP INC

JACQUELINE A. PANASUK
Name

MANAGER, FINANCE

Title

Dated:




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount per Unit Date

The terms of the Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982.

s



INVESTOR NAMETol,, .. " Jack ({

any

(P1 ease Print ). -~

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and Pro-
gram 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 as-
sume 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 respec-
tive lender making the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 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 re-
lating 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 Remar-
keting 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 en-
gaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase cer-
tain capital equipment (the "Equipment") and lease the Equipment
(such Equipment and related leases collectively hereafter referred
to as the "Collateral") to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip-
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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
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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 per-
sonal 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 Investor such In-
vestor's "Investor Liability Amount" of the unpaid principal
balance of the recourse portion ¢f each Note outstanding 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 perscon or
entity for amounts paid as a result of this incurrence of personal
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors 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 $112,060
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 subrogated 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 subrogation 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 con-
sent by the Investor to commencement of or to the service of
process on the Investor in connection with any suit or pro-
ceeding by any Lender in any other jurisdiction, 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 confirmed
even if done after the death of the Investor, or any of them if
more than one, or after revocation hereof, if done without written
- notice of such death or revocation; and covenant(s) with said at-
torney-in-fact that the Investor, and the Investor's legal repre-
sentatives and estate, jointly and severally if there are more
than one Investor, will indemnify and save said attorney-in-fact
harmless from any and all loss, damage and costs that said at-
torney-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 (hag) (have) executed this
Power of Attorney under seal on this e day of Neoceo e —,
1982. IR

Signature: | %7/

(INVESTG6R)
Address:_[S( E:e&;"f;éﬁber; ﬁ-.m Laki OLe

Signature: Do el T G\ da
(CO' INVESTORﬂeM,&:\ COMA @ v

~
Address: 5zoc Rich.J Bgééroo "@g;o

ACKNOWLEDGEMENT
state of _ Ohio )

) ss.
County of | oraiem )

On this Q day of bQ(&‘wLef , 1982 before me personally
appeared Tk G de .
to me known te 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) £ act and deed.

My Commission Expires: {/d EAr st 7sN




this

The undersigned hereby accepts the foregeoing appo:ntment

day of , 1982.

PROGRAM MANAGER:

AMERICAN EZNANCE GRW

JACQUELINE A. PANASUK
. Name

MANAGER, FINANCE
Title

Dated:

v



EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount per Unit Date

The terms of the Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982. '

AL



INVESTOR NAME [1//cl )41 _(horpD 7T

(Please Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and Pro-
gram 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 as-
sume 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 respec-
tive lender making the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 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 re-
lating 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 Remar-
keting 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 en-
gaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase cer-
tain capital equipment (the "Equipment") and lease the Equipment
(such Equipment and related leases collectively hereafter referred
to as the "Collateral") to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip-
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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 subsegquent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
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Agreements, Administration Agreements and Remarketing-Agreemen+s
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 per-
sonal 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 therecf, to an amount not
exceeding in the aggregate at any time for each Investor such In-
vestor's "Investor Liability Amount" of the unpaid principal
balance of the recourse portion of each Note outstanding 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 personal
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors 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 §112,060
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 subrogated 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 subrogation 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 residente (or,

- in the case of a firm or corporation, its principal place of
business) and nothing herein contained shall be deemed a con-
sent by the Investor to commencement of or to the service of
process on the Investor in connection with any suit or pro-
ceeding by any Lender in any other jurisdiction, 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 f£rom 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 confirmed
even if done after the death of the Investor, or any of them if
more than one, or after revocation hereof, if done without written
notice of such death or revocation; and covenant(s) with said at-
torney-in-fact that the Investor, and the Investor's legal repre-
sentatives and estate, jointly and severally if there are more
than one Investor, will indemnify and save said attorney-in-fact
harmless from any and all loss, damage and costs that said at-
torney-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,

Power of Attorney under seal on this

1982.

State of M )

)
County of LéLLQLﬁxyk-‘—')

undersigned

have) e
day of

ec%ifd this
y

R)

/777 Aé‘ (7rmﬂ/7

(hazgv\(

q’Signature:

Address!?

Signature:

(CO-INVESTOR)

Address:

ACKNOWLEDGEMENT

On this Z& day of «él&c,,——- , 1982 before me personally

appeared

///IW ED

to me known to be the person(s) described in and who executed

the foregoing instrument
executed the same as (his)

and acknowledged that (he) (she) (they)
(her) (their) free act and deed.

ol bl

No‘t‘a’fy Public
My Commission Expires: IQQ( (GE2




this

The undersigned
day of

hereby accepts the foregoing appointment

, 1982. o

PROGRAM MANAGER:
AMERICAN F1 CE GROUP, INC.

By:

[ 2 :7677 O
4 . o~

'JACQUELINE A. PANASUK
Name

MANAGER, FINANCE
Title

Dated:




EXHIBIT A

. Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount per Unit Date

The terms of the Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982.



INVESTOR NAME fMc st <. Lowtieoc gy

(Please Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., .a Massachusetts corporation and Pro-
gram 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 as-
sume 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 respec-
tive lender making - -the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 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 re-
lating 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 Remar-
keting 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 en-
gaged in the business of owning and leasing capital eguipment
through the Owner Trustees. The Investors intend to purchase cer-
tain capital equipment (the "Equipment") and lease the Egquipment
(such Equipment and related leases collectively hereafter referred
to as the "Collateral") to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip-
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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

-l-




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 per-
sonal 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 Investor such In-
vestor's "Investor Liability Amount" of the unpaid principal
balance of the recourse portion of each Note ocutstanding 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 perscnal
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors 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 $112,060
per Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any peint 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 subrogated 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 subrogation 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 con-
sent by the Investor to commencement of or to the service of
process on the Investor in connection with any suit or pro-
ceeding by any Lender in any other jurisdiction, 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) 7This 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
ghall 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 confirmed
even if done after the death of the Investor, or any of them if
more than one, or after revocation hereof, if done without written
notice of such death or revocation; and covenant(s) with said at-
torney-in-fact that the Investor, and the Investor's legal repre-
sentatives and estate, jointly and severally if there are more
than one Investor, will indemnify and save said attorney-in-fact
harmless from any and all loss, damage and costs that said at-
torney-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
Power of Attorney under seal on this JYPtA ‘day of mggg,ﬂﬂ.

1982.
Signature: *Sl\ =

(INESTB] 5 ¢ tmecv

Address: 97/7 A Ao
PriLkbECPEIA, DI

Signature:
(CO-INVESTOR)
Address: |
ACKNOWLEDGEMENT
_State of PEM\&VNN )
)
County of _CHESTER )
On this "“ day of , 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.

Com K Banger

’ ‘ GARY L. BEAVER, Notary %x:.ﬂc .
My Commission Expires '.l'mdyﬁrm Twp.. Chester
Wy Cormmi

1,1088



The undersigned hereb§ accepts the foregoing éppointment
this day of , 1982. -

PROGRAM MANAGER:
AMERICAN F1I CE GROUP, INC.

By %ﬁ e

JACQUELINE A. PANASUK
Name

MANAGER, FINANCE
Title

Dated:

-s-



EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount per Unit Date

The terms of the Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982,



(Please Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and-Pro-
gram Manager of the Program, with full power cof 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 as-
sume 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 respec-
tive lender making -the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 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 re-
lating 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 Remar-
keting 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 en-
gaged in the business of owning and leasing capital eguipment
through the Owner Trustees. The Investors intend to purchase cer-
tain capital equipment (the "Egquipment") and lease the Egquipment
(such Equipment and related leases collectively hereafter referred
to as the "Collateral") to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip-
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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 subseguent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption

-1-
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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 per-
sonal 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 Investor such In-
vestor's "Investor Liability Amount” of the unpaid principal
balance of the recourse portion of each Note outstanding 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 perscnal
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors 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 $112,060
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 subrogated 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 subrogation 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 con-
sent by the Investor to commencement of or to the service of
process on the Investor in connection with any suit or pro-
ceeding by any Lender in any other jurisdiction, 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 confirmed
even if done after the death of the Investor, or any of them if
more than one, or after revocation hereof, if done without written
- notice of such death or revocation; and covenant(s) with said at-
torney-in-fact that the Investor, and the Investor's legal repre-
sentatives and estate, jointly and severally if there are more
than one Investor, will indemnify and save said attorney-in-fact
harmless from any and all loss, damage and costs that said at-
torney-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 /7 day of Dporuubil)/
1982. —LL :

&
Signature :%

(INVBSTCR)

Address: 20 J. Banovh Kl 9.
SRE ITr T $248E) FL. 22952

Signature: /\//4—

(CO-INVESTOR)

Address:

ACKNOWLEDGEMENT

State of _J/CP/DN )
)
County of BKer 42D )

On this day of , 1982 before me personally
appeared %aga,.e, 1/ .,

to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) (wke) (tirey)
executed the same as (his) (#er) ($heir) free act and deed.

ofary Public

My Commission Expires:

NOTARY PUBLIC STATE OF FLORIDA AT LAGE
MY COMMISSION EXPIRES MAR . 25 1983
SONDED THRU GENERAL INS UNDERWRI TERS

-de



The undersigned hereby accepts the foregoing app01ntment
this day of . 1982. )

PROGRAM MANAGER:
AMERICAN FIN GROUP, INC.

JACQUELINE A. PANASUK
Name

MANAGER, FINANCE
Title

Dated:

5=



EXHIBIT A
Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount per Unit Date

The terms of the Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982,



INVESTOR NAME‘-SA‘MH M MMWM}

(Please Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of .an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., -a Massachusetts corporation and Pro-
gram 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 as-
sume personal liability as co-maker on the notes substantially en
the terms and for the purposes listed and described in Exhibit A
attached hereto (hereinafter called the "Notes"), to each respec-
tive lender making the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 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 re-
lating 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 Remar-
keting 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-recocurse 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 en-
gaged in the business of owning and leasing capital eguipment
through the Owner Trustees. The Investors intend to purchase cer-
tain capital equipment (the "Equipment") and lease the Equipment
(such Equipment and related leases collectively hereafter referred
to as the "Collateral") to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip-
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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 subseguent 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 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 per-
sonal 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 thereocf, to an amount not
exceeding in the aggregate at any time for each Investor such In-
vestor's "Investor Liability Amount"” of the unpaid principal
balance of the recourse portion of each Note outstanding 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 personal
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors 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 $112,060
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 regquired to make any payments
to any Lender hereunder, the Investor shall be subrogated 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 subrogation 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 1In-
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 con-
sent by the Investor to commencement of or to the service of
process on the Investor in connection with any suit or pro-
ceeding by any Lender in any other jurisdiction, any statute
or rule of law applicable in such other jurisdiction to the
contrary notwithstanding. No act or omission cf 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 confirmed
even if done after the death of the Investor, or any of them if
more than one, or after revocation hereof, if done without written
notice of such death or revocation; and covenant(s) with said at-
torney-in-fact that the Investor, and the Investor's legal repre-
sentatives and estate, jointly and severally if there are more
than one Investor, will indemnify and save said attorney-in-fact
harmless from any and all loss, damage and costs that said at-
torney-~-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.

-3-




IN WITNESS WHEREOF, undersigned (has) (have) exeguted this
Power of Attorney under seal on this __ ‘AR day of _ﬁ‘.‘_

1982.
SlgnatureB‘XCQW M M ﬂYQ

(INVESTOR)

~ Address: Q?‘] oL) 6’\C\Lt~ S - KLY
uJNque Peernun | 1G0T

Signature:

(CO-INVESTOR)

Address:

ACKNOWLEDGEMENT

state of _PENNSYVIWIN)
) ss.
county of _ CNESTER)

On this day of o , 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.

SN

Notary Public

My Commission ExpiresQARY L. BEAVER, Notary Pubﬂo
My Commissior Explres March 31. 1588

..
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this

The undersigned hereby accepts the foregoing éppointmeht

day of

’

1982.

PROGRAM MAN
AMERICAN E CE GROUP IN

By:
JACQUELINE A. PANASUK
Name
MANAGER, FINANCE
Title
Dated:




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount per Unit Date

The terms of the Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982.



INVESTOR NAME HC QGSQ

(Please Print)

CO-MAKER .
POWER OF ATTORNEY

(AEFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and Pro-
gram 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 as-
sume 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 respec-
tive lender making the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 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 re-
lating 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 Remar-
keting 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 iriterest and shall be
subject to the fecllowing terms and conditions:

1. The Investor in conjunction with other investors is en-
gaged in the business of owning and leasing capital equipment
through the Owner Trustees. The Investors intend to purchase cer-

" tain capital equipment (the "Equipment") and lease the Egquipment

(such Equipment and related leases collectively hereafter referred
to as the "Collateral") to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip-
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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
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Agreements, Administration Agreements and Remarke;innggréements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of personal liability (the "Beneficiaries"). -

R 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 per-
sonal 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 Investor such In-
vestor's "Investor Liability Amount" of the unpaid principal
balance of the recourse portion of each Note outstanding 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 upeon 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 personal
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors 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 $112,060
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 subrogated 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 subrogation 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 te, 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 con-
sent by the Investor to commencement of or to the service of
process on the Investor in connection with any suit or pro-
ceeding by any Lender in any other jurisdiction, 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 confirmed
even if done after the death of the Investor, or any of them if
more than one, or after revocation hereof, if done without written
notice of such death or revocation; and covenant(s) with said at-
torney-in-fact that the Investor, and the Investor's legal repre-
- sentatives and estate, jointly and severally if there are more
than one Investor, will indemnify and save said attorney-in-fact
harmless from any and all loss, damage and costs that said at-
torney-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‘) e ec_uted this
Power of Attorney under seal on this 2 ( day of JeC ,

1982 ’
X Signature: // //;

(INVESTOR)”

Address: [0 TSOA VN, 0 Quo: Q,\ \&« (/u').

Signature:

(CO-INVESTOR)

Address:

ACKNOWLEDGEMENT
State of )

) ss.
County osa e, (s

<t |
On this Q‘z/j"’day of .&EJMIQL_A 1982 before me personally
appeared {7’) eSS

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.

tary Public

- l_ Y L ILAL
NOTARY wsucE AN

snmmcoum My Commission Expire 46
My Comaiasion Exp, Fed. 7, 1988 Y F W




this

The undersigned hereby accepts the foregofng ép

pointment
v x| day of ;266. , 1982, R

PROGRAM MANAGER:
AMERICAN E CE GROUP, INC.

JACQUELINE A. PANASUK
Name

MANAGER, FINANCE
Title

Dated:




EXHIBIT A

: Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender 'Date Rate Payments Balance Amount per Unit Date

The terms of the Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982.



INVESTOR NAME Foogee A @Mz.éy

(Please Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and Pro-
gram 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 as-
sume 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 respec-
tive lender making the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 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 re-
lating 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 Remar-
keting 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 en-
gaged in the business of owning and leasing capital eguipment
through the Owner Trustees. The Investors intend to purchase cer-
tain capital eguipment (the "Equipment") and lease the Equipment
(such Equipment and related leases collectively hereafter referred
to as the "Collateral") to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip-
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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 subseguent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
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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 per-
sonal liability for the prompt payment of, the principal, interecst
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 Investor such In-
vestor's "Investor Liability Amount" of the unpaid principal
balance of the recourse portion of each Note outstanding 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 perscnal
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors 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 $112,060
per Unit subscribed for, or the Investor's proportionate share
of the remaining balance of the Notes, at any peint 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 subrogated 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 shHall 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 subrogation 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 con-
sent by the Investor to commencement of or to the service of
process on the Investor in connection with any suit or pro-
ceeding by any Lender in any other jurisdiction, 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 confirmed
even if done after the death of the Investor, or any of them if
more than one, or after revocation hereof, if done without written
notice of such death or revocation; and covenant(s) with said at-
torney-in-fact that the Investor, and the Investor's legal repre-
sentatives and estate, jointly and severally if there are more
than one Investor, will indemnify and save said attorney-in-fact
harmless from any and all loss, damage and costs that said at-
torney-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.
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IN WITNESS WHEREOF, undersigned .(has) (have) executed this
Power of Attorney under seal on this Q day of 2. ’

1982.
Signature:%/é
( STOR) /

-
Address: B4/ /Bt rcovées Loz
: Erntcinimms, - TREZY

’

Signature:

(CO-INVESTOR)

Address:

ACKNOWLEDGEMENT

“
’

State of )

‘ ‘ ) ss.

On this é#) day of ,a':,.._,(/\./ , 1982 before me perscnally
appeared _A2asr 4. Aouley .
to me known X0 be the petson(e) described in and who executed
the foregoing instrument and acknowledged that (he) (ske)y (fthey]
executed the same as (his) (hery (thetF) free act and deed.

R OFFICIAL SEAL /
o+ .
NG NOTYVONNE E SCHERER Ty Fublic
A ARY FUZLIC - CALIFORNIA
SAN DIEGO COUNTY
My comm. expires JUL 22, 1655 i?

y Commission Expires: 7/61‘7 /PQ




The undersigned hereby accepts the foregoing app01ntment
this day of , 1982.

PROGRAM MANAG
AMERICAN F 70

JACQUELINE A. PANASUK
Name

MANAGER, FINANCE
Title

Dated:




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount per Unit Date

The terms of the. Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982. ‘



INVESTOR NAMEJ’{() ({ ghu &t)«\(\‘n (@)

(Pledse Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and Pro-
gram 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 as-
sume personal liability as co-maker on the notes substantially on
the terms and for the purposes listed and described in Exhibit 2
attached hereto (hereinafter called the "Notes"), to each respec-
tive lender making the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 1882) 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 re-
lating 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 Remar-
keting 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 en-
gaged in the business of owning and leasing capital eguipment
through the Owner Trustees. The Investors intend to purchase cer-
tain capital eqgquipment (the "Equipment") and lease the Equipment
(such Equipment and related leases collectively hereafter referred
to as the "Collateral®™) to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip-
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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

-le




Agreements, Administration Agreements and Remarketing Agreements
are the beneficiaries of this Co-Maker Power of Attorney for
assumption of perscnal 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 per-
sonal 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 Investor such In-
vestor's "Investor Liability Amount"” of the unpaid principal
balance of the recourse portion of each Note outstanding 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 perscnal
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors 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 $112,060
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 subrogated 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 subrogation 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 con-
sent by the Investor to commencement of or to the service of
process on the Investor in connection with any suit or pro-
ceeding by any Lender in any other jurisdiction, 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 confirmed
even if done after the death of the Investor, or any of them if
more than one, or after revocation hereof, if done without written
notice of such death or revocation; and covenant(s) with said at-
torney-in-fact that the Investor, and the Investor's legal repre-
sentatives and estate, jointly and severally if there are more
than one Investor, will indemnify and save said attorney-in-fact
harmless from any and all loss, damage and costs that said at-
torney-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) ecuted this
Power of Attorney under seal on this | day of (@ %%\ ,

1982.

Signatur

Address: 39| VU”\JL Dr/ -.San\/oy CA
. N /
Signafure:
(CO-INVESTOR)
Address:
ACKNOWLEDGEMENT
. State of

sS.
A~

County o

On this qﬂda of%@, 1982 before me personally
appeared [l iy Do na ,

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.

IAL SEAL

5.  OFFIC ; _
Y L3\ LORI A MLECZEWSKI Ty Public 7
B NOTARY PUBLIC - CALIFORMA ‘ j/Cp
\§ j BANTA CLARA COUNTY My Commission Expire%m /7

My Commission Exp. Feb. 7, 1988




The undersigned hereby accepts the foregoing appocintment
this day of , 1982. o

PROGRAM MANAG

AMERICAN EMCANCE GRO ;j&%
By: //ZZ//<( > .
\\

JACQUELINE A. PANASUK
Name

MANAGER, FINANCE
Title

Dated:




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount per Unit Date

The terms of the Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982.



LI

INVESTOR NAME L72€ED . J[L?UE 74

(Please Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and Pro-
gram 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 as-~
sume 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 respec~
tive lender making the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 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 re-
lating 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 Remar-
keting 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 o©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 en-
gaged in the business of owning and leasing capital eguipment
through the Owner Trustees. The Investors intend to purchase cer-
tain capital equipment (the "Equipment") and lease the Equipment
(such Equipment and related leases collectively hereafter referred
to as the "Collateral") to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip-
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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
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and any and all renewals or extensions thereof, to an amount not
exceeding in the aggregate at any time for each Investor such In-
vestor's "Investor Liability Amount" of the unpaid principal
balance of the recourse portion of each Note ocutstanding 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 persongl
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors subject, however, to the limitations stated in Paragraph
3 above and subject to the terms and conditions set forth below:



EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount per Unit Date

The terms of the Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982,



INVESTOR NAME "N ZR2 Y 22 [\ i o iva s

(Please Print)

CO-MAKER
POWER OF ATTORNEY

(AFG Leasing Venture No. 937)

KNOW ALL MEN BY THESE presents, that the undersigned ("In-
vestor") a Co-Owner of an undivided beneficial interest in AFG
Leasing Venture No. 937, a co-ownership program (herein called
the "Program"), hereby make(s), constitute(s) and appoint(s)
American Finance Group, Inc., a Massachusetts corporation and-Pro-
gram 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 as-
sume 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 respec-
tive lender making the loans to the Owner Trustees (under a Trust
Agreement dated as of November 23, 1982) on behalf of the Co-Owner,
as evidenced by the Notes, (ii) to execute and deliver on behalf
©f the Investor certain Assignment and Assumption Agreements re-
lating 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 Remar-
keting 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 en-
gaged in the business of owning and leasing capital eguipment
through the Owner Trustees. The Investors intend to purchase cer-
tain capital equipment (the "Egquipment") and lease the Equipment
(such Equipment and related leases collectively hereafter referred
to as the "Collateral") to certain lessees and to incur borrowings
aggregating approximately $2,847,744 from one or more institutional
lenders to finance a portion of the purchase price of such Equip-
ment. The terms of such borrowing will be substantially as de-
scribed in the Private Placement Memorandum of the Program dated
November 23, 1982 (the "Memorandum"). These borrowings are here-
after 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 subseguent holder of the Notes, the
Program Manager and the parties to the Assignment and Assumption
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Agréements, 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 per-~
sonal 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 therecf, to an amount not
exceeding in the aggregate at any time for each Investor such In-
vestor's "Investor Liability Amount" of the unpaid principal
balance of the recourse portion of each Note outstanding from time
to time plus interest and other amounts payable thereunder.

4q. 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 personal
liability. The Lenders may demand the Investor's performance in
whole or in part without making similar demand against other In-
vestors 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 §112,060
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 subrogated 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 subrogation 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 herecof shall be commenced
and prosecuted only in a court located in the jurisdiction
in which the Investor, at the time of the institution Qf 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 con-
sent by the Investor to commencement of or to the service of
process on the Investor in connection with any suit or pro-
ceeding by any Lender in any other jurisdiction, 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 confirmed
even if done after the death of the Investor, or any of them if
more than one, or after revocation hereof, if done without written
- notice of such death or revocation; and covenant(s) with said at-
torney-in-fact that the Investor, and the Investor's legal repre-
sentatives and estate, jointly and severally if there are more
than one Investor, will indemnify and save said attorney-in-fact
harmless from any and all loss, damage and costs that said at-
torney-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 _/¢— ay of e

’

1982.
Address: -
Signature:
(CO-INVESTOR)
Address:

ACKNOWLEDGEMENT
State of Zexps )

) ES.
County of Beszos )

On this /574 day of _Degembe~ , 1982 before me personally
appeared _Jegey Winowmm ,
to me known to be the person(s) described in and who executed
the foregoing instrument and acknowledged that (he) (&she) (threy)
executed the same as (his) (mer) (their) free act and deed.

agfa/ ‘7(/ LEG K- HEMACLE

Nétary Public

My Commission Expires: /3-2a-5/




this

The

undersigned hereby accepts the foregoing app01ntment
day of ., 1982,

PROGRAM MANAGER:
AMERICAN FIN GROUP, IN

JACQUELINE A. PANASUK
Name

MANAGER, FINANCE

Title

Dated:




EXHIBIT A

Original Periodic Recourse
Funding Interest No. of Principal Payment Liability Maturity
Lender Date Rate Payments Balance Amount per Unit Date

The terms of the Notes shall be substantially as described in the Private
Placement Memorandum dated November 23, 1982.



AFG L/V NO. 937 (D)
SCHEDULE B

TO

ASSIGNMENT AND ASSUMPTION AGREEMENT

DESCRIPTION OF EQUIPMENT

Group D-4
Place of
Description Serial Lessor's Delivery and
of Item Seller Group No. Cost** Location
Rebuilt 70-Ton Hoppers (17) * D-4 TN5071 through $544,000 N/A
TN5087, both
inclusive
Ford Fire Apparatus * D-4 DYD8OV8BVJ17283 85,000 . Lone Star, Tx
Rebuilt 70-Ton Hoppers (10) * D-4 TN5118 through 340,000 N/A
TN5127, both
inclusive
Total Lessor's Cost $969,000

* 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 Trust Agreement for "AFG lLeasing Venture No. 937" dated as of November 23, 1982.



e

AFG L/V NO. 937 (D)

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: $ 153,325.60

Total purchase price: | $ 969,000.00

Interim Rent Rate and Amount: See Section 3(a) of the
Lease.

Lease Term: Twelve years.

Periodic Rent Amount

First 24 Payments: $ 33,272.55
last 24 Payments: $ 40,570.09
Periodic Rent Payment Dates: April 3, 1983 and each

July 3, October 3,
January 3 and April 3
thereafter to and
including January 3,
1995.



SCHEDULE C

OCT 2818823 an PM
WNTLRSTATE COMMERTE COMMISSION

| : _ LEASE AGREEMENT

Dated as of September 30, 1982
BETWEEN

FIRST SECURITY BANK OF UTAE, NATIONAL ASSOCIATION
and ROBERT S. CLARK,
as trustees under Lone Star Steel Company Trust No. 82-1

LESSOR

AND

LONE STAR STEEL COMPANY
LESSEE

(Lone Star Steel Company Trust No. 82-1)

TO THE EXTENT THAT THIS LEASE CONSTITUTES CHATTEL PAPER UNDER THE
UNIFORM COMMERCIAL CODE, NO SECURITY INTEREST IN THIS LEASE MAY
BE CREATED THROUGH THE TRANSFER AND POSSESSION OF ANY COUNTERPART

" OF THIS LEASE BUT ONLY THROUGH THE TRANSFER AND POSSESSION OF
THAT COUNTERPART OF ANY LEASE SUPPLEMENT MARKED "COUNTERPART NO. 1"
AND THE SECURITY INTEREST, IF ANY, CREATED THEREBY SHALL ONLY
PERTAIN TO SUCH LEASE SUPPLEMENT AND THE ITEM OR ITEMS DESCRIBED
THEREIN AND NO OTHER LEASE SUPPLEMENT OR ITEMS.
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LEASE AGREEMENT

THIS LEASE AGREEMENT dated as of September 30 1982
between FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION and
ROBERT S. CLARK, as trustees under the Trust Agreement referred
‘to In Section 1 hereof (the "Lessor") and LONE STAR STEEL COMPANY,
- Texas corporation (the "Lessee").

SECTION 1. DEFINITIONS

The following terms shall, unless the context otherwise
requires, have the following meanings for all purposes of this Lease:

"Acquisition Agreement" shall mean the Acquisition Agree-
ment dated as of September 30, 1982 between the Lessor, the Lessee
and the other Sellers named therein as the same may from time
to time be supplemented or amended 1n accordance with its terms.

"Casualty Occurrence™ with respect to any Item of Equip-
ment shall mean any of the following events wlth respect to such
Item of Equipment: (1) the total loss of such property; (ii)
such Item of Equlipment shall become lost, stolen, destroyed,
damaged beyond repair or permanently rendered unfit for use for
any reason whatsoever; or (1ii) the condemnation, confiscation,
- or selzure of, or requisition of title to or use of such Item,
by an act of the United States government or any state or
local authority or any instrumentality or agency of any thereof
which requisition continues for more than one year (it being
understood that a requisition of use for an indefinite period
shall be deemed to extend beyond one year only if such requisi-
tion does in fact extend beyond one year).

"Casualty Value" of an Item of Equipment as of the Periodic
Rent Commencement Date or any Periodic Rent Payment Date shall
mean the amount determined in accordance with Exhibit B hereto.

"Default" shall mean any event which would constitute
an Event of Default if any or all requirements in connection
therewith for the giving of notice, the lapse of time and the
happening of any further condition, event or act had been satisfied.

"Equipment™ or "Items" shall mean all of the Group A,
Group B, Group C and Group D Items of Equipment, together with any
.and all accessories, appliances, equipment, parts and appurtenances,
whether now owned or hereafter acquired rrom time to time incorpo-
rated or installed therein or thereon. "Item" or "Item of Equip-
ment" shall mean any individual Group A, Group B, Group C or

Group D Item of Equipment. "Group A Eguipment" shall mean the

Items of Equipment designated as such in a Lease Supplement and
having a Lease Term of six (6) years. "Group B Equipment" shall
mean the Items of Equipment designated as such in a Lease Supplement




and having a Lease Term of seven and one-half (7-1/2) years,
"Group C Equipment" shall mean the Items of Equipment designated
as such in a Lease Supplement and having a Lease Term of ten
(10) years and "Group D Equipment" shall mean the Items of Equip-
ment designated as such in a Lease Supplement and having a Lease
Term of twelve (12) years.

"Event of Default" shall mean any of the Events of Default
referred to in Section 16 hereof.

"Indemnitee" shall mean each of the following persons or
entities: the Lessor (individually and in their fiduciary capac-
ities), the Trustor, the Secured Parties and any other from tinme
to time holder of the Notes and the Trust Estate, and their
respective successors, assigns, agents and servants.

"Institutional Investor" shall mean (1) any bank, savings
institutlon, trust company or national banking associlation acting
for its on account, (11) any finance company, (i1i1) any insurance
company or fraternal benefit society, (iv) any pension, retirement
or profit sharing trust or fund, or (v) any corporation all of
whose capital stock are owned by any of the foregoing.

"Interchange Rules™ shall mean the current Interchange
Rules or supplements thereto of the Mechanical Division, Association
of American Railroads, as the same or any successor rules or
regulations may be in effect from time to time.

"Interim Rent" shall mean, for any one Item, the aggregate
Interim Rent payable for such Item pursuant to Section 3(a) hereof,
and for all Items of Equipment, the aggregate of all such Interim
Rent payable for such Items.

"Lease Supplement™ shall mean any Lease Supplement, sub-
stantially In the form of Exhibit A hereto, entered into between
the Lessor and the Lessee, pursuant to Section 2(b) hereof, Each
reference herein to "this Lease", "herein", "hereunder" or other
like words shall include this Lease and each Lease Supplement.

"Lease Term" shall mean the term of this Lease specified
in Section 4 hereof.

"Lessor" shall mean First Security Bank of Utah, National
.Association, and Robert S. Clark, as trustees under the Trust
Agreenment, and their respective successors and assigns under the
. Trust Agreement, including any transferee or transferees of all
or any part of their right, title and interest in and to the
Trust Estate.

"lLessor's Cost" shall mean, for any one Item, the Lessor's
Cost of such iItem set forth in the Lease Supplement covering such
Item, and for all Items of Equipment, the aggregate Lessor's
Cost of the Equipment set forth in all of the Lease Supplements.




"Manufacturers" shall mean all persons furnishing materials
or services in respect of the manufacture, construction, delivery,
erection, assembly, installation, inspection or testing of the Items,

"Notes"™ shall mean the Notes issued and outstanding under
the -Participation Agreement and the Security Agreements, together
. with any substitutions or replacements of any thereof.

"Participation Agreement" shall mean the Participation
Agreement dated as of September 30, 1982 among the Lessor, the
Sublessee, the Trustor and the Secured Parties as the same may
from time to time be supplemented or amended in accordance with
its terms.

"Periodic Rent" shall mean for any one Item, the aggregate
Rent payable for such Item pursuant to Section 3(b) hereof, and
for all Items, the aggregate of all such Rent payable for such Item.

"Periodic Rent Commencement Date" shall mean January 3,

1983.

"Periodic Rent Payment Dates" shall mean April 3, 1983
and each July 3, October 3, January 3 and April 3 thereafter to
and including January 3, 1995.

"Permitted Encumbrances" shall mean with respect to each

~ Item, but only to the extent applicable to such Item: (1) any

liens thereon: (x) for taxes, assessments, levies, fees and other
governmental and similar charges, (y) of mechanics, laborers,
materialmen and suppliers for work or service performed or materials
furnished in connection with the Item, which 1n any such case are
not due and payable or the amount or validity of which are being
contested in good faith by appropriate legal proceedings which

will not result in the forfeiture or sale of the Item or adversely
affect the Lessor's title thereto or either Secured Party's security
interest therein or interfere with the due payment by the Lessee

to either Secured Party, the Lessor or the Trustor of any Rent or the
due application by either Secured Party of any such Rent pursuant

to a Security Agreement, (11) any liens thereon arising out of
Judgments or awards against the Lessee with respect to which at

the time an appeal or proceeding for review is being diligently
prosecuted in good faith and a stay of execution pending such
appeal or proceeding for review has been obtained, (i1i1) restric-
tions and other minor defects, encumbrances and irregularities

in the ownership of the Item which do not materially impair the

use thereof or materially and adversely affect the value thereof,

- (4v) rights reserved to or vested in any governmental or public
authority to condemn or appropriate the Item or control or

regulate the Item or to use the Item in any manner, which rights

do not materially impair the use of the Item or materially and
adversely affect the value thereof, (V) the security interests
granted by the Security Agreements to the Secured Parties, and

(vi) the leasehold interest of the Lessee hereunder and the
leasehold interest of the Sublessee under Sublease Agreement No. 1
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and the leasehold interest of the Lessee under, and of any sublessee
permitted by the terms of, Sublease No. 2.

"Rent" shall mean Interim Rent, Periodic Rent and
Supplemental Rent.

nSecurity Agreements" shall mean the separate Security
Agreements each dated as of September 30, 1982 from the Lessor,
as debtor, to each Secured Party, respectively, as secured party,
as elther thereof may from time to time be supplemented, amended,
replaced or substituted for (whether or not either thereof is
replaced or substituted for by one or more Security Agreements)
in accordance with their respective terms.

"Secured Party" shall mean either State of Wisconsin
Investment Board or Unionmutual Stock Life Insurance Co. of
America, as secured party under the Security Agreements and "Secured
Parties" shall mean both State of Wisconsin Investment Board and
Unionmutual Stock Life Insurance Co. of America, and in either
such case their respective successors and assigns under the
Securlity Agreements and any other from time to time holders of
the Notes.

"Sublessee" shall mean Philadelphia and Reading Corpora-
tion, a New York corporation, and its successors and assigns
under Sublease Agreement No. 1.

"Sublease Agreement No. 1" shall mean the Sublease Agree-
ment No. 1 dated as of September 30 1982 between the Lessee, as
sublessor, and the Sublessee, as sublessee, as the same may from
time to time be supplemented (whether by lease supplements or other-
wise) or amended in accordance with its terms.

"Sublease Agreement No., 2" shall mean the Sublease Agree-
ment No. 2 dated as of September 30, 1982 between the Sublessee,
as sublessor and the Lessee, as sublessee, as the same may from
time to time bde supplemented (whether by lease supplements or
otherwise) or amended in accordance with its terms.

"Supplemental Rent" shall mean all amounts, liabllities
and obligations (other than Interim Rent and Periodic Rent) which
the Lessee assumes or agrees to pay hereunder to the Lessor or others,
including without limitation, payments of the Casualty Value and
Termination Value pursuant to Section 13 hereof.

. "Tax Indemnity Agreement" shall mean the Tax Indemnity
Agreement dated as of September 30, 1982 between the Trustor and
the Sublessee.

"Termination Value" of an Item of Equipment as of any
Periodic Rent Payment Date shall mean the amount determined 1n
accordance with Exhibit C hereto.
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"Trust Agreement” shall mean the Trust Agreement dated
as of September 30, 1982 between the Lessor, as trustees. there-
under, and the Trustor, as the same may from time to time be
supplemented, amended, replaced, or substituted for (whether or
not replaced or substituted for by one or more Trust Agreements)

~in accordance with its terms.

"Trustor" shall mean American Finance Group, Inc., a
Massachusetts corporation, and its successors and assigns under
the Trust Agreement, including any successors or assigns under
any Trust Agreement.

"Trust Estate" shall heve the meaning assigned thereto
in the Trust Agreement and shall include any part or portion
thereof constituting a Trust Estate under any other Trust Agree-
ment.

SECTION 2. LEASE AND DELIVERY OF EQUIPMENT.

(a) Lease of Equipment. The Lessor hereby agrees
(subject to satisfaction of the conditions set forth in the
" Acquisition Agreement) to accept delivery from the Lessee under
the Acquisition Agreement and simultaneously to lease to the
Lessee hereunder, and the Lessee hereby agrees to lease from
the Lessor hereunder, the Items of Equipment which shall be
" delivered by the Lessee and the other Sellers under the Acqui-
sition Agreement, as evidenced by the execution by the Lessor
and the Lessee of Lease Supplements relating to such Equipment.
The Lessor hereby authorizes one or more persons designated by
the Lessee, who shall be an employee or employees of the Lessee,
as the authorized representative or representatives of the
Lessor, to accept delivery of the Items of Equipment. The Lessee
hereby agrees that such acceptance of delivery of the Items of
Equipment by such authorized representative or representatives
on behalf of the Lessor shall, without further act, irrevocably
constitute acceptance by the Lessee of the Items of Equipment
for all purposes of this Lease.

(b) Lease Supplements. Promptly after delivery and
acceptance of the ltems of Equipment hereunder, the Lessee agrees
that it will enter into a Lease Supplement or Lease Supplements
with the Lessor substantially in the form attached hereto as
Exhibit A, which Lease Supplement or Lease Supplements shall:

(1) describe the Items of Equipment accepted hereunder, (i1) set

. forth the Lessor's Cost thereof, the rental rates and Periodic

Rent Payment Dates relating thereto and the Lease Term thereof

and (1ii) shall state and represent that such Equipment is free

and clear of all liens or encumbrances except Permitted Encumbrances
and that the Lessee has unconditionally accepted the same for
purposes of this Lease.




SECTION 3.

RENT PAYMENT.

The Lessee agrees to pay the Lessor the rollowing Rents

during the Lease Term for the Equipment:

(a) Interim Rent. The Lessee hereby agrees Eo

pay. the Lessor lInterim Rent for the Items of Equipment
in one installment payable on the Periodic Rent Commence-

‘ ment

PLUS

Date and computed as follows:

(1) for the period from and including the
date the Lessee accepts each Item of Equipment
pursuant to Section 2 hereof, to but not including
November 1, 1982, an amount equal to $8,100,000
times the dally equivalent of 11.97 per annunm
(based on actual days over a 360-day year);

(11) for the period from and including
November 1, 1982, to but not including the Periodic
Rent Commencement Date, an amount equal to the
sum of the following respective amounts of the
Lessor's Cost of the Items of Equipment times,
the following respective interest rates:

Amount of
Lessor's Cost Interim Rent Rate
$1,569,603.35 (constituting x The daily equivalent of
88.0163% of the Lessor's 13.875% per annum (com-
Cost of the Group A puted on the basis of
Equipment) actual days for any

partial month and 30
days for any full month)

$1,199,934.08 (constituting x The daily equivalent of

87.1238% of the Lessor's 13.875% per annum (com-
Cost of the Group B puted on the basis of
Equipment) actual days for any

partial month and 30
days for any full month)

$2,069,631.71 (constituting x The daily equivalent of

85. 2016% of the Lessor' 8. 14.25% per annum (com-
Cost of the Group C puted on the basis of

Equipment) actual days for any
. partial month and 30
days for any full month)

b=



PLUS

pay t
as fo

Amount of _
Lessor' Cost Interim Rent Rate

$3,359,501.07 (constituting x The daily equivalent of

84.1769% of the Lessor's 14,.25% per annum (com-
Cost of the Group D puted on the basis of
Equipment) actual days for any

partial month and .30
days for any full month)

(111) for the period from and including Septem-
ber 30, 1982 to but not including the Periodic
Rent Commencement Date, an amount equal to
$1,480,685 times the daily equivalent of 11.9%
per ?nnum (based on actual days over a 360-day
year).

(b) Periodic Rent. The Lessee hereby agrees to
he Lessor Periodic Rent for each Item of Equipment
llows:

(1) Group A Equipment. For each Group A
Item of Equipment twenty-four (24) consecutive
guarterly installments of Periodic Rent, twelve
(12) in the amount of 4,9985% of the Lessor's
Cost of such Group A Item of Equipment, payable
on April 3, 1983 and each July 3, October 3,
January 3 and April 3 thereafter to and including
January 3, 1986, followed by twelve (12) in the
amount of 6.0975% of the Lessor's Cost of such
Group A Item of Equipment, payable on April 3,
1986 and each July 3, October 3, January 3 and
Apgil 3 thereafter to and including January 3,
1989;

(11) Group B Equipment. For each Group B
Item of Equipment thirty (30) consecutive
quarterly installments of Periodic Rent, fifteen
(15) in the amount of 4.3333% of the Lessor's
Cost of such Group B Item of Equipment, payable
on April 3, 1983 and each July 3, October 3,
January 3 and April 3 thereafter to and including
October 3, 1986, followed by fifteen (15) in the
amount of 5.2968% of the Lessor's Cost of such
Group B Item of Equipment, payable on January 3,
1987 and each April 3, July 3, October 3 and
January 3 thereafter to and including July 3, 1960;

(111) Group C Eguipment. For each Group C _
Item of Equipment forty 0y consecutive quarterly
installments of Periodic Rent, twenty (20) in
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the amount of 3.7322% of the Lessor's Cost of
such Group C Item of Equipment, payable on April 3,
1983 and each July 3, October 3, January 3 and =
April 3 thereafter to and including January 3,
1988, followed by twenty (20) in the amount of
4,5493% of the Lessor's Cost of such Group C Item
of Equipment, payable on April 3, 1988 and each
July 3, October 3, January 3 and April 3 thereafter
to and including January 3, 1993; and

(4v) Group D Equipment. For each Group D
Item of Equipment forty-eight (48) consecutive
quarterly installments of Periodic Rent, twenty-
four (24) in the amount of 3.4337% of the Lessor's
Cost of such Group D Item of Equipment, payable
on April 3, 1983 and each July 3, October 3,
January 3, and Aprill 3 thereafter to and including
January 3, 1989, followed by twenty-four (24) in
the amount of 4.1868% of the Lessor's Cost of
such Group D Item of Equipment, payable on April 3,
1989 and each July 3, October 3, January 3 and
April 3 thereafter to and including January 3, 1995.

(¢) Supplemental Rent. The Lessee shall also pay
to the Lessor or to whomsoever shall be entitled
thereto any and all Supplemental Rent promptly as
the same shall become due and owing, and in the event
of any failure on the part of the Lessee to pay any
Supplemental Rent, the Lessor shall have all rights,
powers and remedies provided for herein or by law or
equity or otherwise in the case of nonpayment of
Interim Rent or Perlodic Rent. The Lessee shall also
pay to the Lessor (and, in the case of payments of
Supplemental Rent payable to other persons here-
under, such other persons) on demand, as Supplemental
Rent, to the extent permitted by applicable law,
interest at the rate of 14.875% per annum in the case
- of any such payment of interest relating to any Item

of Group A Equipment and Group B Equipment and 15.25%
per annum in” the case of any such payment of interest
relating to any Item of Group C Equipment and the
Group D Equipment (in every such case computed on the
‘basis of a 360-day year of twelve 30-day months) on
any part of any installment of Interim Rent or
Periodic Rent not paid when due for any period for
which the same shall be overdue and on any payment of
Supplemental Rent not paid when due for the period
until the same shall be paid. The payment or satis-
faction of the Lessee's obligation with respect to
Interim Rent and Periodic Rent or any installment
thereof shall not limit any obligation of the Lessee
which may have accrued during the Lease Term with .
respect to Supplemental Rent.
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(d) Place of Payment. All payments of Interim
Rent, Perlodic Rent, Casualty Value and Termination .
Value in respect of any Item of Equipment, and in the.
event a Default or an Event of Default has occurred .

‘and 1s continuing, Sipplemental Rent payable to the

Lessor or the Trustor, shall be made to the Secured
Party which has been assigned the Lease Supplement

- relating to such Item of Equipment or after receipt
: by the Lessee of notice from such Secured Party of

the release of the Security Agreement relating to
such Item of Equipment, to the Lessor. Any payment

of Supplemental Rent payable to the Lessor or the
Trustor (so long as no Default or Event of Default

has occurred and i1s continuing) and any other payment
of Supplemental Rent which by the terms hereof 1is
payable to any other person shall be paid directly to
the person entitled to receive the same. Payments
under this Lease shall be made to the persons entitled
thereto at the address set forth in Section 24(4d)
hereof, or at such other address as the designated reci-
pient thereof shall request in writing of the Lessee,
by wire transfer of funds immediately available in

the place of payment thereof.

(e) Net Lease. This Lease 1s a net lease and
the Lessee shall not be entitled to any abatement of
Rent or reduction thereof, including, but not limited
to, abatements or reductions due to any present or
future claims of the Lessee against the Lessor under
this Lease or otherwise or against any Manufacturer
or any other person, nor, except as otherwise expressly
provided herelin, shall this Lease terminate, or the
respective obligations of the Lessor or the Lessee be
otherwise affected, by reason of any defect in the
condition, design, operation or fitness for use of
any Item of Equipment, or defect in or fallure of title
of the Lessor to any Item of Equipment or any defect
in or damage to or loss or destruction of all or any
part of any Item of Equipment from whatsoever cause,
the taking or requisitioning of any Item of Equipment
by condemnation or otherwise, the lawful prohibition
of the Lessee's use of any Item of Equipment, the
interference with such use by any private person or

.corporation, the invalidity or unenforceability or

lack of due authorization or other infirmity of this
Lease, or lack of right, power or authority of the
Lessor to enter into this Lease, or for any other
cause whether similar or dissimilar to the foregoing,

any present or future law to the contrary notwithstanding,

it being the intention of the parties hereto that the
Rent payable by the Lessee hereunder shall continue

to be payable in all events unless the obligation to
pay the same shall be terminated pursuant to Section

-9-




13 hereof, or until return of the Equipment pursuant
to Section 17 hereof.

_ Nothing contained in this Lease, including without
‘limitation, this Section 3(e), shall prevent the Lessee
from exercising such legal rights and remedies (otHer

° than the abatement, reduction, termination or recision

- of Rent payable by the Lessee hereunder), as it may have

. against the Lessor or anyone claiming by or through the
Lessor for damages suffered by the Lessee as a result _
of the violation of the warranty to the Lessee of quiet’
enjoyment contained in Section 12 hereof, it being
understood and agreed by the Lessee that any such alleged
breach by any such person shall not be imputed to any
other person.

SECTION 4. TERM OF THE LEASE.

The Lease Term of this Lease as to the Equipment shall
commence concurrently with the delivery and acceptance of the
Equipment hereunder and shall terminate, subject to the provisions
of Section 13 hereof, on the twenty-fourth (24th) Periodic Rent
Payment Date in the case of the Group A Equipment, on the
thirtieth (30th) Periodic Rent Payment Date in the case of the
Group B Equipment, on the fortieth (40th) Periodic Rent Payment
" Date in the case of the Group C Equipment and on the forty-eighth
(48th) Periodic Rent Payment Date in the case of the Group D
Equipment. . -

SECTION 5. TAXES AND MAINTENANCE.

(a) Taxes. The Lessee agrees to pay, and to indemnify
and hold the Indemnitees harmless from, all taxes, assessments,
fees and charges of any nature whatsoever, together with any
penalties, fines, additions to tax or interest thereon, howsoever
imposed, whether levied or imposed upon the Lessee or an Indemnitee
or otherwise, by any Federal, state or local government or
governmental subdivision in the United States or by any forelgn
country or subdivision thereof, upon or with respect to: any
Item of Equipment or any part of any thereof; the purchase, owner-
ship, delivery, leasing, possession, use, operation, transfer of
title, return or other disposition thereof; the rentals, receipts
or earnings arising therefrom; or this Lease, the Acquisition
. Agreement, any Purchase Agreement, the Particlpation Agreement
or the Security Agreements, any payment made pursuant to any such
agreement, or the property, the income or other proceeds received
with respect to any Item of Equipment (all such taxes, assessments,
fees, charges, penalties, fines, additions to tax and interest
imposed as aforesaid being hereinafter called "Taxes"); excluding,
however: (1) Taxes of (A) the United States or any state or
political subdivision thereof, (B) any foreign country or
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subdivision thereof incurred as a result of the indemnified

party being taxed by such foreign country or subdivision on its
worldwide income without regard to the transactions contemplated
by this Lease, and (C) any foreign country or subdivision thereof
incurred as a result of the Indemnitee being taxed by such foreign
- country or subdivislon with regard to the transactions contemplated
by this Lease (but only if and to the extent that such Indemnitee
obtains a credit therefor against its United States Federal
income taxes), in each case, imposed on or measured solely by

the net income, gross income, gross recelpts or excess profits

of such Indemnitee, other than Taxes arising out of or imposed

in respect of the receipt of indemnification payments pursuant

to this Lease; (i1i) any sales or use taxes in the principal place
of business of the Trustor (unless any such taxes arise as a resulst
of the use by the Lessee of any Item of Equipment in such Jjuris-
diction), or any Taxes imposed on or measured by any fees or
compensation received by an Indemnitee; and (1ii) Taxes which

are imposed on or measured solely by the net income, gross income
or gross receipts of an Indemnitee if and to the extent that

such Taxes are in substitution for or reduce the Taxes payable

by any other person which the Lessee has not agreed to pay or
indemnify against pursuant to this Section 5(a).

If claim is made against any Indemnitee for any Taxes
indemnified against under this Section 5(a), such Indemnitee shall
promptly notify the Lessee. If reasonably requested by the
Lessee in writing, such Indemnitee shall, upon receipt of any
indemnity satisfactory to it for all costs, expenses, losses,
legal and accountants' fees and disbursements, penalties,
fines, additions to tax and interest, and at the expense of the
Lessee, contest in good faith the validity, applicability or
amount of such Taxes by (x) resisting payment thereof if possible,
(y) not paying the same except under protest, if protest 1is
necessary and proper, and (z) if payment 1s made, using reasonable
efforts to obtain a refund thereof in appropriate administrative
or judicial proceedings, or both. The Lessee may also contest,
at its own expense, the validity, applicabllity or amount of
such Taxes in the name of the party to be so indemnified; provided
that, no proceeding or actions relating to such contest shall be
commenced (nor shall any pleading, motion, brief or other paper
be submitted or filed in the name of the party to be so indemnified
in any such proceeding or action) without the prior written consent
of such party (which consent shall not be unreasonably withheld).
If the party to be s0 indemnified shall obtain a refund of all
. or any part of such Taxes previously reimbursed by the Lessee in
connection with any such contest or an amount representing interest
thereon, such party shall, so long as no Default or Event of
Default shall have occurred and be continuing, pay the Lessee
the amount of such refund or interest net of expenses not previously
pald or reimbursed by the Lessee. .

(b) Documentary Taxes and Recording Fees. The Lessee
agrees to pay all stamp or documentary taxes and recording fees,
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Tederal, state, county, city, municipal or otherwise, levied or
assessed or otherwise payable on, or with respect to the recording
of, this transaction, the Lease, any Lease Supplement, the.Partici-
pation Agreement or the Security Agreements, or any amendment or
supplement thereto, or any document whatsoever to which the Lessee

is a party which creates or transfers an interest in any- Item of
Equipment. : -

: (¢) Survival of Certain Obligations. Each of the
obligations and liabilities of the Lessee under Section 5(a) ..
arising from events occurring during the Lease Term shall continue
in full force and effect notwithstanding any termination of
this Lease whether by expiration of time, by operation of law or
otherwise unless and until expressly released by the party to which
such obligation or liability is owing.

SECTION 6. INDEMNITY.

(a) Scope. The Lessee hereby assumes liability for,
and hereby agrees to indemnify, protect, save and keep harmless
each Indemnitee from and against, any and all losses, damages,
injuries, claims, demands and all expenses, legal or otherwise
(including court costs and attorneys' fees reasonably incurred),
of whatsoever kind and nature (including claims for strict or
absolute liability in tort) arising on account of the ownership,
" use (including infringements of patents by reason of the use or
incorporation of any invention in any Item of Equipment), condition
(including, without limitation, latent and other defects and
. whether or not discoverable by the Lessor or the Lessee) or
operation of the Equipment, and by whosoever used or operated,
during the purchase, delivery, installation, ownership, leasing
or disposition of the Equipment and in any event throughout the
continuance of this Lease. The Lessee shall not, however, be
required to pay or discharge any claim or demand referred to in
this Section 6(a) so long as the validity or the amount thereof
shall be contested in good faith and by appropriate legal proceedings
in any reasonable manner which will not result in the forfeliture
or sale of any Item of Equipment or any part or portion of any
thereof or adversely affect the Lessor's title thereto or elther
Secured Party's security interest therein or interfere with the
due payment by the Lessee as provided herein of any Rent hereunder.
Each Indemnitee shall give the Lessee prompt notice of any claim
or liability hereby indemnified against, and the Lessee shall be
entitled to control the defense thereof.

(b) Duration. The indemnities and assumptions of
liabilities in Section 6(a) contained shall continue in full
force and effect notwithstanding the termination of this Lease,
in whole or in part, whether by expiration of time or otherwise,
as to any act or omission, relating to the ownership, use, condi-
tion or operation (as such terms are used in Section 6(a)), of -
the Equipment, occurring durling the continuance of this Lease
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which at any time 1s claimed to have created a cause of action
against any of the Indemnitees, provided, however, the indemnity
and assumption of liability against any claims for patent .infringe-
ments shall continue in full force and effect after the Lease

Term throughout the life of the Equipment except as to any altera-
tions or modifications to any Item of Equipment followinrg the
disposition thereof by the Lessee. The indemnities and assumptions
- of liabilities set forth in this Section 6 do not guarantee the
payment of the principal of or interest on the Notes or a residual
value in any Item of Egquipment.

(c) Enforceability. The indemnities contained in this
Section 6 are expressly made for the benefit of and shall be enforce-
able by each Indemnitee. Upon payment in full of the amount required
to be paid to any Indemnitee pursuant to this Section 6, the Lessee
shall be subrogated to any rights of such Indemnitee in respect of
the matter against which the indemnity has been given.

SECTION 7. INSURANCE.

(a) Insurance. The Lessee will at all times after
delivery and acceptance of each Item of Equipment, at its own
expense, keep or cause to be kept each such Item insured against
loss on an "all risk" basis, (1) in an amount which shall be
customary for companies owning property of a character similar
to the Equipment and engaged in a business similar to that engaged
in by the Lessee and not less than (1i) an amount equal to the
Casualty Value for such Item of Equipment. Such "all risk"
insurance may be subject to deductible or self-insurance provisions
in such amounts and to the extent that such deductibles or self-
insurance are consistent with prudent industry practice, but in
any event with no greater deductible and in at least comparable
amounts and against risks customarlly insured against by the
Lessee in respect of equipment owned or leased by it similar in
nature to the Equipment, provided it 1s expressly understood and
agreed that any loss, cost or expense arising out of use of deduct-
ible provisions shall be exclusively the cost and expense of the
‘Lessee. The Lessee shall also maintain general public liability
insurance with respect to the Equipment against damage because
of bodily inJjury, including death, or damage to property of
others, such insurance to afford protection to the 1limit of not
less than $10,000,000 per occurrence combined single limit,
subject to deductible or self-insurance provisions in such amounts
as are consistent with prudent industry practice, but in any
. event with no greater deductible and at least comparable in
amounts and against risks customarily insured against by the
Lessee in respect of equipment owned or leased by it similar in
nature to the Equipment, provided it is expressly understood and
agreed that any loss, cost or expense arising out of the use of
deductible provisions shall be exclusively the cost and expense
of the Lessee.



(b) General Provisions. All insurance carried in
accordance with this Section 7 shall be placed with insurers of
recognized reputation and responsibility. Any policiles carried
in accordance with this Section 7 covering the Equipment and any
policies taken out in substitution or replacement for any such
policies: (1) shall name the Lessee as insured and shall name
the Trustor, Lessor, as owner of the Equipment, and the Secured
Parties, as additional insureds as their interests may appear;
(11): shall be made payable, in the case of policies covering
loss or damage to the Equipment, to the Secured Parties, as their
interests may appear under a lender's loss payable clause in
form and substance acceptable to the Secured Parties, except
that such policies may provide that payment for any loss or
damage not exceeding $150,000 in the aggregate per occurrence
may be paild solely to the Lessee, provided no Default or Event
of Default has occurred and 1s continuing; (iii) shall provide
that 1f such insurance 1s cancelled or materially changed for
any reason whatever, or the same is allowed to lapse for nonpayment
of premium, such.cancellation, change or lapse shall not be
effective as to the Trustor, the Lessor or the Secured Parties
for thirty (30) days after receipt by the Trustor, the Lessor
and the Secured Parties of written notice by such insurers of
such cancellation or lapse or of any material change in policy
terms and conditions; (1iv) shall provide that losses shall be
adjusted with the Lessee, subject to the approval of the Lessor
and the Secured Parties (except for losses which are less than
- $150,000, which may be adjusted by the Lessee without the approval
of the Lessor and the Secured Parties); and (v) shall provide
that in respect of the interest of the Trustor, the Lessor and
the Secured Parties in such policies the insurance shall not be
invalidated by any action or inaction of the Lessee or any
other person (other than of the Trustor, the Lessor or either
Secured Party, as the case may be, and then only as against such
. person) and shall insure the Trustor, the Lessor and the Secured
Parties regardless of any breach or violation of any warranties,
declarations or conditions contained in such policies by the
Lessee or any other person (other than by the Trustor, the Lessor
or either Secured Party, as the case may be, and then only as
against such person).

(c) Application of Proceeds. The proceeds of any
insurance received by the Lessor or either Secured Party on account
of or for any loss or casualty in respect of any Item of Equipment
shall be applied as follows: (i) if such Item of Equipment has
been repaired, restored or replaced, such proceeds shall be pald
-to the Lessee upon a written application signed by any authorized
officer of the Lessee for the payment of, or to reimburse the
Lessee for the payment of, the cost of repairing, restoring or
replacing such Item of Equipment so long as the restoration,
replacement and repair parts become immediately subject to all
of the terms and conditions of this Lease and all public filings,
recordings and registrations necessary or expedient to vest
title thereto in the lLessor and to perfect the security intferest




of such Secured Party in the Equipment are accomplished by the
Lessee at its expense (which application shall be accompanied by
satisfactory evidence of such cost and of the completion of such’
repalr, restoration or replacement), or (ii) if this Lease is
terminated with respect to such Item of Equipment as a result of

8 Cgsualty Occurrence, such proceeds shall be applied in accordance
with Section 13; provided that, if the Lessee is at the time of
the -application in default in the payment of any other liability
of the Lessee to the Lessor or such Secured Party hereunder,

such proceeds shall be applied against such liability. s

(d) Reports, etc. On the date of delivery and acceptance
of the Equipment hereunder and on each anniversary date thereof,
the Lessee will furnish to the Lessor and the Secured Parties a
certificate from the Lessee's insurance broker describing in
reasonable detall the insurance then carried and maintained on
the Equipment and evidencing that such insurance complies with
the terms hereof. The Lessee will advise the Trustor, the Lessor
and the Secured Parties in writing promptly of any default in the
payment of any premium and of any other act or omission on the
part of the Lessee which might invalidate or render unenforceable,
in whole or in part, any insurance on any Item of Equipment.

SECTION 8. RULES, LAWS AND REGULATIONS. -

The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules (including, without limitation,
in the case of Group C and Group D Equipment the Rules of the
United States Department of Transportation, the Interstate Com-
merce Commission and the Interchange Rules to the extent applicable)
with respect to the use and maintenance of each Item of Equipment
subject to this Lease. In case any equipment or appliance is
required to be altered, added, replaced or modified on any Item
of Equipment in order to comply with such laws, regulations,
requirements and rules, the Lessee agrees to make such alterations,
additions, replacements and/or modifications at its own expense
and title thereto shall be immediately vested in the Lessor. The
Lessee shall not use or permit any Item of Equipment to be used
in an improper or unsafe manner or in violation of any federal,
state or local law, statute, ordinance, rule or regulation. The
Lessee may, at its expense, in good faith contest the validity
or application of any such law, statute, ordinance, rule or
regulation in good faith by appropriate proceedings which do not
adversely affect the Lessor's title to any Item of Equipment or
- either Secured Party's security interest therein or subject the
Equipment to forfeiture or sale.

SECTION 9. USE_AND MAINTENANCE OF EQUIPMENT.

(a) Use and Maintenance. The Lessee shall use the
Equipment only in the manner for which it was designed and
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intended and so as to subJject it only to ordinary wear and tear,
So long as the Equipment shall be leased hereunder and until the
Equipment is returned to the Lessor in accordance with the provis-
ions of Section 17 hereof, the Lessee shall, at its own cost and
expense, maintain and keep the Equipment in the same manner as
the Lessee maintains equipment of the same type owned by the
Lessee so as to insure that the Equipment is in good order,
condition and repair, ordinary wear and tear excepted, and, in
the .case of Group D Equipment, suitable for use in interchange in
accordance with the Interchange Rules. Except as required by
the provisions of Section 8 hereof, the Lessee shall not modify
any Item of Equipment without the prior written authority and
approval of the Lessor and the Secured Party having an interest
in such Item, which shall not be unreasonably withheld. Any
parts installed or replacements made by the Lessee upon any Itenm
of Equipment pursuant to Section 8 hereof or pursuant to its
obligation to maintain and keep the Equipment in good order,
condition and repair ‘under this Section 8 shall be considered
accessions to such Item of Equipment and title thereto shall be
immediately vested in the Lessor without cost or expense to the
Lessor. The Lessee shall make no other additions or improvements
to any Item of Equipment unless the same are readlily removable
without causing material damage to such Item of Egquipment,.

Title to any such readily removable additions or improvements
shall remain with the Lessee, If the Lessee shall at its cost
cause such readily removable additions or improvements to be

. made to any Item of Equipment, the Lessee agrees that it will,
prior to the return of such Item of Equipment to the Lessor
hereunder, remove the same at its own expense without causing
materlial damage to such Item of Equipment.

(b) Location of Equipment. The location of the Group A,
Group B and Group C Equipment shall be as set forth in the Lease
Supplement relating thereto and the Lessee shall not remove any
such Item from such location without providing the Lessor and
the Secured Party having an interest in such Item with written
notice thereof no less than forty-five (45) days prior to such
removal and filing or recording all instruments and documents
then deemed necessary by the Lessor and such Secured Party to
preserve and protect their rights hereunder to the satisfaction
of the Lessor and such Secured Party. The Lessee agrees that
the Group D Equipment will be used solely within the continental
limits of the United States of America.

_ SECTION 10. LIENS.

The Lessee will not directly or indirectly create, incur,
assume or suffer to exist any mortgage, pledge, lien, charge,
encumbrance or claim on or with respect to the Equipment, title
thereto or any interest therein except Permitted Encumbrances.




SECTION 11. OWNERSHIP AND MARKING.

(a) Ownership. The Lessee acknowledges and agrees that
it has not, and by the execution hereof, it does not and will
not have or obtaln, any title to the Equipment, nor any:property
.right or interest, legal or equitable, therein, except solely as
~ the Lessee hereunder and subject to all the terms hereof.

| (b) Identification. The Lessee will, at its own .expense
and 1f the Lessor or the Secured Party having an interest in an
Item of Equipment shall request in writing, use its best efforts
to cause such Item of Equipment to be legibly and permanently
marked, in a reasonably prominent location, with a plate or
other marking which plate or other marking shall set forth the
following legend:

"lLeased from a Trust, as Owner, and Subject
to a Recorded Security Interest."

with appropriate changes thereof and additions thereto as from time
to time may be reasonably requested in writing by the Lessor or such
Secured Party or may be required by law in order to protect the title
of the Lessor to such Item of Equipment, or such Secured Party's
security interest therein and the rights of the Lessor and such
Secured Party under this Lease. The Lessee agrees to permanently
mark each Item of Equipment which is not identified by a Manufac-

* turer's serial number with the lessee identification number

relating to such Item set forth in the Lease Supplement relating
to such Item. The Lessee shall not remove or deface, or permit
to be removed or defaced, either the identifying manufacturer's
serial number of any Item of Equipment or any such plate or
other marking or identifying number so placed on any Item of
Equipment. In the event of such removal or defacement, the
Lessee shall promptly cause such manufacturer's serial number or
'such plate or other marking or identifying number to be replaced,.
With respect to the Group D Equipment, the Lessee will not change
the road number of any Item of Equipment except in accordance
with a statement of new road numbers to be substituted therefor,
which statement previously shall have been delivered to the
Lessor and the Secured Party having an interest in such Equipment
by the Lessee and filed, recorded or deposited in all public
offices where this Lease shall have been filed, recorded or
deposited.

(c) Prohibition Against Certain Designations. Except
- a8 above provided, the lessee wlll not be required to place any
insignia, plates or other identification evidencing the Lessor's
interest on any Item of Equipment and will not allow the name of
any person, association or corporation to be placed on any Item
of Equipment as a designation that might be interpreted as a
claim of ownership; provided, however, that the Lessee, the
Sublessee or any sublessee permitted by the terms of Sublease
No. 2 may cause the Equipment to be lettered in any appropriate
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manner for convenience of identification of the Lessee,-the
Sublessee or any such permitted sublessee, as the case may . be
as the operator thereor. .

(d) Indemnity. The Lessee shall indemnify the Lessor
‘and _the Secured Parties against any liability, loss or €xpense
incurred by any of them as a result of the marking of the Equip-
ment with such Lessee name, initials or insignia.

SECTION 12. DISCLAIMER OF WARRANTIES.

THE LESSEE ACKNOWLEDGES AND AGREES THAT (1) EACH ITEM OF
EQUIPMEMNT IS OF A SIZE, DESIGN, CAPACITY AND MANUFACTURE SELECTED
BY AND ACCEPTABLE TO THE LESSEE, (11) THE LESSEE IS SATISFIED
THAT EACH ITEM OF EQUIPMENT IS SUITABLE FOR ITS PURPOSES, (1ii)
THE LESSOR IS NOT A MANUFACTURER NOR A DEALER IN PROPER"Y OF
SUCH KIND, (4iv) EACH ITEM OF EQUIPMENT IS LEASED HEREUNDER
SUBJECT TO ALL APPLICABLE LAWS AND GOVERNMENTAL REGULATIONS NOW
IN EFFECT OR HEREAFTER ADOPTED AND IN THE STATE AND CONDITION OF
EVERY PART THEREOF WHEN THE SAME FIRST BECAME SUBJECT TO THIS
LEASE, WITHOUT REPRESENTATION OR WARRANTY OF ANY XIND BY THE
LESSOR, AND (v) AS BETWEEN THE LESSOR AND THE LESSEE, THE LESSOR
LEASES EACH ITEM OF EQUIPMENT, AS-IS WITHOUT WARRANTY OR REPRESENTA-
TION EITHER EXPRESS OR IWPLIED AS TO (A) THE CONDITION, FITNESS,
DESIGN, OPERATION OR MERCHANTABILITY OF THE EQUIPMENT, (B) THE
- LESSOR'S TITLE THERETO (OTHER THAN AS SET FORTH IN THE IMMEDIATELY
SUCCEEDING SENTENCE), OR (C) ANY OTHER MATTER WHATSOEVER, IT
BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR AND THE
- LESSEE, ARE TO BE BORNE BY THE LESSEE. The Lessor does warrant,
however, that as at the date of delivery and acceptance of the
Equipment hereunder it will have whatever quality of title to
the Equipment which it obtained from the seller thereof, subject
to this Lease and any liens or -encumbrances permitted hereby or
which the Lessee 1s obligated to discharge or satisfy. Without
limiting the foregoing the Lessor further warrants and agrees
that neither it nor anyone claiming by or through the Lessor
will wrongfully interfere with the Lessee's qulet enjoyment of
the Equipment provided that the Lessee is otherwlse 1n compllance
with the terms of this Lease.

The Lessee agrees to warrant and defend the right,
title and interest of the Lessor to the Equipment, against the
rights or claims of any person arising on or after acceptance of
the Equipment by the Lessee hereunder other than liens permitted
- by Section 10 hereof. The Lessor agrees, 80 long &s no Event of
Default has occurred and is continuing, that the Lessee shall
have the benefit of and be entitled to enforce, either in its own
name or in a name of the Lessor for the use and benefit of the
Lessee, any and all warranties (whether expressed or implied)
and obligations of the Manufacturers in respect of the Equipment
and the Lessor agrees to execute and deliver such further instru-
ments as may be necessary to enable the Lessee to obtain service
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furnished for the Equipment by any Manufacturer. The Lessor
hereby appoints and constitutes the lessee its agent and attorney-
in-fact during the term of this Lease to assert and enforce,

from time to time, in the name and for the account of the Lessor
and the Lessee, as their interests may appear, but in -all cases

at the sole cost and expense of the Lessee, whatever claims and
‘rights the Lessor may have as owner of the Equipment against any

- Manufacturer or other suppliers of components incorporated therein;
provided, however, that if at any time an Event of Default shall
have occurred and be continuing, the Lessor may assert and enforce,
at the Lessee's sole cost and expense, such claims and rights.

SECTION 13. CASUALTY OCCURRENCES; PAYMENT FOR UNSERVICEABLE
EQUIPMENT.

(a) Casualty Occurrence. In the event that any Itenm
of Equipment shall suffer a Casualty Occurrence, the Lessee
shall promptly (after it has knowledge of such Casualty Occurrence)
and fully inform the Lessor and the Secured Party having an interest
in such Item in regard thereto. The Lessee shall terminate this
Lease with respect to such Item by paying the Lessor or party
then entitled to receive such payment, (1) if the Casualty Occur=-
rence occurs prior to the Periodic Rent Commencement Date, on
the Periodic Rent Commencement Date, or (41) if the Casualty
Occurrence occurs on or subsequent to the Periodic Rent Commence-

- ment Date, on the due date of the next installment of Perilodilc

Rent for which a Casualty Value is shown, an amount equal to the
Casualty Value of such Item computed as of the date of such
payment (together with the installment of Interim Rent or Periodic
Rent, if any, then due in respect of such Item). Upon (and not
until) payment of such Casualty Value and such installment of
Interim Rent or Perlodic Rent, the Lease shall terminate with
respect to such Item and no further Periodic Rent shall be payable
for or in respect of such Item and all remaining right, title

and interest of the lLessor, if any, in and to such Item shall
vest in the lLessee, but the Lessee shall continue to pay Rent

for all other Items of Equipment.

(b) Application of Proceeds. The Lessor shall be
entitled to receive any proceeds (and the Lessee shall promptly
pay over to the Lessor or party then entitled to receive such
payment any proceeds received by the Lessee) of any claims for
damage, insurance or award received on account of a Casualty
Occurrence with respect to an Item of Equipment; provided that
.unless a Default or an Event of Default shall have
occurred and be continuing, the Lessee shall be entitled to
credit for the amount of such proceeds so received by the Lessor
against the Lessee's obligation to pay the Casualty Value for
such Item, and following the payment of the Casualty Value in
respect of such Item, the Lessee may retain (and the Lessor
shall promptly pay over to the Lessee any such proceeds received
by it and for which no credit against the Lessee's obligation to
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pay such Casualty Value has been utilized) any such proceeds
exceeding any amounts of such Casualty Value. i

(e) blication of Payments from Governmental Authorities
for Reouisition_2¥ Title. Any payments received at any.time by
~the _Lessor, elither Secured Party or by the Lessee from any govern-
mental authority or instrumentality or agency thereof with respect
to a Casualty Occurrence resulting from the condemnation, confisca-
tion or seizure of, or requisition of title to or use of an Item
of Equipment will be applied as follows: so much of such payments
as shall not exceed the Casualty Value required to be paid by

the Lessee pursuant to Section 13(a) hereof shall be applied in
reduction of the Lessee's obligation to pay such Casualty Value,

if not already paid by the Lessee, or, if already palid by the
Lessee and no Default or Event of Default exists, shall be applied
to reimburse the Lessee for its payment of such Casualty Value,

and the balance, if any, of such payments remaining thereafter

will be paid over to, or retained by the Lessor.

(d) Requisition for Use by a Governmental Authority
for Less than One Year. In case the use of an ltem of Equipment
(but not the title thereto) shall be requisitioned, condemned,
confiscated or selzed by any governmental authority for a period
which does not extend beyond one year, this Lease and all obliga-
tions of the Lessee (including the obligation to pay Rent in
respect of such Item) with respect to such Item shall continue
throughout such period, and if no Default or Event of Default
shall have occurred and be continuing the Lessee shall be entitled
to receive any compensation pald for or based upon such use;
provided, however, that nothing herein contained shall limit the
obligations of the Lessee with respect to the condition in which
such Item is to be returned to the Lessor. All payments received
by the Lessor or the Lessee from any governmental authority for
the use of such Item after any such one year period or after the
Lease Term of such Item shall (provided no Default or Event of
Default has occurred and is continuing) be ‘paid over to, or
retained by, the Lessee. A requisition or taking for an indefinite
period of time shall not be deemed to exceed one year unless and
until the period of such requisition or taking does in fact
exceed one year.

(e) Obsolescence. If, on and after the twenty=-first
(21st) Periodic Rent Payment Date, any Item of Equipment is, in
the good faith opinion of the President of the Lessee, economically
unfit, technically obsolete or unsuitable for continued use by the
. Lessee, or surplus to the needs of the Lessee, in the Lessee's
business, the Lessee may, if no Default or Event of Default has
occurred and is continuing, give written notice to the Lessor and
to the Secured Party having an interest in such Item of Equipment
(which written notice shall be accompanied by a certificate of the
President of the Lessee evidencing such determination of unfitness,
obsolescence or unsuitability) of the termination of this Lease with
respect to such Item on any Periodic Rent Payment Date occurring
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not less than 90 days after the giving of such notice. For the
purposes of this Section 13(e), interest rates or similar finance
charges payable by the Lessee 1n connection with the acquisition
of similar equipment under conditional sales contracts, leases
or other arrangements for deferred payment of the purchase price,
shall be disregarded in the determination of economic fitness.
‘During the period from the giving of such written notice until
- the termination date specified therein, the Lessee, as agent for
the .Lessor, shall obtain written bids for both the purchase and
the re-lease of such Item and the Lessee shall certify to the
Lessor and the Secured Party having an interest in such Item in
writing the amount and terms of such bids and the names and
addresses of the parties submitting such bids. In the case of
any such bid which contemplates the re-lease of such Item, the
Secured Party having an interest in such Item may in its sole
discretion reject such bid or may accept such bid upon such terms
and conditions as 1t may in its sole discretion deem appropriate.
The Lessee shall have the option of purchasing or re-leasing
such Item upon the terms and conditions set forth in the highest
bid contemplating a purchase or re-lease, as the case may be,
submitted by & party not affiliated with the Lessee. If, but
only if, the Lessor, the Secured Party having an interest in
such Item and the lessee agree to a re-lease of such Item, then
and in such event the Lessee shall on such termination date pay
the Re-lease Value (as hereinafter defined) for such Item computed
as of such termination date (together with the installment of
. Periodic Rent then due in respect of such Item) to such Secured
Party and on such termination date the Lessor shall pay to the
Lessee the Proceeds of such Item (as herelnafter defined). The Re-
lease Value of an Item of Equipment as of any termination date
shall mean the amount determined in accordance with the Lease
Supplement covering such Item. The Proceeds of an Item of Equip-
ment shall mean the present value of all future rents under the
terms of a re-lease of such Item of Equipment as herein contemplated
discounted as of such termination date, such present value to be
computed on the basis of the lowest rate per annum to be paid in
respect of any securities to be issued by the Lessor in connection
with any such re-lease from the respective dates upon which such
future rents under such re-lease would be paid. The Lessor and
.the Lessee understand and agree that such Secured Party shall
have no obligation with respect to the payment of the Proceeds
of any Item of Equipment.

_ If an Item of Equipment is to be sold and the lessee is
to pay the Termination Value thereof (whether because the Secured
_ Party having an interest in such Item has in its sole discretion
rejected the terms of any re-lease thereof or otherwise), then
on or before such termination date the Lessor shall sell such
Item "as-1s, where-is", without representation or warranty,
express or implied, for cash to the bidder which shall have
submitted the highest bid prior to such date, whether or not
such bidder has been furnished by the Lessor or the lLessee, or
to the Lessee, 1f the Lessee 80 elects as herein contemplated.
The total selling price realized at such sale shall be retained
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by the Lessor and, in addition, on such termination date, the
Lessee shall pay to the Lessor all Rents in respect of such Iten
due and unpaid on or before such termination date together with
the excess, if any, of (a) the Termination Value for such Item
computed as of such termination date (together with the installment
of Periodic Rent then due in respect of such Item), over (b) the

" sale price of such Item after deducting the expenses incurred by
the. Lessor in connection with such sale. If the bids for the
purchase or re-lease of such Item are unsatisfactory to the

Lessee or if, for any other reason, no sale or re-lease shall

have occurred on or as of such- termination date, the Lessor

shall redeliver such Item to the Lessee and this Lease shall
continue in full force and effect. The Lessor may bid on and
purchase any such Item or obtain bids with respect thereto, but
shall be under no duty to solicit bids, inquire into the effor:s
of the Lessee to obtain bids or otherwise take any action in
connection with arranging such sale other than to .transfer to

the purchaser named in the highest bid certified by the lessee

to the Lessor, the Lessor's interest in such Item, against receipt
of the payments provided for herein. Upon payment of such Termina-
tion Value of such Item and such installment of Periodic Rent,

the Lease with respect to such Item shall terminate and no further
Perlodic Rent shall be payable for or in respect of such Item.

SECTION 14. ASSIGNMENT BY LESSOR.

(a) Right to Assign; Limitation. The Lessor may assign
this Lease and/or the Interim Rent and Periodic Rent at any time
due and to become due, or at any time owing or payable, by the
Lessee to the Lessor under any of the provisions of this Lease.
Any assignment by the Lessor of the ownership interest in and to
this Lease shall be in accordance with the terms and conditlons
of Section 7 of the Participation Agreement and the Letter
Agreement dated September 30, 1982 between the Trustor and the
Sublessee. - Any assignment for collateral purposes shall be to
elither or both of the Secured Parties and may be in respect of
elther (1) this Lease and/or the Interim Rent and Periodic Rent
due and to become due in respect of all of the Equipment at any
time or from time to time leased hereunder, or (ii) this Lease
and/or the Interim Rent and Periodic Rent due and to become due
in respect of all, but not less than all, of the Equipment described
in any one or more of the Lease Supplements and shall by its
terms provide that any such Interim Rent and Periodic Rent shall
be payable to either or both of the Secured Parties. Upon any
. such assignment, the Lessor shall give written notice to the
Lessee stating the name and post office address of any such
assignee and all rents and other sums payable by the Lessee
which are the subject matter of such assignment shall be paid to
such assignee. In the event that separate assignments are executed
by the Lessor, the Lessor and the lessee agree that 8o long as
such separate assignments remain in force and effect, this
Lease shall be deemed to be and shall be construed as a divisible
and severable ‘contract between the Lessor and the Lessee for the




leasing of Equipment covered by each such separate assignment
and each assignee shall be entitled to exercise all of the rigqts
and remedies of the Lessor in respect of the Equipment covered
by the separate assignment to such assignee, all to the same
extent and with the same force and effect as though & 8eparate
Lease had been entered into by the Lessee and the lessor in
'respect of such Equipment.

;o (b) No Obligations of Secured Parties, Etc. The Secured
Parties shall not be obligated to perform any duty, covenant or
condition required to be performed by the Lessor under any of

the terms hereof, but on the contrary, the Lessee by its execution
hereof acknowledges and agrees that notwithstanding any such
assignment each and all such duties, covenants and conditions
required to be performed by the Lessor shall survive any such
assignment and shall be and remain the sole liability of the
Lessor and of every person, firm or corporation succeeding (by
merger, consolidation, purchase of assets or otherwise) to all

or substantially all of the business assets or goodwill of the
Lessor. Without limiting the foregoing, the Lessee further
acknowledges and agrees that the rights of any assignee pursuant
to Section li4(a) hereof to Rent due it hereunder shall not be
subject to any abatement whatsoever, and shall not be subject to
any defense, setoff, counterclaim or recoupment or reduction

of any kind for any reason whatsoever whether by reason of faillure
of or defect in the Lessor's title or any interruption from
whatsoever cause in the use, operation or possession of the Equip-
ment or any part thereof or any damage to or loss or destruction
of any Item of Equipment or any part of any thereof or by reason
of any other indebtedness or liability, howsoever and whenever
arising, of the Lessor to the Lessee or to any other person,

firm or corporation or to any governmental authority or for any
cause whatsoever, it being the intent hereof that the Lessee

shall be unconditionally and absolutely obligated to pay such
assignee all of the Rent subject only to the provisions of Section
3(d) hereof.-

Nothing contained in this Lease, including without limita-
tion, this Section 14(b), shall prevent the Lessee from exercising
such legal rights and remedies (other than the abatement, reduc-
tion, termination or recision of Rent payable by the Lessee here-
under) as it may have against the Lessor or anyone claiming by
or through the Lessor for damages suffered by the lessee 2s a
result of the violation of the warranty to the Lessee of quiet
enjoyment contained in Section 12 hereof, it being understood
. and agreed by the Lessee that any such alleged breach by any
person shall not be imputed to any other person.

(c). Certain Rights of Assignees. Unless and until the
Lessee shall have received written notice from each assignee
pursuant to Section l4(a) hereof that its interest has been
released (1) no amendment or modification of, or waiver by or
consent of the lessor in respect of, any of the _provisions-of
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thls Lease shall be effective unless each such assignee whose
rights may be affected thereby shall have joined in such anend-
ment, modification, waiver or consent or shall have given.its
prior written consent thereto, and (ii) except as otherwise.
provided in the Security Agreement entered into .by such assignee
such assignee shall have the sole right to exercise alll rights,
privileges and remedies (either in its own name or in the name
of the Lessor for the use and benefit of such assignee) provided
gor 1? this Lease including without limitation Section 16(b)
ereof,

SECTION 15. SUBLEASE AND ASSIGNMENT BY LESSEE.

It is understood and agreed that simultaneously with
the execution and delivery of this Lease, the Lessee shall sublease
all, but not less than all, of the Equipment to the Sublessee
pursuant to Sublease Agreement No. 1. The sublease of the Equip-
ment by the Lessee pursuant to Sublease Agreement No. 1 shall
not relieve the Lessee of any of its obligations, liabilities
or duties hereunder, which shall be and remain those of a principal
and not a guarantor. - It is further understood and agreed that
the Sublessee shall sublease all, but not less than all, of the
Equipment to the Lessee (or one of its affiliates) pursuant to
Sublease Agreement No. 2, provided that the sublease of the
Equipment by the Sublessee, as sublessor, pursuant to Sublease
Agreement No. 2 shall not relieve the Sublessee of any of its
obligations, liabllities or duties under Sublease Agreement
No. 1, which shall be and remain that of a principal and not a
guarantor. It is understood and agreed that the Lessee, as
sublessee under Sublease Agreement No. 2, shall have the right
to sublease all or any part of the Equipment if all of the followilng
conditions shall be satisfied: (a) all such subleases shall be
subject and subordinate to the terms and conditions of this
Lease, Sublease Agreement No. 1 and Sublease Agreement No. 2,
(b) the Lessee (or one of its affiliates), as sublessee under
Sublease Agreement No. 2, shall remain directly and primarily
liable for the performance of its obligations under Sublease
Agreement No. 2 which obligations shall remain those of a principal
and not of a guarantor, (c) the rights of such sublessees shall
be expressly made subject and subordinate to the rights of the
Lessor and the Secured Parties hereunder, the rights of the
Lessee as sublessor under Sublease Agreement No. 1 and the rights
of the Sublessee, as sublessor under Sublease Agreement No. 2
and (3) either such sublessee is affiliated with the Sublessee
or the Lessor and the Secured Party having any interest in the
Equipment to be sublet shall have given their respective prior
written consent to any such sublease, which consent shall not be
unreasonably withheld.

So long as no Default or Event of Default has occurred
and is continuing, the. Lessee may receive and retain for its own
account such compensation for any permitted assignment or-subletting




of the Group D Equipment and/or for use of the Group D Equipment
by others as the Lessee may determine. Without limiting the
foregoing, it 1s contemplated that the Lessee shall collect and
retain for its own account all mileage allowances, rentals and/or
other compensation (hereinafter referred to as "Mileage!) payable
by carriers by reason of the use, ownership or operationr of the
"Group D Equipment, and if for any reason the Lessor shall receive
any Mileage then, unless a Default or Event of Default shall

have occurred and be continuing, the Lessor shall promptly remit
without interest said Mileage to the Lessee after the Lessee .
shall have furnished to the Lessor an opinion, ruling or other
evidence reasonably satisfactory to the Lessor's legal counsel

to the effect that the Lessor may remit all or any portion of
sald Mileage to the Lessee without violation of the provisions
“of 49 U.S.C. Section 11902, or any other applicable law or regula-
tion. The obligation of the Lessor under the next preceding
sentence shall survive termination of this lease.

SECTION 16. DEFAULTS.

(a) Events of Default. The following events (whether
any such event shall be voluntary or involuntary or come about or
be effected by operation of law or pursuant to or in compliance
with any Jjudgment, decree or order of any court or any order,
rule or regulation of any administrative or governmental body)
shall constitute "Events of Default":

(1) The Lessee shall default in the payment to
a person entitled to receive payment under Section
3(d) hereof of any installment of Interim Rent or
Perliodic Rent or of any payment of Casualty Value
or Termination Value pursuant to Section 13 hereofl;
provided that any such fallure shall not constitute
an Event of Default hereunder if (y) payment is made
within five days after notice from the Lessor or elther
Secured Party and (z) any such failure does not in
aggregate amount constitute the third such failure or
the second consecutive such failure to pay pursuant
to this Section 16(a)(i); or

(11) The Lessee shall default in the payment to
a person entitled to receive the payment under Section
".3(d) hereof of any Supplemental Rent (other than any
payment of Casualty Value or Termination Value) and
such default shall continue for a period of ten days
after written notice thereof from the Lessor or either
Secured Party to the lLessee; or

(141) The Lessee shall default in the observance
or performance of any other covenant required to be .
observed or performed by the Lessee hereunder and such
default shall continue for thirty (30) days following



(x) the earlier of written notice thereof from the
Lessor, the Trustor or either Secured Party to the
Lessee and (y) the date on which a "responsible officer"
.0of the Lessee (as hereinafter defined) shall have
actual knowledge thereof; or :

(iv) Any representation or warranty made by the

- Lessee herein or by the Lessee in any statement or
‘ certificate furnished to the Lessor or either Secured

Party pursuant to or in connection with this Lease,
the Acquisition Agreement, the Participation Agree-
ment or the Security Agreements proves untrue in any
material respect as of the date of issuance or making
thereof; or

(v) An Event of Default (as defined in Sublease
Agreement No. 1) shall have occurred and be continuing
under Sublease Agreement No. 1; or

(vi) The Lessee shall become insolvent or bankrupt
or admit in writing its inability to pay its debts as
they mature or shall make an assignment for the benefit
of its creditors; or

(vii) Bankruptcy, reorganization, arrangement or
insolvency proceedings or other proceedings for reliefl
under any bankruptecy or similar law or.laws for the
relief of debtors shall be instituted by or against
the Lessee; or the Lessee shall permit or there shall
occur any involuntary transfer of its interest here-
under or of all or substantially all of the Lessee's
property by bankruptcy or by the appointment of a
receiver or trustee or by execution or by any Judicilal
or administrative decree or process or otherwise; unless
in every such case such proceedings (if instituted
against the Lessee) shall be dismissed or such assign-
ment, transfer, decree or process shall within 60 days
from the filing or other effective date therein be
nullified, stayed or otherwise rendered ineffective.

(b) Remedies. When any Event of Default has occurred

and 1is continuing, the Lessor or in the event thls Lease has been
assigned to the Secured Parties pursuant to Section 14 hereof,
either Secured Party (to the extent of the interest assigned to it)
may at its option declare in writing to the Lessee, this Lease

- to be in default and at any time after such declaration, the Lessor
or either Secured Party (to the extent of the interest assigned
to it) as the case may be, may exercise any one or more of the
following remedies as the Lessor or either Secured Party, as the
case may be, in its sole discretion shall elect, to the extent
permitted by and subject to compliance with any mandatory require-
ments of applicable law then in effect.
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(1) Proceed by appropriate court action or
actions, either at law or in equity, to enforce i
performance by the Lessee of the applicable covenants
.-and terms of this Lease or to recover damages for the .
‘breach thereof; .

(11) By notice in writing to the Lessee, terminate
this Lease, whereupon all right of the Lessee to the
use of the Equipment shall absolutely cease and
terminate as though this Lease had never been made,
but the Lessee shall remain liable as hereinafter
provided; and the Lessor or either Secured Party, as
the case may be, may demand that the Lessee, and the
Lessee shall upon the written demand of the Lessor or
elther Secured Party, as the case may be, return the
Equipment which is the subject of such demand promptly
to the Lessor or such Secured Party, as the case may
be, in the manner and condition required by, and
otherwise in accordance with all of the provisions
of, Section 17 hereof as if such Equipment were
being returned at the end of the Lease Term, except
that the Lessee will provide free storage for such
Equipment upon the terms set forth in Sectin 17 (except
that the storage perlod with respect to such Equip-
ment shall be for 180 days after the Lessor or such
Secured Party, as the case may be, shall have so
declared this Lease to be in default (with respect
to such Equipment) and shall bear the entire expense
and risk of such storage and preparation of such
Equipment for shipment and the delivery of such
Equipment to the location provided in Section 17;
or the Lessor or such Secured Party, as the case
may be, at 1ts option, may in a commercially reason-
able manner enter upon the premises where such
Equipment or any part thereof.is located and take
immediate possession of and remove the same by
summary proceedings or otherwise, all without liability
to the Lessor or such Secured Party, as the case
may be, for or by reason of such entry or taking of
possession, whether for the restoration of damage
to property caused by such taking or otherwise;

(111) The Lessor or either Secured Party, as the
. case may be, may sell any Item of Equipment at public
or private sale, as the Lessor or such Secured Party,
as the case may be, may determine, free and clear of
any rights of the Lessee and without any duty to
account to the lessee with respect to such sale or
for the proceeds thereof (except to the extent required
by paragraph (vi) below if the Lessor or such Secured
Party, as the .case may be, elects to exercise its
rights under salid paragraph), in which event the
Lessee's obligation to pay Periodic Rent with respect
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to such Item hereunder on Periodic Rent Payment Dates
subsequent to the date of such sale shall terminate
(except to the extent that Periodic Rent is to be -

.included in computations under paragraph (v) or (vi)
"below 1f the Lessor or such Secured Party, as the ‘case

may be, elects to exerclise its rights under either of
sald paragraphs);

(1v) The Lessor or either Secured Party, as the
case may be, may hold, keep idle or lease to others

‘any Item of Equipment or any part thereof, as the

Lessor or such Secured Party, as the case may be,

in 1its sole discretion may determine, free and clear
of any rights of the Lessee and without any duty to
account to the Lessee with respect to such action or
inaction or for any proceeds with respect thereto,
except that the Lessee's obligation to pay Periodic
Rent with respect to such Item on Periodic Rent Pay-
ment Dates subsequent to the date upon which the
Lessee shall have been deprived of use of such Itenm
pursuant to this Section 16 shall be reduced by the
net proceeds, if any, received by the Lessor or such
Secured Party, as the case may be, from leasing such
Item to any person other than the lessee; -

(v) Whether or not the Lessor or either Secured
Party, as the case may be, shall have exercised, or
shall thereafter at any time exercise, any of its
rights under paragraph (i), (ii), (1ii) or (4iv) above
with respect to any Item of Equipment, the Lessor or
either Secured Party, as the case may be, by written
notice to the Lessee specifying a payment date which
shall be not earlier than ten days after the date of
such notice, may demand that the Lessee pay to the
Lessor or such Secured Party, as the case may be, and
the lLessee shall pay to the Lessor or such Secured
Party, as the case may be, on the payment date
specified in such notice, as ligquidated damages for
loss of a bargain and not as a penalty (in lieu of
the Periodic Rent for such Item of Equipment due
after the payment date specified in such notice),
any unpald Periodic Rent for such Item of Equipment
due for periods prior to the payment date specified

" 4n such notice plus whichever of the following

amounts the Lessor or such Secured Party, as the
case may be, in its sole discfetion, shall specify
in such notice: (i) an amount equal to the excess,
if any, of the Casualty Value for such Item computed
as of the Periodic Rent Payment Date next preceding
the payment date specified in such notice or 1f

such payment date occurs on a Periodic Rent Payment
Date, then computed as of such Periodic Rent Payment_
Date, over the present value of the falr market
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rental value (determined as hereafter in this Section
16 provided) of such Item for the remainder of the
Lease Term or renewal term, as the case may be, as.
.0of the payment date specified in such notice, such
present value to be computed on the basis of an 8%-

- per annum rate of discount from the respective dates
upon which such rent would be paid, or (ii) an amount

" equal to the excess, if any, of the Casualty Value

" for such Item as of the Periodic Rent Payment Date
‘next preceding the payment date specified in such
notice or 1f such payment date occurs on a Periodic
Rent Payment Date, then computed as of such Periodic
Rent Payment Date, over the fair market sales value
of such Item (determined as hereafter in this Section
16 provided) as of the payment date specified in such
notice;

(vi) 1If the Lessor or either Secured Party, as the
case may be, shall have sold any Item of Equipment
pursuant to paragraph (i1ii) above, the Lessor or such
Secured Party, as the case may be, in lieu of exercising
its rights under paragraph (v) above with respect to
such Item may, i1f it shall so elect, demand that the
Lessee pay to the Lessor or such Secured Party, as the
case may be, and the Lessee shall pay to the Lessor
or such Secured Party, as the case may be, as liquidated
damages for loss of a bargain and not as a penalty
(in lieu of the Periodic Rent for such Item due on
Periodic Rent Payment Dates subsequent to the Periodic
Rent Payment Date next preceding such sale), any
unpaid Periodic Rent for such Item due for periods up
to and including the Periodic Rent Payment Date next
preceding the date such sale occurs plus the amount,
if any, by which the Casualty Value of such Item com-
puted as of the Periodic Rent Payment Date next preceding
the date of such sale or if such sale occurs on a Periodic
Rent Payment Date, then computed as of such Periodic
Rent Payment Date, exceeds the net proceeds of such
sale.

For purposes of this Section 16, Periodic Rent or Casualty Value
with respect to any Item of Equipment shall be computed based on
the Lessor's Cost of such Item.

In addition, the lessee shall be liable, except as other-
- wise provided above, for any and all unpaid Rent due hereunder
before or during the exercise of any of the foregoing remedies

and for all legal fees and other costs and expenses incurred by
reason of the occurrence of any Event of Default or the exercilse
of the Lessor's remedies with respect thereto, including all
costs and expenses incurred in connection with the return of

the Equipment, or any part thereof in accordance with Section 17

hereof or in placing the Equipment in the condition required by
said Section 17.
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Tor the purposes of this Section 16, "fair market rental
value" and "fair market sales value" shall be determined on the
basis of an appralsal of an independent appraiser chosen by the
Lessor or either Secured Party, as the case may be, and the cost of
any such appraisal shall be borne by the lessee. For purposes of
this Section 16 a "responsible officer" shall mean, with respect
‘to the subject matter of any covenant, agreement or obligation of
this Lessee any corporate officer of the Lessee who in the normal
performance of his operational responsibilities would have knowledge
of such matter and the requirements of this Lease with respect
thereto.

(c) Remedies Cumulative. Except as otherwlse expressly
provided above, no remedy referred to in this Section is intended
to be exclusive, but each shall be cumnulative and in addition to
any other remedy referred to above or otherwise avallable to the
Lessor or the Secured Parties, as the case may be, at law or in
equity; and the exercise or beginning of exercise by the Lessor
of any one or more of such remedies shall not preclude the simul-
taneous or later exercise by the Lessor or either Secured Party,
as the case may be, of any or all of such other remedies. No
express or implied walver by the lessor or either Secured Party,
as the case may be, of any Event of Default shall in any way be,
or be construed to be, & waiver of any future or subsequent
Event of Default. To the extent permitted by applicable law,
the Lessee hereby waives any rights now or hereafter conferred
by statute or otherwise which may require the Lessor or either
Secured Party, as the case may be, to sell, lease or otherwise
use the Equipment or any part thereof in mitigation of the Lessor's
or elther Secured Party's damages as set forth in this Section
16 or which may otherwise limit or modify any of the Lessor's or
either Secured Party's rights and remedies in this Section 16.

SECTION 17. RETURN OF EQUIPMENT.

(a) Return. Upon the expiration of the term of this
Lease with respect to any Item or Items of Equipment, the Lessee
will, at its own cost and expense have the following obligations
with respect to the return thereof:

(1) Group A and Group B Equipment. At the
request of the Lessor, the Lessee will deliver
possession of such Item of Equipment to the
Lessor at such storage area as the Lessor may
reasonably designate (the distance of which
from the Lessee's manufacturing facility in
Morris County, Texas shall not exceed the distance
between such facility and Dallas, Texas), or
in the absence of any designation of a storage
location, in such location as the Lessee may
reasonably select, and arrange for the lessor
to store such Item of Equipment at such .
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storage area without charge for insurance,
rent or storage, for a period not exceeding
thirty (30) days. At the end of such thirty
(30) day storage period or prior thereto at
the request of the Lessor, the Lessee will
disassemble each Item of Equipment as necessary

- and deliver it ready for shipment to the

. railhead nearest the location of such Item
of Equipment and will if requested by the
Lessor load such Item aboard such carrier as
the Lessor shall specify.and shall ship such
Item freight collect to any place designated
by the Lessor. '

(11) Group C and Group D Equipment. At
the request of the Lessor, the Lessee will deliver
possession of such Group C or Group D Item of
Equipment on such railroad tracks in the Dallas-
Ft. Worth, Texas Metropolitan area as the Lessor
may reasonably designate or in the absence of
any deslignation of a storage location, at such
location as the Lessee may reasonably select,
and the Lessee will arrange for storage of
such Item of Equipment on such tracks_-without
charge for insurance, rent or storage, for a
period not exceeding thirty (30) days. At the
end of such thirty (30) day storage period or
prior thereto at the request of the Lessor,
the Lessee will transport at the Lessee's
expense such Item of Equipment to any place of
interchange on lines of railroad within the
Dallas-Ft. Worth, .Texas Metropolitan area as
the Lessor may reasonably direct in writing.

All such movement and storage of each Item 1s to be at the risk
and expense of the Lessee. During any such storage periocd the
Lessee will permit the Lessor or any person designated by it,
including the authorized representative or representatives of
any prospective purchaser of any such Item, to inspect the same;
provided, however, that the Lessee .shall not be liable, except
in the case of negligence of the Lessee or of its employees or
agents, for any injury to, or the death of, any person exercising,
either on behalf of the Lessor or any prospective purchaser, the
rights of inspection granted under this sentence. All amounts
earned in respect of the Equipment after the date of expiration
of this Lease, but not exceeding the rental, per diem, or other
" similar charge for equipment received therefor, shall belong to
the Lessor and, if recéived by the lessee, shall be promptly
turned over to the lLessor.

(b) Condition on Return. Each Item of Equipment
returned to the Lessor pursuant to this Section 17 shall be in .
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the same operating order, repair and condition as when originally
delivered to the Lessee, ordinary wear and tear excepted and in .
the case of Group D Equipment, suitable for use in interchange

in accordance with the Interchange Rules. )

: - (¢) Specific Performance. The gathering, delivery,
storage and transporting of the Equipment as hereinbefore provided
are of the essence of this Lease, and upon application to any
court of equity having Jurisdiction in the premises the Lessqgr
shall be entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee to so gather, deliver,
store and transport the Equipment.

SECTION 18, CONSOLIDATION, MERGER AND SALE OF ASSETS.

The Lessee agrees that during the Lease Term and any
renewal term it will maintain its corporate existence, will not
sell or otherwise dispose of all or substantially all of its
assets and will not consolidate with or merge into another corpora-
tion, provided that the Lessee may, without violating the agreements
contained in this Section 18, sell or otherwise dispose of all
or substantially all of its assets or consolidate with or merge
into another corporation or permit one or more corporations to ‘
merge into it, if the surviving, resulting, acquiring or transferee
. corporation, if other than the Lessee, (a) assumes in writing
all of the obligations of the Lessee hereunder, (b) is a corpora-
tion organized under the laws of one of the states of the United
States of America and (c) 1s a solvent corporation with a consoli-
dated net worth (computed on the same basis as that of the Lessee)
at least equal to the Consolidated Net Worth of the Lessee
immediately prior to such consolidation, merger or sale.

For purposes of this Section:

(1) The term "Lessee's Subsidiary” shall mean any
corporation of which a majority of the outstanding stock having
ordinary voting power to elect a majority of the board of directors
of such corporation i1s at the time owned by the Lessee, or by
one or more of the lessee's Subsidiariles.

(11) The term "Consolidated Net Worth" means the sum of
the following amounts on a balance sheet of the Lessee and the
Lessee's Subsidiaries, determined on a consolidated basis in
accordance with generally accepted accounting principles, as of
" the date as of which Consolidated Net Worth is to be determined:
(A) the par or stated value of all outstanding shares of capital
stock, plus (B) paid-in surplus, other capital surplus, earned
surplus and retained earnings, less the sum of:

(w) the cost of any treasury stock,

(x) any revaluation surplus,
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(y) &ll amounts appearing as assets on such balance
sheet that are attributable to good will, licenses, franchises,
patents, patent applications, trademarks, trade names, copyrights
or other similar intangibles, leasehold improvements or deferred
charges, and :

(z) any amounts appearing as assets on such balance

- 'sheet which represent an obligation of any officer, director or
stockholder (including any person controlling any such stockholder)
of the Lessee or any of the Lessee's Subsidiaries.

SECTION 19. FINANCIAL REPORTS; EQUIPMENT REPORTS AND INSPECTION.

(a) Financial Reports. The Lessee agrees to furnish
to the Lessor and the Secured Parties, in duplicate, with respect
to the Sublessee:

. (1) As soon as avallable and in any event within
60 days after the end of each quarterly period, a
consolidated balance sheet of the Sublessee and its
consolidated subsidiaries as at the end of such period,
and a consolidated income statement of the Sublessee
and its consolldated subsidiaries for the quarterly
period ending on the date of such balance sheet, set-
ting forth comparative figures for the corresponding
quarter of the preceding fiscal year, all in reasonable
detail and certified by the principal accounting
officer of the Sublessee, and the quarterly report to
its stockholders;

(11) As soon as available and in any event 120
days after the last day of each fiscal year, a consoli-
dated balance sheet of the Sublessee and 1ts consolidated
subsidiaries as at the end of such fiscal year, and a
consolidated income 'statement and statement of changes
in financilal position for such fiscal year, setting
forth comparative figures for the preceding fiscal
year, all in reasonable detall and certified by inde~
pendent public accountants of recognized standing
selected by the Sublessee;

(111) Promptly after their original distribution,
coples of all such published financial statements and
reports as the Sublessee shall send to its stockholders
and of any registration statement or prospectus filed
by the Sublessee or any subsidiary with any securities
exchange or the Securities and Exchange Commission or
any successor agency; and

(iv) Promptly upon their dbecoming avallable, copies
of each Form 10-Q and Form 10-K filed by the Sublessee



with the Securities and Exchange Commission or any -
successor agency (it being understood that if and to.
the extent such Forms are provided within the time -
periods prescribed by and contain the reports and
accompanying certificates required by clauses (a) and

- (b) above, the requirement of supplying such reports
shall be deemed to have been met).

(b) Equipment Reports and Inspection. On or befdre
the first April 1 which occurs more than four months following
the date of this Lease, and on each April 1 thereafter during
the term of this lLease, the Lessee will furnish to the Lessor
and the Secured Parties an accurate description of all Items
of Equipment that may have suffered a Casualty Occurrence
during the 12 months ending on the preceding December 31 (or
since the date of this Lease, in the case of the first such
statement).

The Lessee will also permit the Lessor and the Secured
Parties (or such persons as the Lessor or the Secured Parties
may designate) to visit and inspect, under the lessee's guidance
and at the sole expense of such person or persons the Eqguipment
and to examine the maintenance records and other similar informa-
tion relating to the Equipment to the extent any such records or
information exists, and to discuss the foregoing with the appro-
priate officers of the Lessee or the Sublessee, all at such
reasonable times and as often as the Lessee and the Secured
Parties may reasonably desire.

SECTION 20. OPTIONS TO PURCHASE; OPTIONS TO RENEWV.

(a) Options to Purchase. Provided that no Default or
Event of Default has occurred and is continulng, the Lessee
shall at the end of the Lease Term or any renewal term with
respect to any Item of Equipment have the option to purchase
such Item at a price equal to the "fair market sales value"
thereof (plus all sales or other transfer taxes or other similar
-charges on or measured by such "fair market sales value"). The
Lessee shall give the Lessor written notice not less than 120
days prior to the end of the Lease Term or any renewal term, as
the case may be, with respect to such Item of Equipment of its
election to exercise the purchase option with respect thereto
provided by this Section 20(a). The "fair market sales value"
with respect to any Item of Equipment shall be an amount mutually
- agreed upon by the Lessor and the Léssee; provided that 1if the
Lessor and the Lessee are unable to agree upon the fair market
sales value of such Item of Equipment within 30 days of such
notice of the lessee's election to exercise the purchase optlon,
the Lessee shall have the option of withdrawing its election to
purchase at any time prior to the 90th day prior to the end of
the lLease Term or the then current renewal term, a&as the case may
be, with respect thereto or of proceeding to purchase such item
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and the fair market sales value shall be determined on the basis
of an appraisal mutually agreed to by two independent appraisers,
one chosen by the Lessor and one chosen by the Lessee, or, if

such appralsers cannot agree on the amount of such appralsal,
determined on the basis of an appraisal made by a third- independent

_appralser chosen by the American Arbitration Association. The

cost of any such appralsal shall be borne equally by the lessee
and-the Lessor.

Payment of the purchase price shall be made at the.:
place of payment and in the manner specified in Section 3(48)
hereof against delivery of a bill of sale transfering and assigning
to the Lessee all right, title and interest of the lLessor in ang
to such Item of Equipment and containing a warranty against
liens or claims of persons claiming by, through or under the
Lessor except liens and claims which the Lessee has assumed or
is obligated to discharge under the terms of this lLease. The
Lessor shall not be required to make any representation or warranty
as to the condition of the Equipment or any other matters, except
as set forth in the preceding sentence hereof.

(b) Options to Renew. Provided that no Default or
Event of Default has occurred and is continuing, at the end of
the Lease Term with respect to any Item of Equipment, the Lessee
shall have the option to renew and extend this lLease as to such
Item of Equipment in any such case for additional renewal terms of

* not less than one year each (as the Lessor and the Lessee may

agree), each, upon and subject to the terms and conditions herein
contained for the original term of this Lease excepting only

that the Periodic Rent for any such renewal term, which shall be
payable quarterly in arrears during each such term, shall be an
amount equal to the "fair market rental value" of such Item of
Equipment; provided that the Lessee shall not be permitted a
renewal option with respect to such Item if the duration of such
renewal period when added to the lLease Term and any other expired
or then expiring renewal period of such Item of Equipment shall
exceed eighty per cent (80%) of the then useful life of such
Item. Each renewal term with respect to an Item of Equipment
shall commence immediately upon the expiration of the Lease Term
or the then current renewal term, a&as the case may be, with respect
thereto. The lLessee shall give the Lessor written notice not
less than 90 days prior to the end of the Lease Term or the

then current renewal term, as the case may be, with respect to
such Item of Equipment of its election to exercise a.renewal
option with respect thereto provided for by this Section 20(b).

- The "fair market rental value" with respect to any Item of Equip-

ment shall be an amount mutually agreed upon by the Lessor and

the Lessee; provided that if the Lessor and the Lessee are unable
to agree upon the fair market rental value of such Item of Equip-
ment within 60 days of such notice of the lessee's election to
exercise the renewal option, the Lessee shall have the option of
withdrawing its election to renew at any time prior to the 60th
day prior to the end of the Lease Term or the then current renewal
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term, as the case may be, with respect thereto or of proceeding

to renew and the fair market rental value shall be determined on
the basis of an appraisal mutually agreed to by two independent
appralisers, one chosen by the Lessor and one chosen by the.lessee,
or, i1f such appraisers cannot agree on the amount of such appraisal,
determined on the basis of an appralsal made by a third independent
" appraiser chosen by the American Arbitration Association. The

cost of any such appraisal shall be borne equally by the Lessee

and: the Lessor.

SECTION 21. LESSEE'S REPRESENTATIONS AND WARRANTIES; SURVIVAL. .

(a) Representations and Warranties. The Lessee represents
and warrants that as of the date of execution hereof:

(1) The Lessee (1) is a corporation duly organized,
legally existing and in good standing under the laws
of the State of Texas, (ii) has all requisite power
and authority to own and operate its propertlies and
to carry on its business as now conducted and as
presently proposed to be conducted and has all requisite
power and authority and all necessary licenses and
permits to enter into and perform thlis lLease, Sublease
Agreement No. 1 and the Acquisition Agreement; and
(111) has duly qualified and is authorized to do
business and is in good standing as a foreign corpora-
tion in each Jurisdiction which in the opinion of
management of the Lessee such qualification is necessary;

(2) Except as disclosed in the Form 10-K

covering the fiscal year ended December 31, 1981
filed by the Sublessee with the Securities and Exchange
Commission, there are no actions at law or in equity
pending or, to the knowledge of the Lessee, threatened,
which if determined adversely, would individually or
in the aggregate result in any material adverse change
in the business or properties of the Lessee or affect
the ability of the lLessee to perform this lease,
Sublease Agreement No. 1 or the Acquisition Agreement;
and, except as disclosed in sald Form 10-K, there are
no proceedings of any kind or nature pending or, to
the knowledge of the Lessee, threatened, against

. the Lessee by any Federal or state board or other
administrative authority or agency which may result
in any material adverse change in the business or
properties of the Lessee or affect the ability of the
Lessee to perform this Lease, Sublease Agreement No.
1l or the Acquisition Agreement;

(3) The execution and performance of this Lease,

Sublease Agreement No. 1 and the Acquisition Agreement
will not violate any provisions of any order of any -
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court or governmental authority or agency binding
on the Lessee or of any law and will not result in a’
breach of any of the terms, conditions or provisions °
.of , or constitute a default under the Articles of .
Incorporation or By-laws of the Lessee or any indenture
. Or other agreement or instrument to which the Lessee
is a party or by which it may be bound or result in
- the imposition of any liens or encumbrances on the
‘ Equipment;

(4) No Event of Default has occurred and is
continuing; '

(5) No approval, consent or withholding of
objection on the part of any regulatory body, state,
Federal or local, 1s necessary in connection with the
execution and delivery or performance by the lessee of
this Lease, Sublease Agreement No. 1 or the Acquisition
Agreement; :

(6) The execution and delivery of this Lease,
Sublease Agreement No. 1 and the Acquisition Agreement
by the officers executing and delivering the same
have been duly authorized by all necessary_corporate
action on the part of the Lessee and each of such
instruments has been duly executed and delivered and
constitutes the legal, valid and binding contract and
agreement of the Lessee enforceable in accordance
with its terms;

(7) The Lessee 1s not in default in the payment
of the principal of, or interest on, any indebtedness
for borrowed money or in default under any instrument
or instruments or agreements under and subject to
which any indebtedness for borrowed money has been
issued; and no event has occurred and is continuing
under the provisions of any such instrument or agreement
which, with the lapse of time or the giving of notice,
or both, would constitute an event of default thereunder,

(b) Survival. The advance of funds by the Trustor
and the purchase of the Notes by the Secured Partles under the
Participation Agreement is being made in reliance on the represen-
tations and warranties contained in this Section 21 and said
representations and warranties shall survive the execution and
- delivery of this Lease and said advance of funds by the Trustor
and the purchase of the Notes by the Secured Parties and are
expressly made for the benefit of, shall be enforceable by, and
shall inure to the benefit of the Lessor, the Trustor and the Secured
Parties.



SECTION 22. FURTHER ASSURANCES AND OPINIONS OF COUNSEL;,

(a) Further Assurances. The Lessee will at 1ts own
expense do, execute, acknowledge, deliver, file, register and
record all and every such further acts, deeds, conveyances,

. instruments, transfers and assurances required by law (including

~ without limitation the Interstate Commerce Commission in accordance
with 49 USC §11303(a) of the Interstate Commerce Act) or as the

Lessor or elther Secured Party may reasonably request in order

to protect the right, title and interests of the Lessor hereunder

or the perfection of the security interests granted by the Security

Agreements and in connection with any such action will deliver

to the Lessor and the Secured Parties proof of such filings.

Without limiting the foregoing, the Lessee will cause the Security

Agreements and this Lease, and all supplements thereto or hereto,

and all financing and continuation statements and similar notices

required by applicable law, at all times to be kept recorded,

registered and filed at its own expense in such manner and in

such places as may be required by law or as the Lessor or the

Secured Party may reasonably request in order fully to preserve

and protect under the laws of the United States the rights of

the Lessor hereunder and of each Secured Party under the Security

Agreement to which it is a party and in connection with any such

action, will deliver to the Lessor and the relevant Secured

Party proof of such filings. The Lessor will, or, willl cause

the relevant Secured Party to, as the case may be, execute such

instruments and take such actions as the Lessee may reasonably

request to accomplish the intent of this Section 22(a).

(b) Opinions of Counsel. The Lessee agrees at its own
expense to furnish or cause to be furnished to the Lessor and
the relevant Secured Party promptly after the recordation of
this Lease or any supplement or amendment hereto (or financing
statement, continuation statement or similar notice thereof if
and to the extent required by applicable law) and promptly after
the execution and delivery of any Security Agreement and any
supplement or amendment thereto (or financing statement, continua-
tion statement or similar notice thereof if and to the extent
required by applicable law), an opinion of counsel satisfactory
to the Lessor and relevant Secured Party (who may be counsel to
the Lessee) stating that in the opinion of such counsel, this
Lease and such supplement or amendment hereto (or financing
statement, continuation statement or similar notice thereof 1if
"and to the extent required by applicable law) and such Security
Agreement and such supplement or amendment thereto (or financing
- statement, continuation statement or similar notice thereof if
and to the extent required by applicable law) have been properly
recorded or filed for record in all public offices in the United
States of America in which such recording or filing is necessary
to protect the right, title and interest of the Lessor hereunder
or, as the case may be, to perfect the security interest provided
by such Security Agreement as a valid first security interest in
the Items of Equipment, described therein, this lLease and the
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Rent due and to become due hereunder with respect to such
Items.

SECTION 23. . COLLATERAL ASSIGNMENT BY LESSEE OF SUBLEASE AGREEMEWT
NO. 1.

: (a) Assignment. As collateral security for the payment
of any and all of the obligations and liabilities of the Lessee

due hereunder, the Lessee does hereby grant a security interest

in and assigns to the lessor all of the right, title and interest

which it has acquired or may have acquired under and pursuant to

- Sublease Agreement No. 1 whether now existing or hereafter entered

into, including any and all extensions and renewals of Sublease

Agreement No. 1, together, with all rights, powers, privileges,

options and other benefits of the Lessee as sublessor under

Sublease Agreement No. 1, including, without limitation:

(1) the immediate and continuing right to receive
and collect all rental payments, casualty value payments,
termination value payments, insurance proceeds, condem=-
nation awards and other payments, tenders and security
now or hereafter payable to or receivable by the
Lessee as sublessor pursuant to Sublease Agreement
No. 1;

(11) the right to make all walvers and agreements
and to enter into any amendments relating to Sublease
Agreement No. 1 or any provision thereof; and

(111) the right to take such action upon the
occurrence of an Event of Default under Sublease
Agreement No. 1 or an event which, with the lapse of
time or the giving of notice, or both, would constitute
an Event of Default under Sublease Agreement No. 1,
including the commencement, conduct and consummation
of legal, administrative and other proceedings, as
shall be permitted by Sublease Agreement No. 1 or by
law, and to do any and all other things whatsoever
which the Lessee 18 or may be entitled to do under
Sublease Agreement No. 1;

it being the intent and purpose hereof that the assignment and
transfer to the Lessor of said rights, powers, privileges, options
and other benefits shall be effective and operative immediately

. and shall continue in full force and effect at all times durlng
the period from and after the date ‘of this Lease until the end of
the term of this Lease and of Sublease Agreement No. 1, but
excepting and reserving from the security interest and assignment
hereby granted the duties, obligations and liabilities, if any,

of the lLessee as sublessor under Sublease Agreement No. 1.

(b) Modifications of Sublease Agreement No. l. . The
Lessee will not:
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1) declare a default or exercise the remedies
of the lessor under, or terminate, modify or accept a
surrender of, or offer or agree to any termination, -
modification or surrender of, Sublease Agreement No.
"l or by affirmative act consent to the creation or.
existence of any security interest or other lien to
secure payment of indebtedness upon the leasehold
. estate created by Sublease Agreement No. 1 or any
: part thereof; or

(11) receive or collect any rental payment or
any other sum under Sublease Agreement No. 1 prior to
the date for payment thereof provided for by Sublease
Agreement No. 1 or assign, transfer or hypothecate
(other than to the Lessor hereunder) any rent payment
then due or to accrue in the future under Sublease
Agreement No. 1.

(¢) PFurther Assignment. The Lessee acknowledges and
agrees that (1) all rights and interests assigned to the Lessor
pursuant to this Section 23 may be further assigned in their
entirety or as they relate to any Lease Supplement under Sublease
No. 1 by the Lessor to any assignee in accordance with Section
14 hereof and upon an assignment relating to any such Lease
Supplement, so long as any such separate assignment remains in
full force and effect, Sublease No. 1 shall be deemed to be and
shall have construed a divisible and severable contract between
the Lessee and the Sublessee for the subleasing of the Items of
Equipment covered by such separate assignment and any such assignee
shall be entitled to exercise all of the rights and remedies of
the Lessee as sublessor under Sublease No. 1 in respect of the
Items of Equipment covered by such separate assignment, all to
the same extent and with the same force and effect as though a
separate Sublease No. 1 had been entered into by the Lessee and
the Sublessee in .respect of such Items, and (1i) the assignment
provided for in this Section 23 shall not in any way obligate
the Lessor or any of its successors or assigns to perform or
satisfy any of the obligations or liabilities of the lLessee
under Sublease Agreement No. 1.

(d) Power of Attorney. The Lessee hereby irrevocably
constitutes and appoints the Lessor its true and lawful attorney
with full power of substitution for it and in its name and stead,
to ask, demand, collect, receive, receipt for, sue for, compound
and give acquittance for any and all rents, income and other sums
. which may be or become due, payable or distributable to and in
respect of the interests assigned under this Section 23, with
full power to settle, adjust or compromise any claim thereof or
therefor as fully as the Lessee could itself do and to endorse the
name of the Lessee on all commercial paper given in payment or
part payment thereof and all documents of satisfaction discharge
or receipt required or requested in connection therewith and 1in
its discretion to file any claim, to take any other action or




proceeding, either in its own name or in the name of the Lesses
or otherwise, which the Lessor may deem necessary or appropriate
to collect or otherwise realize upon any and all interest-assigned
hereunder, or which may be necessary or appropriate to protect

and preserve the right, title and interest of the Lessor in and

. to the interests assigned under this Section 23 and the-security
intended to be afforded hereby. The Lessor understands and agrees
that it shall not exercise the power of attorney herein granted
unless and until a Default or Event of Default has occurred and

is continuing.v .

(e) Rights under Uniform Commercial Code. Upon the
occurrence of any Event of Default under this Lease, the Lessor
shall, in additlon to all other rights and remedies provided for
herein, have in connection with the assignment provided for in
this Section 23, all the rights of a secured party under the
Uniform Commerical Code of Illinois (regardless of whether such
Code is the law of the Jurisdiction where the rights or remedies
are asserted).

(f) Further Assurance. Without limiting the foregoing
the Lessee hereby further covenants that it will, upon the written
request of the Lessor, execute and deliver such further instruments
and do and perform such other acts and things as are reasonably
necessary to effectively invest in and secure to the Lessor and
its assigns the interests assigned pursuant to this Section 23
or other rights or interests due or hereafter to become due.

(g) Application of Moneys. All distributions and pay-
ments to the Lessor pursuant to this Section 23 shall be applied
by the Lessor to the payment and reduction of the obligations and
liabilities of the lessee for the payment of Rent under this Lease.

(h) Duration. The satisfaction or discharge of any
part of the obligations or liabilities of the Lessee under this
Lease shall not in any way satisfy or discharge the assignment
provided for in this Section 23, but such assignment shall remain
in full force and effect 80 long as any amount remains unpaid on
any such obligations or liabilities.

SECTION 24. MISCELLANEOUS.

- (a) Tax Indemnity Agreement. The Trustor and the
Sublessee have entered into the Tax iIndemnity Agreement providing
for certain payments by the Sublessee to the Trustor in the

event certain tax benefits contemplated by the Trustor as an
incident to this transaction are not realized. It is understood
and agreed that the performance and observance by the lessee of
its covenants and agreements hereunder shall not relieve the
Sublessee of any of its obligations under the Tax Indemnity
Agreement; and the performance and observance by the Sublessee

of its covenants and agreements under the Tax Indemnity Agreement
shall not relieve the Lessee of any of its obligations hereunder.




(b) No Waiver. No delay or omission to exercise any
right, power or remedy accrulng to the Lessor upon any breach of
default by the Lessee under this lLease shall impair any such
right, power or remedy of the Lessor, nor shall any such delay
or omission be construed as a waiver of any breach or default,
or of any similar breach or default thereafter occurring; nor
"shall any waiver of a single breach or default be deemed a
- walver of any subsequent breach or default. All waivers under
this Lease must be in writing. All remedies either under this
Lease or by law afforded to the Lessor shall be cumulative and
not alternate.

(c) Right of Lessor to Perform. If the Lessee shall
fail to comply with the covenants herein contained, including
its covenants with respect to the maintenance of insurance, the
payment of taxes, assessments and other charges or keeping the
Equipment in repair and free of liens, charges and encumbrances,
the Lessor or either Secured Party may, but shall not be obligated
to (1) make advances to perform the same, and (ii) enter upon
the land where the Equipment is located to perform any and all
acts required by the Lessee's covenants herein contained and to
take all such action thereon as in the Lessor's or either Secured
Party's opinion may be necessary or appropriate therefor. All
payments so made by the Lessor or either Secured Party and all costs
and expenses (including without limitation reasonable attorneys'
fees and expenses) incurred in connection therewith shall be
payable by the Lessee upon demand as additional Rent hereunder.
No entry shall be deemed an eviction of the Lessee or repossession
of the Equipment, and no such advance, performance or other act
shall be deemed to rellieve the Lessee from any default hereunder.

(d) Notices. Any notice provided for in this Lease
shall be in writing and shall be deemed to have been duly given
when delivered personally or when deposited in the United States
mail, registered or certified, postage prepaid, addressed as
follows:

If to the lessor: First Security Bank of Utah,
National Association and Robert
S. Clark, as trustees under Lone
Star Steel Company Trust No. 82-1
79 South Main Street
Salt Lake City, Utah 84111
Attention: Trust Division -
Corporate Trust Department

If to the Lessee: Lone Star Steel Company
P.0. Box 35888
2200 West Mockingbird Lane
Dallas, Texas 75235
Attention: Vice President and
Controller
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with a copy to:

Philadelphia and Reading Corpora*ion
¢/o0 Northwest Industries, Inc.
: 6300 Sears Tower
. Chicago, Illinois 60606
Attention: Treasurer

If to the Secured Parties: Unionmutual Stock Life Insurance Co.’
of America .
2211 Congress Street
Portland, Maine 04122
Attention: Bond Investment Division

All notices and communications to be
addressed as above, but all payments
to be addressed as follows:
By bank wire transfer of Federal or
other immediately available funds
. (1dentifying each payment as to issuer,
security and principal or interest) to:
Federal "Reserve Bank of Boston
for the account of Casco/Portlang,
Account Number 011200022
For credit to Unilonmutual Stock
Life Insurance Co. of America
Account No. 000-039-976

State of Wisconsin Investment Board

244 West Washington Avenue

P.0. Box 7842

Madison, Wisconsin 53707

Attention: Investment Director -
Private Placements

All notices and communications to be
addressed as above, but all payments
to be addressed as follows:
By bank wire transfer of Federal or
other immediately available funds
(identifying each payment as to issuer,
security and principal or interest) to:
First Wisconsin National Bank

of Milwaukee
777 East Wisconsin Avenue
Milwaukee, Wisconsin 53202

for deposit to the account
of the State Treasurer with
telephone advice to the State
of Wisconsin Investment Board



or as to any of the foregoing parties at such other address as
such party may designate by notice given in accordance with this
Section 23 to the other parties hereto. )

_ (e) Partial Invalidity. The unenforceability or

invalidity of any provision or provisions of this Lease shall
not render any other provision or provisions herein contained
unenforceable or invalid.

(f) Concerning Lessor. - It is expressly understood
and agreed by and between the parties hereto, anything herein to
the contrary notwithstanding, that each and all of the representa-
tions covenants, undertakings and agreements herein made on the
part of the Lessor, while in form purporting to be the representa-
tions, covenants, undertakings and agreements of First Security
Bank of Utah, National Association, and Robert S. Clark, are
nevertheless each and every one of them, made and intended not
as personal representations, covenants, undertakings and agreements
of them or for the purpose or with the intention of binding them
personally but are made and intended for the purpose of binding
only the Trust Estate; such Trust Estate is the Lessor hereunder,
and this Lease is executed and delivered by First Security Bank
of Utah, National Association, and Robert S. Clark not in their
own right but solely in the exercise of the powers conferred
upon them as trustees; and no personal liability or personal
responsibility 1s assumed by nor shall at any time be asserted
or enforceable against them on account of this Lease or on account
of any representation, covenant, undertaking or agreement of them
in this Lease contained, either express or implied, all such
personal liability, if any, being expressly walved and released
by the Lessee herein and by all persons claiming by, through or
under the Lessee; excepting, however, that the Lessee or any
person claiming by, through or under 1t, making claim hereunder,
may look to said Trust Estate for satisfaction of the same.

(g) Amendments. Any term, covenant, agreement or con-
dition of this lease may be amended or compliance therewith
waived (either generally or in a particular instance and elther
retroactively or.prospectively) 4in respect of any Item of Equipment
if the Lessee shall have obtained the written consent of the
Lessor and the Secured Party having an interest in such Item and
any such amendment or waiver shall be deemed to be and shall be
construed as a divisible and severable agreement between the
Lessor, such Secured Party and the Lessee in respect of such
Item and no other Item of Equpment, all to the same extent and
with the same force and effect as though a separate Lease and
separate amendment or waiver thereof, as the case may be, had
been entered into by the Lessor and the Lessee in respect of such
Iten.

(h) Successors and Assigns. This Lease shall be binding
upon and shall inure to the benefit of the Lessor and the- Lessee
and their respective permitted successors and assigns.
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(1) Counterparts. This Lease and any supplement hereto
may be executed in counterpart, each counterpart constituting an
original but all together one and the same instrument and‘cpntract.

(3) Governing Law. This Lease 1s being delivered in
‘the State of Illinois and all of the rights and obligations
- hereunder, including matters of construction, validity and perform-
ance shall be governed by the laws of said State.

(k) License to Enter Land. With respect to any Item
of Equipment located on real property belonging to the Lessee
and subject to the proviso hereto, the Lessee hereby grants to
the Lessor and the Secured Parties (or such persons as the Lessor
or either Secured Party may designate) an irrevocable license (the
Lessee hereby warranting that such license is valld and enforceable)
to enter upon the land where the Equipment is located and to
bring upon or across such land such trucks, cranes and other
equipment-handling devices as such parties may deem necessary in
connection with the commercially reasonable exercise of the
Lessor's rights and remedies under this Lease; provided, however,
that nelther the Lessor nor either Secured Party shall be entitled
to exercise such license unless an Event of Default has occurred
and is contlnuing and this Lease or the Lessee's rights of possession
hereunder have been terminated or the lLease Term has expired and
the Lessee has failed or refused for any reason to surrender the
Equipment pursuant to Section 16 hereof.

(1) Code Section 48(d) Election. The Lessor and the
Lessee hereby agree, and the Lessor hereby elects, that, solely
for purposes of Section 48(d) of the Code, the Lessee shall be
treated as having acquired the Equipment for purposes of the
investment tax credit under Section 38 of the Code. The Lessor
also agrees that it will take no action or position for Federal
income tax purposes, or otherwise, inconsistent with such treatment
and election, and the Lessor and the lLessee each agree to take
such action, including, but not limited to, execution of such
other documents and instruments as the Lessor or the lLessee may
reasonable request, to effectuate such treatment and election.




IN WITNESS WHEREOF, the Lessor and the Lessee have caused
this instrument to be executed dated as of the day and year first
above. written.

FIRST SECURITY BANK OF UTAH,

'[CORPORATE SEAL] NATIONAL ASSOCIATION, as trustee
' . under Lone Star Steel Company
ATTEST: Trust No. 82-1

. , ¢ -‘,' - By j< ," -"/"') -‘*/’ /,i) :"r/lrlﬁ_t.rjl'
1 Secr%ary s Tts v A TRUS: OFF.CER

= Z JN“\; (L.8.)
ROBERT S. CLARK, as trustee
under lLone Star Steel Company Trust
No. 82-1

LESSOR

{ CORPORATE SEAL] LONE STAR STEEL COMPANY

IL‘_QA‘_A;r? Canear s -
:’\ “A( ts (¢ - A L T Lo

ATTEST:

L
. Secretary LESSEE
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STATE OF UTAH

s

SS
COUNTY OF SALT LAKE )

‘ On thisiifi?ﬁay orgii%zg:::rl982, before me:- personally
appeared gL B MARCHANT , to me personally
_ known, who, being by me duly sworn, says that he is an Authorized
Officer of FIRST SECURITY STATE BANK,” tHit "one of the seals
affixed to the foregoing instrument is the corporate seal of saigd
corporation, that sald 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 sald corporation.

S
. Sa --___Jﬁggkjgi:jfiéﬁ”* ’
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[ﬁB%AﬁIAL SEAL}
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )
On this 24, day of‘}gimqar-, 1982, before me personally
appeared  Dirie =2 (ol , to me personally
known, who, being by me duly sworn, says that he 1s thedyqynd 44 iy Lk f
!

Vi #c 4.t of LONE STAR STEEL COMPANY, that one of the seals 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 the foregoing lnstrument was
the free act and deed of said corporation.

‘( QLQ m. T\ p;’g
Notary blic

usLiC GIAIL O teere
“"ogg:\‘M'lSNON ;&:I:sl::“ f\_;:::.

R \F LS -
J55MED 1

{NCTARIAL SEAL]

My Cemmission Expires:



STATE OF UTAH )
COUNTY OF SALT LAKE )

On th131552 ) day of , 1982, before meé personally
appeared ROBERT S. CLARK, to me knpwn to be the person described
‘dn and who executed the foregoing instrument and he acknowledged
that:he executed the same as his free act and deed.

00 TaoudC

" Notary Public

"'-v
OTRRIAL SEAL

C;m'!;s“s;;; ﬁ‘x es;_ 8“‘5]@(
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LEASE SUPPLEMENT NO.

THIS LEASE SUPPLEMENT NO. , dated as of Septenber 30,
1982 between FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
& national banking association and ROBERT S. CLARK, as trustees

" (the "Lessor") under the Trust Agreement dated as of September

30,.1982, and LONE STAR STEEL COMPANY, a Texas corporation (the
"Lessge")

WITNESSETEH:

1. The Lessor and the Lessee have heretofore entered
into a Lease Agreement dated as of September 30, 1982 (the "Lease")
providing for the execution and delivery from time to time of
Lease Supplements substantially in the form hereof. The terms
defined in the Lease shall have the same meanings when used
herein.

2. The Lessee hereby acknowledges and confirms that on
the date hereof the Equipment described in Schedule A attached
hereto and made a part hereof (the "Equipment"), has been uncon-
ditionally accepted by the Lessee and 1s now leased under the
Lease. The Lessee represents and warrants that the Equipment is
free and clear of all liens, claims and encumbrances except the
lien of the Security Agreement and of Permitted Encumbrances.

3. The date of delivery and acceptance of the Equipment
is the date of this Lease Supplement set forth in the opening
paragraph hereof.

4, The aggregate Lessor's Cost for the Equipment, the
Lessor's Cost for each Item of Equipment, the Lease Term, the
Interim Rent rate and the amount thereof, the Periodic Rent rate
and the amount of each installment thereof and the Periodic Rent
Payment dates with respect to each Item of Egquipment are as set
forth in Schedule A attached hereto.

EXHIBIT A
(to Lease Agreement)



IN WITNESS WHEREOF, the Lessor and the Lessee have caused
this instrument to be executed, all as of the day and year first
above written.

FIRST SECURITY BANK OF ﬁTAH}

[CORPORATE SEAL] - " "NATIONAL ASSOCIATION, :
: - as trustee under Lone Star Steel
_ ATTEST: Company Trust No. 82-1
_By_
Its

A ————————————— (Ln s.)
ROBERT S. CLARK, as trustee under
Lone Star Steel Company Trust No.

g82-1
LESSOR
LONE STAR STEEL COMPANY
[CORPORATE SEAL]
ATTEST: , By _
' Its
LESSEE
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STATE OF UTAH )
COUNTY OF SALT LAKE )

On this day of , 1982, before meipersonally

‘appeared , to me personally

" known, who, being by me duly sworn, says that he is an Authorized

Officer of FIRST SECURITY STATE BANK, that one of the seals
affixed to the foregoing instrument 1s the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of saild corporation by authority of its Board of Directors, and
he acknowledged that the executlion of the foregoing instrument was
the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission Expires:

STATE OF ILLINOIS )
SS

L

COUNTY OF COOK

On this day of , 1982, before me personally
appeared , to me personally
known, who, being by me duly sworn, says that he 1is the
of LONE STAR STEEL COMPANY, that one of the seals 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 the foregolng instrument was
the free act and deed of sald corporation.

Notary Public
[NOTARIAL SEAL)

My Commission Expires: -



n

STATE OF UTAH )
COUNTY OF SALT LAKE )

, . On this day of ,» 1982, before méihersonally
appeared ROBERT S. CLARK, to me known to be the person described
"4in and who executed the foregoing instrument and he acknowledged

that: he executed the same as his free act and deed.

Notary Public
[NOTARIAL SEAL]

My Commission Expires:



DESCRIPTION OF FQUIPMENT

t

Place of

Group, Lease Term Interim
Description and Periodic Rent Serial Lessor's Rent Rate
of Item Seller Payment Dates No. Cost and Amount
i
SCHEDILE A

(to Lease Supplement No. )

Perilodic
Rent Rate Delivery and Re-lease
and Amount Location Values
See
Schedule B
attached
hereto
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SCHEDULE OF CASUALTY VALUE

. CASUALTY VALUE: The following per cent of the Lessor's
Cost of an iltem of Equipment is to be paid on the Periodic Rent
.Commencement Date or a Periodic Rent Payment Date pursudant to
_ Section 13 of the Lease Agreement as a result of such Item becoming
the subject of a Casualty Occurrence depending upon when the
Casualty Value 1s paid:

GROUP A EQUIPMENT

Casualty Value Payable
with respect to a Group A
Item of Equipment (in
addition to Periodic
Rent installment for such
Item due on such date)

Periodic Rent Commencement Date 107.96%
Periodic —
Rent Payment
Date No.
1 106.78%
2 105.28%
3 103.67%
4 101.95%
5 100.12%
6 98.17%
7 96.08%
8 93.86%
9 91.487%
10 88.95%
11 86.25%
12 83.37%
13 79.73%
14 75.85%
15 71.72%
16 67.32%
17 62.63%
18 57.63%
19 - 52.31%
20 . 46.63%
21 "40.59%
- 22 34.16%
23 27.30%
24 and thereafter ' 20.00%
EXHIBIT B

(to Lease Agreement)



GROUP B EQUIPMENT

Casualty Value Payable
with respect to a Group. B
Item of Equipment (in
addition to Periodic
Rent installment for such
Item due on such date)

Periodic Rent Commencement Date ~ 108.21%
Periodic
Rent Payment
Date No.

1 106,947

2 105.96%

3 104,.92%

4 } 103.81%

5 102.61%

6 101.347%

7 99.97%

8 98.51%

9 96.95%

10 95.28%
11 93.50%
12 91.597
13 89.56%
14 87.39%
15 85.07%
16 B2.41%
17 79.57%
18 T76.54%
19 73.317%
20 69.86%
21 66.187%
22 _ 62.26%
23 58.08%
24 53.62%
25 48.87%
26 43.81%
27 38.41%
28 32.66%
29 26.53%

30 and thereafter . 20.00%



GROUP C EQUIPMENT

Casualty Value Payable
with respect to a Group C .
Item of Equipment (in
addition to Periodic .
Rent installment for such
Item due on such date)

Perliodic Rent Commencement Date 107.57%

Periodic
- Rent Payment

Date No.
1 107.01%
2 106.53%
3 106.01%
4 105.45%
5 104.85%
6 104.21%
7 103.51%
8 102.77%
9 101.97%
10 101.11%.
11 100.197%
12 99.20%
13 98.15%
14 97.01%
15 95.80%
16 94.50%
17 93.11%
18 91.62%
19 90.03%
20 . 88.33%
21 84.85%
22 81.38%
23 77.91%
24 T4.45%
25 70.997%
26 67.54%
27 64.10%
28 60.66%
29 57.23%
30 53.80%
31 50.39%
32 . 46.98%
33 . ' 43.58%
34 40.18%
.35 36.80%
36 33.427%
37 30.05%
38 26.69%
39 . 23.342
40 and thereafter 20.00%
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GROUP D EQUIPMENT

Casualty Value Payable
with respect to a Group D
Item of Equipment (4in’
addition to Periodic
Rent installment for such
Item due on such date)

Periodic Rent Commencement Date : 106.91%
Perlodic
Rent Payment
Date No.
1l 106.56%
2 106.28%
3 105.99%
y 105.66%
5 105.32%
6 104.94%
7 104.53%
8 104.09%
9 103.61%
10 103.107%
1l 102.55%
12 ’ : 101.95%
13 101.31%
14 100.62%
15 99.897%
16 99.097%
17 98.24%
18 97.33%
19 96.35%
20 ' 95.30%
21 94.17%
22 : 92.96%
23 91.67%
24 90.29%
25 89.06%
26 B7.T74%
27 ) 86.33%
28 84.82%
29 83.20%
30 . 81.47%
31 79.62%
32 ) 77.65%
33 75.53%
T3y 73.28%
35 70.86%
36 68.29%

37 65.54%



SROUP D EQUIPMENT (cont'd)

Casualty Value Payable
with respect to a Group.D
Item of Equipment (in-

Periodic addition to Periodic
Rent Payment Rent installment for such
Date No. Item due on such date)
39 59.47%
40 56.13%
41 52.56%
42 48.75%
43 . 44,.70%
4y . 40.372
45 : 35.75%
46 30.83%
47 25.59%
48 and thereafter 20.00%



SCHEDULE OF TERMINATION VALUE

. TERMINATION VALUE: The following per cent of the Lessor s
Cost of an Item of Equipment is to be paid on a Periodie Rent
Payment Date pursuant to Section 13 of the Lease Agreement as a
. result of the Lessee terminating the Lease due to the obsolescense
of an such Item depending upon when the Termination Value is
paid:

GROUP A EQUIPMENT

Termination Value Payable
with respect to a Group A
Item of Equipment (in
addition to Periodic Rent
installment for such Item
due on such date)

Perlodilc
Rent Payment
Date No. -
21 54,01%
22 B 48.08%
23 41.75%
24 35.00%

EXHIBIT C
(to Lease Agreement)



GROUP B EQUIPMENT

Periodic
Rent Payment
Date No.

21
22
23 .
24
25
26
27
28 -
29
30

Termination Value Payable
with respect to a Group B
Item of Equipment (in
addition to Perlodic Rent
installment for such JItem
due on such date)

77.51%
73.95%
70.14%
66.06%
61.71%
57.05%
52.07%
46.75%
41.07%



GROUP C EQUIPMENT

Periodic
Rent Payment
Date No.

21
22
23
2l
25
26
27
28
29
30
31
32
33
34
35
36
37

Sww
O\

Termination Value Payable
with respect to a :Group C
Item of Equipment (in
addition to Periodic Rent
installment for such Item
due on such date)

96.00%
94,417
94.70%
90.86%
88.88%
86.75%
B4.487
82.03%
79.41%
76.60%
73.59%
70.37%
66.92%
63.22%
59.27%
55.04%
4o.52%
45.69%
L0.52%
35.00%



GROUP D EQUIPMENT

Periodic
Rent Payment
Date No.

21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
10
P
42
43
Y
45
46
47
48

-n-

Termination Value Payable
with respect to a Group D
Item of Equipment (in
addition to Perliodic Rent
installment for such Item
due on such date)

102.357%
101.33%
100.237%
98.01%
96.90%
95.69%
93.00%
91.497%
89.87%
88.12%
86.25%
84.23%
82.07%
79.75%
T77.26%
T4.597%
71.73%
68.66%
65.38%
61.86%
58.10%
54.08%
49.78%
45.17%
40.26%
35.00%
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MNTERSTATE COMMERCE COMMISSION
THIS LEASE SUPPLEMENT NO. 1D, dated as of September 30,
1982 between FIRST SECURITY BANK OF UTAH NATIONAL ASSOCIATION,
a national banking association and ROBERT S. CLARK, as trustees
(the "Lessor") under the Trust Agreement dated as of September 30,
1982, and LONE ‘STAR STEEL COMPANY, a Texas corporation (the
"Lgssee"),

LEASE SUPPLEMENT NO. 1D

WITNESSETE:

1. The Lessor and the Lessee have heretofore entered
into a lease Agreement dated as of September 30, 1982 (the "Lease")
providing for the execution and delivery from time to time of Lease
Supplements substantially in the form hereof. The terms defined
in the Lease shall have the same meanings when used herein.

2. The lessee hereby acknowledges and confirms that on
the date hereof the Equipment described in Schedule A attached
hereto and made a part hereof (the "Equipment"), has been uncon-
ditionally accepted by the Lessee and is now leased under the
Lease. The Lessee represents and warrants that the Equipment 1is
free and clear of all liens, claims and encumbrances except the
lien of the Security Agreement and of Permitted Encumbrances.

3. The date of delivery and acceptance of the Equipment
is the date of this Lease Supplement set forth in the opening
paragraph hereof.

4., The aggregate Lessor's Cost for the Equipment, the
lessor's Cost for each Item of Equipment, the Lease Term, the
Interim Rent rate and the amount thereof, the Periodic Rent rate
and the amount of each installment thereof and the Periodic Rent
Payment dates with respect to each Item of Equipment are as set
forth in Schedule A attached hereto.

THIS LEASE SUPPLEMENT AND THE RIGHTS OF THE LESSOR UNDER THE

LEASE IN RESPECT OF THE ITEMS OF EQUIPMENT HEREIN DESCRIBED AND
CERTAIN RENT DUE AND TO BECOME DUE UNDER THE LEASE AND THIS LEASE
SUPPLEMENT IN RESPECT OF SUCH ITEMS HAS BEEN ASSIGNED TO, AND IS
SUBJECT TO A SECURITY INTEREST IN FAVOR OF, STATE OF WISCONSIN
INVESTMENT BOARD, ASSIGNEE, AS SECURED PARTY UNDER A SECURITY
AGREEMENT DATED AS OF SEPTEMBER 30, 1982 FROM THE LESSOR TO SAID
ASSIGNEE. NO SECURITY INTEREST IN THIS LEASE SUPPLEMENT AND THE
RIGHTS OF THE LESSOR UNDER THE LEASE IN RESPECT OF THE EQUIPMENT
HEREIN DESCRIBED MAY BE CREATED THROUGH THE TRANSFER AND POSSESSION
OF ANY COUNTERPART OF THIS LEASE SUPPLEMENT OTHER THAN COUNTERPART
NO. 1. INFORMATION CONCERNING SUCH SECURITY INTEREST MAY BE
OBTAINED FROM STATE OF WISCONSIN INVESTMENT BOARD, 201 EAST
WASHINGTON AVENUE, P.O. BOX 7842, MADISON, WISCONSIN 53707,
ATTENTION: INVESTMENT DIRECTOR — PRIVATE PLACEMENTS.

COUNTERPART NO. 3




IN WITNESS WHEREOF, the Lessor and the Lessee have caused
this instrument to be executed all as of the day and year first
above written.

FIRST SECURITY BANK OF UTAH,

. [CORPORATE SEAL] NATIONAL ASSOCIATION,

: as trustee under Lone Star Steel
ATTEST: _ Company Trust No. B2-1

;4;&;2"""—_—~"ﬁ> /;? :&MAQ / 14541/[”

It 5 N\ | ASS! STA"T TnJST OFFICER

S (L.S.)
BERT S, CLARK, as trustee under
Lone Star Steel Company Trust No.

82~1
LESSOR
LONE STAR STEEL COMPANY
[CORPORATE SEAL]
ATTEST: | By oo Caiins
ts L7040 e sas o /AA-"A L:,\/ A 1 'J/'. p/l’7,—‘,','._/
() 7 T V7
LESSEE
&eo cfm— \’
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STATE OF UTAH
) 8s
COUNTY OF SALT LAKE )

. - On this 30 day ofM 1982, before me personally
. appeared RARDY R. MARCHANT , to me personally

known, who, being by me duly sworn, says that he is an Authorized
Officer of FIRST SECURITY SPATE BANK,FtHit dhe of the seals

affixed to the foregoing instrument is the corporate seal of sald
corporation, that sald instrument was signed and sealed on behalf

of sald corporation by authority of its Board of Directors, and

he ‘SQQEI dped that the execution of the foregoing instrument was
t ¢.h8 deed of sald corporation.
dPgﬂf” '

A

{ %fﬁ%?? Notary Public

OTARIAL SEALY:

N omseeT R

I po-ror

STATE OF ILLINOIS )
ss
COUNTY OF COOK )

n this.J day of gpokmp ~, 1982, before me personally
appeared el P Cagel , to me personally
known, who, being by me Guly sworn, says that he 1s theng phd

of LONE STAR STEEL COMPANY, that one of the seals 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 the foregoing instrument was
the free act and deed of said corporation.

Olle M. Niker

fig Lengdop

Notary Public

{NOTARIAL SEAL]

N STATE OF ILLINOI
My Commission Expires:  nOTAN !“g;‘;. DO INES JAN 6 [vee -

uvaqmpmnpmumﬁn&ﬁé.



STATE OF UTAH )
SS
COUNTY OF SALT LAKE

. On this E%l }ay of @E » 1982, before me personally
- OBERT  S. RK, to me khown to be the person described
Qh&oexecuted the foregoing instrument and he acknowledged
eeu&gq; e same as his free act and deed.

— [ Oand.

Notary Public




Description [

of Item Seller
Rebuilt 70 Ton

Hoppers (68) T&N Railroad
Rebuilt 100 Ton

Gondolas (10) TN Railroad
Rebuilt 70 Ton

Hoppers (U0) TaN Railroad
Pord Fire

Apparatus Lone Star

Total Lessor's Cost

DESCRIPTION OF EQUIPMENT

Serial Lessor's
Group No, Cost
D TN5020 through $2,176,000
TNS087, both
inclusive
D TN8013 through 370,000
TN8022, both
inclusive
D TN5088 throwgh 1,360,000
TN5127, both
inclusive
D DYD80VSB 85,000
VJ17283
$3,991,000

SCHEDULE A
(to Lease Supplement No. 1D)

Place of
Delivery and ' ., Re-lease
Location Values
- n/a See Schedule
B attached
hereto
n/a
n/a
Lone Star, Tx



Interim Rent Rate and Amount: See Section 3(a) of the

Lease
Lease Term: Twelve Years :
 Periodic Rent Rates: Pirst 24 Payments 3.4337% of

Lessor's Cost; Last 24 Payments
4,1868% of Lessor's Cost

Periodic Rent Amounts: First 24 Payments $137,038.97;
Last 24 Payments $167,095.19

Periodic Rent Payment Dates: April 3, 1983 and each July 3,
A October 3, January 3 and April
3 thereafter to and including

January 3, 1995

. Page 2 of 2



SCHEDULE OF RE-LEASE VALUES

- RE-LEASE VALUE: The following per cent of the Lessor'
Cost of an Item of Equipment is to be paid on a Periodic:Rent
-Payment Date pursuant to Section 13 of the Lease Agreemerit as a

. result of the Lessee terminating the Lease due to the obsolescense
of any such Item if such Item 1is re-leased pursuant to the terms of
Section 13 of the Lease Agreement depending upon when the Re-Lease
Value 1s paid:

Re-Lease Value Payable
with respect to an Item
of Equipment (in addition

Periodic to Periodic Rent install-
Rent Payment ment for such Item due on
Date No. such date)
21 83.26%
22 81.80%
23 80.26%
24 78.62%
25 77.12%
26 , 75.53%
27 73.85%
28 72.05%
29 70.14%
30 68.12%
31 65.97%
32 63.68%
33 61.25%
34 58.67%
35 55.92%
36 53.01%
37 49.91%
38 46.62%
39 43.13%
40 39.41%
41 35.47%
42 31.27%
43 26.82%
hy 22.08%
45 ) 17.05%
46 11.71%
1 - 6.03%
48 0.00%
Schedule B

(to Lease Supplement No. 1D)



SCHEDULE D
. K 3 p
corsaton '}}f{"w n

OCY 28 1982-3 00 Pi
INTERSTATE COMMERCE COMMISSION

SECURITY AGREEMENT

Dated as of September 30, 1982

From

FIRST SECURITY BANKX OF UTAH,
'NATIONAL ASSOCIATION and ROBERT S. CLARK,
as trustees under lLone Star Steel Company Trust No. 82-1

DEBTOR

To

STATE OF WISCONSIN INVESTMENT BOARD
SECURED PARTY

(Lone Star Steel Company Trust No. B82-1)



SECURITY AGREEMENT

Dated as of September 30, 1982

From

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION and ROBERT S. CLARK,
as trustees under Lone Star Steel Company Trust No. 82-1

DEBTOR
To

STATE OF WISCONSIN INVESTMENT BOARD
SECURED PARTY

(Lone Star Steel Company Trust No. 82-1)
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT dated as of September 30

- 1982 (the "Security Agreement") is from FIRST SECURITY BANK OF
_"UTAH, NATIONAL ASSOCIATION, a national banking association and
ROBERT S. CLARK, as trustees (the "Debtor") under the Trust
Agréement dated as of September 30, 1982 (the "Trust Agreement")
between them and AMERICAN FINANCE GROUP, INC., a Massachusetts
corporation (the "Trustor"), with Debtor's post office address -
being 79 South Main Street, Salt Lake City, Utah 84111, Attention:
Trust Division - Corporate Trust Department, to STATE OF WISCONSIN
INVESTMENT BOARD (the "Secured Party"), whose post office address
18 201 East Washington Avenue, P.0O. Box 7842, Madison, Wisconsin
53707, Attention: Investment Director - Private Placements.

RECITALS:

A. The Debtor and the Secured Party have entered into
a Participation Agreement dated as of September 30, 1982 (the
"Participation Agreement") with Philadelphia and Reading Corpora-
tion, a New York corporation (the "Sublessee"), Trustor, Union-
mutual Stock Life Insurance Co. of America (referred to collectively
with the Secured Party as the "Note Purchasers") providing for
the commitment of the Secured Party to purchase on the date
therein provided:

(1) the 14.25% Secured Notes due 1983-1993
(the "Series C Notes") of the Debtor in the
aggregate principal amount of $2,069,631.71, to
bear interest at the rate of 14.25% per annum
prior to maturity and to be payable as follows:
one installment of interest only for the period
from and including the Closing Date (as defined
in the Participation Agreement) to but not includ-
ing January 3, 1983, together with one installment
of principal, payable on January 3, 1983, followed
by forty (40) consecutive quarterly installments,
including both principal and interest, payable
in accordance with the amortization schedule
applicable thereto set forth in Schedule 1 attached
hereto and made a part hereof, with the first
such installment to be paid on April 3, 1983 and
the balance of such installments to be pald on
each July 3, October 3, January 3 and April 3
thereafter to and including January 3, 1993;

(14) and the 14.25% Secured Notes due 1983-1995
(the "Series D Notes") of the Debtor in the aggregate
principal amount of $3,359,501.07, to bear interest



at the rate of 14.25% per annum prior to maturity

and to be payable as follows: one installment of

interest only for the period from and including-

the Closing Date (as defined in the Participation-

Agreement) to but not including January 3, 1983,

together with one installment of principal, payable
- on January 3, 1983, followed by forty-eight (48)

consecutive quarterly installments, including

both principal and interest, payable in accordance

with the amortization schedule applicable thereto "

set forth in Schedule 1 -attached hereto and made

a part hereof, with the first such installment

to be paid on April 3, 1983 and the balance of

such installments to be paid on each July 3,

October 3, April 3 and January 3 thereafter to

and including January 3, 1995;

and to be otherwise substantlally in the form attached hereto as
Exhibit A-1 (herein called the "Registered Notes™) or Exhibit A-2
(herein called the "Order Notes"), as appropriate. The Series C
Notes and the Series D Notes are hereinafter collectively referred
to as the "Notes".

B. The Notes and all principal thereof and interest
(and premium, if any) thereon and all additional amounts and other
sums at any time due and owing from or required to be pald by the
Debtor under the terms of the Notes, this Security Agreement or
the Participation Agreement are hereinafter sometimes referred to
as "indebtedness hereby secured".

C. All of the requirements of law relating to the
transaction contemplated hereby have been fully complied with and
all other acts and things necessary to make this Security Agreement
a valid, binding and legal instrument for the security of the
Notes have been done and performed.

SECTION 1. GRANT OF SECURITY.

, The Debtor in consideration of the premises and of the
sum of Ten Dollars received by the Debtor from the Secured Party
and other good and valuable consideration, receipt whereof 1is
hereby acknowledged, and in order to secure the payment of the
principal of and interest on the Notes according to their tenor
and effect, and to secure the payment of all other indebtedness
hereby secured and the performance and observance of all of the
Debtor's covenants and conditions in the Notes and in this Security
Agreement and in the Participation Agreement contained, does hereby
convey, warrant, mortgage, assign, pledge and grant to the Secured
Party, its successors and assigns, a security interest in, all
and singular of the Debtor's right, title and interest in and to
‘the properties, rights, interests and privileges described in
Sections 1.1, and 1.2 hereof, subject always to those limitations
set forth in Section 1.3 hereof and to Excepted Rights in Collateral

- 28




as defined 1in Section 1.5 hereof (all of which properties hereby
mortgaged, assigned and pledged or intended so to be are herein-
after collectively referred to as the "Collateral®). .

l.l. Equipment Collateral. Collateral 1nc1udes the
itens of equipment described in Schedule 2 attached hereto and
made a part hereof (collectively, the "“Equipment" and, individually,
an "Item" or "Item of Equipment") constituting Equipment leased
and delivered under the Lease Agreement dated as of September 30,
30, 1982, together with all supplements and amendments thereto
(the "Lease") between the Debtor, as lessor, and Lone Star Steel
Company, a Texas corporation (the "Lessee"), as lessee, together
with all accessories, equipment, parts, appurtenances and other
equipment from time to time belonging to, or owned by, the Debtor
(and not owned by the Lessee pursuant to the terms of the Lease)
and appertaining or attached to any of the Equipment, whether
now owned or hereafter acquired, and all substitutions, renewals
or replacements of, and additions, improvements, accessions
and accumulations to, any and all of said Equipment, together
with all the rents, issues, income, profits and avails therefrom.

1l.2. Rental Collateral. Collateral also includes all
right, title, interest, claims and demands of the Debtor as lessor
in, to and under the Lease insofar as it relates but only insofar
as 1t relates, to the Equipment described above, constituting all
the Equipment covered by Lease Supplement Nos. 1C and 1D (the
"Assigned Lease Supplements") and of the Debtor as assignee of
the Lessee in, to and under Sublease Agreement No. 1 dated as of
September 30, 1982, together with all supplements and amendments
thereto ("Sublease No. 1") between the Lessee, as sublessor,
and Philadelphia and Reading Corporation, a New York corporation
(the "Sublessee"), as sublessee insofar as it relates, but only
insofar as it relates, to the Equipment described above, consti-
tuting all the Equipment covered by Lease Supplement Nos. 1C and
1D to Sublease No. 1 (the "Assigned Sublease Supplements"),
including all extensions of the term of the Lease and of Sublease
No. 1, together with all rights, powers, privileges, options and
other benefits of the Debtor as lessor under the Lease and of
the Debtor as assignee of the Lessee under Sublease No. 1 in
every such case as they relate to the Assigned lLease Supplements
and the Assigned Sublease Supplements, including, without limita-
tion:

_ (a) the immediate and continuing right to receive
and collect all interim and periodic rental, casualty
value payments, termination value payments, insurance
proceeds, condemnation awards '‘and other payments,
tenders and security now or hereafter payable to or
receivable by the Debtor, as lessor under the Lease
or by the Debtor, as assignee of the Lessee under
Sublease No. 1 in every such case &8s they relate
to the Assigned Lease Supplements and the Assigned
Sublease Supplements, except those sums reserved as
Excepted Rights in Collateral under Section 1.5 herecf;
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(b) the right to make all waivers and agreements
and to enter into any amendments relating to the
Lease or Sublease No. 1 or any provision of either.

.- thereof in every such case as they relate to the
- Assigned Lease Supplements and the Assigned Sublease
. Supplements; and

(c) the right to take such action upon the occur-
~rence of an Event of Default under the Lease or Sublease
No. 1, or an event which, with the lapse of time or '
-the giving of notice, or both, would constitute an
Event of Default under the Lease or Sublease No. 1,
including the commencement, conduct and consummation
of legal, administrative or other proceedings, as shall
be permitted by the Lease or Sublease No. 1,  as the
case may be, or by law, and to do any and all other
things whatsoever which the Debtor or any lessor 1is
or may be entitled to do under the Lease or Sublease
No. 1 in every such case as they relate to the
Assigned Lease Supplements and Assigned Sublease
Supplements;

it being the intent and purpose hereof that subject always to
Excepted Rights in Collateral (as defined in Section 1.5 hereof),
the assignment and transfer to the Secured Party of said rights,
powers, privileges, options and other benefits shall be effective
and operative immediately and shall continue in full force and
effect, and the Secured Party shall have the right to collect and
recelve all interim and periodic rental, casualty value and
termination value payments and other sums for application in
accordance with the provisions of Section 4 hereof at all times
during the period from and after the date of this Security Agree-
ment until the indebtedness hereby secured has been fully pald

and discharged. The Secured Party agrees that all rights of the
Secured Party in the Lease and Sublease No. 1 shall be limited to
those rights relating to the Equipment described in the Assigned
Lease Supplements and the Assigned Sublease Supplements, and that
as set forth in Section 14 of the Lease and Section 14 of Sublease
No. 1, the Lease and Sublease No. 1 shall be deemed to be separate
and severable contracts with respect to each Lease Supplement, and
Sublease No. 1 Supplement and any reference to the lLease or
Sublease No. 1 herein shall be deemed to refer only to the Secured
Party's rights with respect to the Assigned lLease Supplements and
Assigned Sublease Supplements.

1.3. Limitations to Security Interest. The security
interest granted by this Section 1 is subject to (a) the right,
title and interest of the Lessee in and to the Equipment under
the Lease s0 long as no Event of Default, or any event which with
the lapse of time or the giving of notice, or both, would constitute
such an Event of Default shall have occurred and be continuing,
(b) the right, title and interest of the Sublessee in and to the
Equipment under Sublease No. 1 80 long as no Event of Default,
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or any event with which the lapse of time or the giving of notice,
or both, would constitute such an Event of Default, shall have
occurred and be continuing, (c) the lien of current taxes and
assessments not in default (but only if such taxes are entitled
to priority as a matter of law), or, if delinquent, the .validity
of .which is being contested in good faith, and (d) liens and
charges permitted by Section 10 of the Lease and Section 10 of
Sublease No. 1 (collectively "Permitted Encumbrances").

l1.4. Duration of Security Interest. The Secured Party,
its successors and assigns shall have and hold the Collateral -
forever; provided, always, however, that such security interest
is granted upon the express condition that if the Debtor shall
pay or cause to be paid all the indebtedness hereby secured and
shall observe, keep and perform all the terms and conditions,
covenants and agreements herein and in the Participation Agreement
and the Notes contalned, then these presents and the estate
hereby granted and conveyed shall cease and this Security Agreement
shall become null and void; otherwise this Security Agreement
shall remain in full force and effect.

: 1.5. Excepted Rights in Collateral. There are expressly
excepted and reserved from the security interest and operation of
this Security Agreement the following described properties, rights,
interests and privileges (hereinafter sometimes referred to as the
"Excepted Rights in Collateral"™) and nothing herein or in any
other agreement contained shall constitute an assignment of saild
Excepted Rights in Collateral to the Secured Party:

(a) all payments of any indemnity under Sections §
and 6 of the Lease or Section 5 and 6 of Sublease No. 1
or repayments or interest thereon which by the terms
of any of such sections of the Lease or Sublease No.
l, as the case may be, are payable to or for the
benefit of the Debtor for its own account or the
Trustor for its own account;

(b) @all rights of the Debtor under the Lease or
Sublease No. 1 or in law to demand, collect, sue for
or otherwise obtain all amounts from the lLessee or
the Sublessee due the Debtor on account of any such
indemnities or payments, provided that the rights
excepted and reserved by this paragraph (b) shall not

- be deemed to include the exercise of any remedies
provided for in Section 16 of the Lease or in Section
16 of Sublease No. 1 except those contained in Section
16(b) (1) of each thereof; and

(¢) any insurance proceeds payable under general
public 1iability policies maintained by the Lessee
pursuant to Section 7 of the Lease or by the Sublessee
pursuant to Section 7 of Sublease No. 1 which by the
terms of such policies or the terms of the Lease or
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Sublease No. 1, as the case may be, are payable directly
to or for the benefit of the Debtor for its own account
or the Trustor for its own account. .

SECTION 2. COVENANTS AND WARRANTIES OF THE DEBTOR.

The Debtor covenants, warrants and agrees as follows:

2.1. Debtor's Duties. The Debtor covenants and agrees
well and truly to perform, abide by and be governed and restricted
by each and all of its covenants and agreements set forth in the
Participation Agreement, and in each and every supplement thereto
or amendment thereof which may at any time or from time to time be
executed and dellvered by the partlies thereto or thelr successors
and assigns, to the same extent as though each and all of its
covenants and agreements were fully set out herein and as though
any amendment or supplement to the Particlipation Agreement were
fully set out in an amendment or supplement to thils Security Agree-
ment. The Debtor undertakes to perform only such duties as are
expressly and specifically set forth herein and in the other
Operative Agreements (as defined in the Participation Agreement),
and no implied obligations or covenants on the part of the Debtor
shall be read into this Security Agreement or any other of the
Operative Agreements.

2.2. Warranty of Title. The Debtor has the right, power
and authority to grant a security interest in the Collateral to
the Secured Party for the uses and purposes herein set forth;
and the Debtor will warrant and defend the title to the Collateral
against all claims and demands of persons claiming by, through
or under the Debtor, excepting only the llen of this Security
Agreement and Permitted Encumbrances. The Debtor also agrees
that it will, at its own cost and expense, without regard to the
provisions of Section 6 hereof, promptly take such action as may
be necessary to duly discharge any liens and encumbrances on the
Collateral arising by, through or under the Debtor not related to
or connected with the ownership of the Equipment or any transaction
pursuant to the Operative Agreements. Without limiting the fore-
going, there is no financing statement or other filed or recorded
instrument in which the Debtor is named and which the Debtor has
signed, as debtor or mortgagor, now on file in any public office
covering any of the Collateral excepting the financing statements
or other instruments filed or to be filed in respect of and for
the security interest provided for herein.

2.3. Further Assurances. The Debtor will, at no
expense to the Secured Party, do, execute, acknowledge and deliver
a1l and every further acts, deeds, conveyances, transfers and
assurances necessary or proper for the perfection of the security
interest being herein provided for in the Collateral, whether
now owned or hereafter acquired, Without limiting the foregoing
but in furtherance of the security interest herein granted in
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the rents and other sums due and to become due under the Lease
and Sublease No. 1, the Debtor covenants and agrees that it will
notify the Lessee and the Sublessee of the assigrment hereunder
and direct the Lessee and the Sublessee to make all payments of
such rents and other sums due and to become due under the Lease
and Sublease No. 1 other than Excepted Rights in Collateral
directly to the Secured Party or as the Secured Party may direct
in writing.

2.4, After-Acquired Property. Any and all property
described or referred to in the granting clauses hereof which is
hereafter acquired by the Debtor and which i1s not owned by the"
Lessee pursuant to the terms of the Lease shall ipso facto, and
without any further conveyance, assignment or act on the part of
the Debtor or the Secured Party, become and be subject to the
security interest herein granted as fully and completely as though
specifically described herein, but nothing in this Section 2.4
contained shall be deemed to modify or change the obligation of
the Debtor under Section 2.3 hereof.

2.5. Recordation and Filing. The Debtor will cause
this Security Agreement and all supplements hereto, the Lease,
all supplements thereto, Sublease No. 1 and all supplements
thereto, and all financing and continuation statements and similar
notices required by applicable law, at all times to be kept,
recorded and filed at no expense to the Secured Party in such
manner and in such place as may be required by law or requested
in writing by the Secured Party in order to fully preserve and
protect the rights of the Secured Party hereunder, and will at
no expense to the Secured Party furnish to the Secured Party
promptly after the execution and delivery of this Security Agree-
ment and of each supplemental Security Agreement an opinion of
counsel stating that in the opinion of such counsel, this Security
Agreement or such supplement, as the case may be, has been properly
recorded or flled for record so as to make effective of record
the security interest intended to be created hereby.

2.6. Modifications of the Lease. The Debtor will not:

(a) declare a default or exercise the remedies

of the Lessor under, or terminate, modify or accept a
surrender of, or offer or agree to any termination,
modification or surrender of, the Lease or Sublease

. No. 1 (except as otherwise expressly provided herein)
or by affirmative act consent to the creation or
existence of any security interest or other lien to
secure the payment of indebtedness upon the leasehold
estate created by the Lease or by Sublease No. 1 or
any part thereof;

(b) except in respect of Excepted Rights in

Collateral, receive or collect any rental payment or
any other sum under the Lease or Sublease No. 1 prior
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to the date for payment thereof provided for by the
lLease or Sublease No. 1, as the case may be, or assign,
transfer or hypothecate (other than to the Secured -
Party hereunder) any rent payment then due or to accrue
in the future under the Lease or Sublease No. 1 in
respect of the Equipment; or :

(¢) except in respect of Excepted Rights in
Collateral, sell, mortgage, transfer, assign or
- hypothecate (other than to the Secured Party hereunder)
its interest in the Equipment or any part thereof or
in any amount to be received by i1t from the use or
disposition of the Equipment.

2.7. Power of Attorney in Respect of the lLease and
Sublease No. 1. The Debtor does hereby irrevocably constitute
and appoint the Secured Party its true and lawful attorney with
full power of substitution, for it and in its name, place and
stead, to ask, demand, collect, receive, receipt for, sue for,
compound and give acquittance for any and all rents, income and
other sums which are assigned to the Secured Party under Sections
1.1 and 1.2 hereof with full power to settle, adjust or compromise
any claim thereunder as fully as the Debtor could itself do,
and to endorse the name of the Debtor on all commercial paper
given in payment or in part payment thereof, and in its discretion
to file any claim or take any other action or proceedings, either
in its own name or in the name of the Debtor or otherwise, which
~ the Secured Party may deem necessary or appropriate to protect
and preserve the right, title and interest of the Secured Party
in and to such rents and other sums and the security intended to
be afforded hereby.

2.8. Notice of Default. The Debtor further covenants
and agrees that 1t will give the Secured Party prompt written
notice of any event or condition constituting an Event of Default
under the Lease or Sublease No. 1 if the Debtor has actual knowledge
of such event or condition.

2.9. Maintenance of Corporate Existence. The Debtor
will preserve and keep in full force and effect its corporate
existence, rights and franchises and all licenses and permits
necessary to the performance of its obligations hereunder,

SECTION 3. POSSESSION, USE AND RELEASE OF PROPERTY.

3.1. Possession of Collateral. While the Debtor is
not in default hereunder, it shall be suffered and permitted to
remain in full possession, enjoyment and control of the Equipment
and to manage, operate and use the same and each part thereof
with the rights and franchises appertaining thereto; provided,
that the possession, enjoyment, control and use of the Equipment
shall at all times be subject to the observance and performance
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of the terms of this Security Agreement. It 1s expressly under-
stood that the use and possession of the Equipment by the Lessee
under and subjJect to the Lease, by the Sublessee under and subject
to Sublease No. 1 and by any other person upon the terms &nd
conditions permitted by the Lease or Sublease No. 1 shall not
constitute a violation of this Section 3.1.

3.2. Release of Property. So long as no default referred
to’in Section 16 of the Lease or of Sublease No. 1 has occurred
and ‘is continuing to the knowledge of the Secured Party, the'
Secured Party shall execute a2 release in respect of any Item of
Equipment designated by the Lessee for settlement pursuant to
Section 13 of the Lease and of Sublease No. 1 upon receipt from
the Lessee and the Sublessee of written notice designating the
Item of Equipment in respect of which the Lease and Sublease No.

1 will terminate and the receipt from the Lessee or the Sublessee,
as the case may be, of all sums payable for such Item of Equipment
in compliance with Section 13 of the Lease and Sublease No. 1.

3.3. HRelease of Property upon Payment. So long as no
Event of Default or no event which with the giving of notice or
the lapse of time, or both, would become an Event of Default
shall have occurred and be continuing hereunder to the knowledge
of the Secured Party, the Secured Party shall, upon receipt of
all principal and interest due for any Note as shall be in effect
on such date, release those Items of Equipment then subject hereto
which were financed with the proceeds of such Note. Following
payment of all indebtedness hereby secured the Secured Party
will upon the request of the Debtor, give written notice to the
Lessee that the Secured Party's security interest hereunder has
been terminated.

3.4. Protection of Purchaser. No purchaser in good
faith of property purporting to be released hereunder shall be
bound to ascertain the authority of the Secured Party to execute
the release, or to inquire as to any facts required by the provisions
hereof for the exercise of such authority; nor shall any purchaser,
in good faith, of any item or unit of the Collateral be under
obligation to ascertain or inquire into the conditions upon which
any such sale is hereby authorized.

SECTION 4. APPLICATION OF ASSIGNED RENTALS AND CERTAIN OTHER
: MONEYS RECEIVED BY THE SECURED PARTY.

4.1. Application of Rents and Other Payments. As more
fully set forth In Section 1.2 hereof the Debtor has hereby granted
to the Secured Party a security interest in rents, issues, profits,
income and other sums due and to become due under the Lease and
Sublease No. 1 in respect of the Equipment as security for the
Notes. So long as no Event of Default as defined in Section 5
hereof has occurred and is continuing:




(a) The amounts from time to time received by
the Secured Party which constitute payment by the
Lessee and the Sublessee under the Lease and Sublease
~No. 1 of the installments of interim or periodic
" rental under the Lease or Sublease No. 1 relating to
- the Equipment shall be applied first to the payment
of the installments of principal and interest (and in
each case first to interest and then to principal) on
the Notes which have matured or will mature on or
_before the due date of the installments of interim
or periodic rental which are received by the Secured
-Party, and then the balance, if any, of such amounts
ghall be paid to or upon the order of the Debtor not
later than the first business day following the receipt
thereof;

(b) The amounts from time to time received by the
Secured Party which constitute settlement by the Lessee
and the Sublessee of the casualty value or the termina-
tion value of any Item of Equipment pursuant to Section
13 of the Lease and Sublease No. 1 shall be applied
by the Secured Party as follows:

(1) PFirst, to the payment of any amount
equal to the accrued and unpaid interest on that
portion of the Notes to be prepald pursuant to
subparagraph (b)(111);

(11) Second, in the event that such amounts
constitute the termination value of an Item of
Equipment pursuant to Section 13(e) of the Lease
and Sublease No. 1, a premium equal to the appli-
cable percentage of the principal amount of the
Notes then to be prepaid as set forth below:

Serlies C Notes

If Prepayment is
Made During the
12 Month Perilod

Ending January 2, Applicable
in the Year Premium
1989 103.00%

1990 . 102.25%

1991. ’ 101.50%

1992 100.75%

1993 100.00%



Series D Notes

Ifr Péepayment is
" Made During the -
12 Month Period

Ending January 2, Applicable

in the Year Premium
1989 ) 105.00%

1990 104.00%

1991 103.00%

1992 ' 102.00%

1963 101.00%

1994 and thereafter 100.00%

(111) Third, an amount equal to the Loan
Value of such Item of Equipment for which settle-
ment is then being made shall be applied to the
prepayment of the Notes of the serles issued to
finance a portion of the Lessor's Cost of such
Item, so that each of the remaining installments
of each Note of such series shall be reduced
in the proportion that the principal amount of
the prepayment bears to the unpald principal
amount of the Notes of such series immediately
prior to the prepayment; and

(1v) Fourth, the balance, i1f any, of such
amounts held by the Secured Party after making
the applications provided for by the preceding
subparagraphs (1), (11) and (1ii) shall be
released to or upon the order of the Debtor
not later than the first business day following
the receipt thereof.

For purposes of this Section 4.1(b), the "Loan Value"
in respect of any Item of Equipment shall be an amount
equal to the product of (A) a fraction, the numerator
of which is an amount equal to the Lessor's Cost (as
defined in the Participation Agreement) of such Item
of Equipment for which settlement is then being made
and the denominator of which i1s the aggregate Lessor's
Cost of all Items of Equipment, as the case may be,
then subject to the Lease and Sublease No. 1 and
financed with the proceeds of the related series of
Notes (including the Lessor's-Cost of such Item of
Equipment for which settlement is then being made),
times (B) the unpaid principal amount of the Notes of
the related Series immediately prior to the prepayment
provided for in this Section 4.1(b) (after giving
effect to all payments of installments of principal
made or to be made on the date of prepayment provided-
for in this Section 4.1(b)).
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(c) The amounts received by the Secured Party from
time to time which constitute proceeds of casualty
insurance maintained by the Lessee and the Sublessee
.- in respect of the Equipment, shall be held by the

~ Secured Party as a part of the Collateral and shall
be applied by the Secured Party from time to time ‘to
any one or more of the following purposes:

(1) So long as no Event of Default has
occurred and is continuing to the knowledge of
the Secured Party, the proceeds of such insurance ’
shall, if the Item of Equipment is to be repaired,

" be released to the Lessee and the Sublessee to
reimburse the Lessee and the Sublessee, as the
case may be, for expenditures made for such
repalr upon receipt by the Secured Party of (A)
a written.application signed by the President,
the Treasurer or any Vice President of the Lessee
and of the Sublessee for the payment of, or to
reimburse the Lessee and the Sublessee, as the
case may be, for the payment of, the costs of
repairs and replacement parts (which application
shall be accompanied by satisfactory evidence of
such costs and evidence of such title to such
replacement parts in the Debtor and a statement
either that such repairs have been completed or
that the proceeds will be used for such purpose
and that such repairs will be completed within
180 days, or within such extended period as the
Debtor and the Secured Party may approve or the
proceeds not so used willl be returned and that
there 1s no Event of Default or event with which
the lapse of time or giving of notice, or both,
would constitute an Event of Default under the
Lease or Sublease No. 1 which has occured and is
continuing), and (B) a supplement hereto sufficient,
as shown by an opinion of counsel satisfactory
to the Secured Party, to grant a security interest
in any additions to or substitutions for the
Equipment or any part thereof to the Secured
Party free and clear of all liens, claims and
encumbrances, which opinion shall also cover the
fi1ling and/or recording of such supplement (or a
financing statement or similar notice thereof
if and to the extent permitted or required by
applicable law) so as to perfect the security
interest in such additioens or substitutions, or
in the alternative, an opinion that no such
supplement is required for such purpose; and

(11) 1If the insurance proceeds shall not have

been released to the Lessee and the Sublessee
pursuant to the preceding paragraph (1) within _



180 days from the receipt thereof by the Secured
Party, or if within such period the Lessee and
the Sublessee shall have notified the Secured . .
Party in writing that the Lease and Sublease No. 1
is to be terminated in respect of such Item oft
Equipment in accordance with the provisions of
Section 13 of the Lease and Sublease No. 1, then
so long as no Event of Default hereunder has
occurred and i1s continuing to the knowledge of

the Secured Party, the insurance proceeds shall

be applied by the Secured Party as follows:

(A) First, to the prepayment of the
Notes, all in the manner and to the extent
provided for by Section 4.1(b) hereof; and

(B) Second, the balance, if any, of
such insurance proceeds held by the Secured
Party after making the applications provided
for by the preceding subparagraph (a) shall
be released to or upon the order of the Debtor
not later than the first business day following
the receipt thereof.

4.,2. Multiple Notes. If more than one Note of a series
is outstanding at the time any such application is made, such
application shall be made on all outstanding Notes of such
series ratably 1in accordance with the aggregate principal amount
remalning unpaid thereon.

4.3. Default. If an Event of Default referred to in
Section 5 hereof has occurred and is continuing, all amounts received
by the Secured Party pursuant to Section 1.3 hereof shall be applied
in the manner provided for in Section 5 in respect of proceeds and
avails of the Collateral.

4.4, Prepayments. Except to the extent provided for
in this Section 4 of this Agreement, the Notes shall not be
subject to prepayment or redemption in whole or in part at the
option of the Debtor prior to the expressed maturity dates thereof.

SECTION 5. DEFAULTS AND OTHER PROVISIONS.

5.1. Events of Default. The term "Event of Default"
for all purposes of this Security Agreement shall mean one or more
of the following:

(a) Default in payment of an installment of the
principal of, or interest on, any Note when and as
the same shall become due and payable, whether at the
due date thereof or at the date fixed for prepayment
or by acceleration or otherwise; provided that any -
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such failure shall not constitute an Event of Default
hereunder 4f (y) payment is made within five days after
notice from the Debtor, the Trustor or the Secured
~ Party and (z) any such failure does not in aggregate . -
amount constitute the third such failure or the second
- consecutive such failure to pay pursuant to this °
- Section 5.1(a);

(b) An Event of Default (as defined in the Lease
~and as defined in Sublease No. 1) shall have occurred
. and be continuing under the Lease or Sublease No. 1;

~(¢) Default on the part of the Debtor or the
Trustor in the due observance or performance of any
covenant or agreement to be observed or performed by
the Debtor or the Trustor under this Security Agreement
or the Participation Agreement, and such default
shall continue unremedled for 30 days after the earlier
of (y) written notice thereof from the Secured Party
to the Debtor and the Trustor and (z) the date on
which a "responsible officer" of the debtor or the
Trustor (as hereinafter defined) shall have actual
knowledge thereof; or

(d) Any representation or warranty on the part
of the Debtor or the Trustor made herein or in the
Participation Agreement or in any report, certificate,
financial or other statement furnished in connection
with this Security Agreement, the Lease, Sublease No.
1l or the Participation Agreement, or the transactions
contemplated therein, shall prove to have been false
or misleading in any material respect when made;

(e) Any claim, lien or charge (other than Permitted
Encumbrances and liens, charges and encumbrances which
the Lessee or the Sublessee 1s obligated to discharge
under Section 10 of the Lease or Sublease No, 1)
shall be asserted against or levied or imposed upon
the Collateral which is prior to or on a parity with
the security interest granted hereunder, and such claim,
lien or charge shall not be discharged or removed or
bonded in a manner satisfactory to the Secured Party
in its sole discretion within 30 days after written
notice from the Secured Party or the holder of any
Note to the Debtor, the Trustor, the Lessee and the
Sublessee demanding such discharge or removal thereof
or bonding with respect thereto.

For purposes of this Section 5.1 a "responsible offlicer"
shall mean, with respect to the subject matter of any covenant,
agreement or obligation of the Debtor any corporate trust officer
of the Debtor, who in the normal performance of his operational
responsibilities would have knowledge of such matter and the
requirements of this Security Agreement with respect thereto.
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5.2. Secured Party's Rights. The Debtor agrees that
when any Event of Default &s defined in Section 5.1 has occurred
and is continuing, but subject always to Section 6 hereof, the
Secured Party shall have the rights, options, duties and refmedies
of & secured party, and the Debtor shall have the rights and
duties of a debtor, under the Uniform Commercial Code of Illinois
(régardless of whether such Code or a law similar thereto has
been enacted in a Jurisdiction wherein the rights or remedies
are asserted) and without limiting the foregoing, the Secured
Party may exercise any one or more or all, and in any order, of
the remedies hereinafter set forth, it being expressly understood
that no remedy herein conferred is intended to be exclusive of
any other remedy or remedies, but each and every remedy shall be
cumulative and shall be in addition to every other remedy given
herein or now or hereafter existing at law or in equity or by
statute,

(a) The Secured Party by notice in writing to
the Debtor declares the entire unpaid balance of the
Notes to be immediately due and payable; and thereupon
all such unpaid balance, together with all accrued
interest thereon, shall be and become immediately due
and payable;

(b) Subject always to the rights of the Lessee
under the Lease and of the Sublessee under Sublease
No. 1, provided such persons are not then in default,
the Secured Party personally or by agents or attorneys,
shall have the right (subject to compliance with any
applicable mandatory legal requirements) to take
immediate possession of the Collateral, or any portion
thereof, and for that purpose may pursue the same
wherever it may be found, take possession of, remove,
keep and store the same, or use and operate or lease
the same until sold;

(c) Subject always to the rights of the Lessee
under the Lease and of the Sublessee under Sublease
No. 1, provided such persons are not then in default,
the Secured Party may, if at the time such action may
be lawful and always subject to compliance with any
mandatory legal requirements, either with or without
taking possession and either before or after taking

~ possession, and without instituting any legal proceedings

whatsoever, and having first given notice of such
sale by registered mail to the Debtor, the Lessee and
the Sublessee once at least ten days prior to the
date of such sale, and any other notice which may
be required by law, sell and dispose of the Collateral,
or any part thereof, at public auction to the highest
bidder, in one lot as an entirety or in separate
lots, and either for cash or on credit and on such
terms as the Secured Party may determine, and at any
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place (whether or not it be the location of the Collat-
eral or any part thereof) designated in the notice .
above referred to; provided, however, that any such .
.~ sale shall be held in a commercially reasonable
- manner. Any such sale or sales may be adjourned from
. time to time by announcement at the time and place

appointed for such sale or sales, or for any such
adjourned sale or sales, without further published
notice, and the Secured Party or the holder or holders .
“of the Notes, or of any interest therein, may bid and

. become the purchaser at any such sale;

" (d) Subject always to the rights of the Lessee
under the Lease and of the Sublessee under Sublease
No. 1, provided such persons are not then in default,
the Secured Party may proceed to protect and enforce
this Security Agreement and the Notes by suit or suits
or proceedings in equity, at law or in bankruptcy,
and whether for the specific performance of any covenant
or agreement herein contained or in execution or aid
of any power herein granted or for foreclosure here-
under, or for the appointment of a receiver or receivers
for the mortgaged property or any part thereof, or
subject to the provisions of Section 6 hereof, for
the recovery of Judgment for the indebtedness hereby
secured or for the enforcement of any other proper,
legal or equitable remedy avellable under applicable
law; and

(e) Subject always to the rights of the lLessee
under the Lease and of the Sublessee under Sublease
No. 1, provided such persons are not then in default,
the Secured Party may proceed to exercise all rights,
privileges and remedies of the Debtor under the Lease
or under Sublease No. 1, as the case may be, and may.
exercise all such rights and remedies either in the
name of the Secured Party or in the name of the Debtor
for the use and benefit of the Secured Party.

5.3. Acceleration Clause. In case of any sale of the
Collateral, or of any part thereof, pursuant to any Jjudgment or
decree of any court or otherwise in connection with the enforce-
ment of any of the terms of this Security Agreement, the principal
of the Notes, if not previously due, and the interest accrued
thereon, shall at once become and be immediately due and payable;
also in the case of any such sale,.the purchaser or purchasers,
for the purpose of making settlement for or payment of the purchase
price, shall be entitled to turn in and use the Notes and any
claims for interest matured and unpaid thereon, in order that
there may be credited as paid on the purchase price the sum
apportionable and applicable to the Notes including principal and
interest thereof out of the net proceeds of such sale after
allowing for the proportion of the total purchase price required to
be paid in cash.
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5.4. Waiver by Debtor. To the extent permitted by
law, the Debtor covenants that it will not at any time 1insist
upon or plead, or in any manner whatever claim or take any benefit
or advantage of, any stay or extension law now or at any time
hereafter in force, nor claim, take, nor insist upon any benefit
or-advantage of or from any law now or hereafter in force providing
for the valuation, appralsement or marshalling of the Collateral
or any part thereof prior to any sale or sales thereof to be
made pursuant to any provision herein contained, or to the decree,
Judgment or order of any court of competent Jurisdiction; nor,
after such sale or sales, claim or exercise any right under any
statute now or hereafter made or enacted by any state or otherwise
to redeem the property so sold or any part thereof, and, to the
full extent legally permitted, hereby expressly waives for itself
and on behalf of each and every person, acquiring any interest
in or title to the Collateral or any part thereof subsequent to
the date of this Security Agreement, all benefit and advantage
of any such law or laws, and covenants that it will not invoke
or utillze any such law or laws or otherwise hinder, delay or
impede the execution of any power herein granted and delegated
to the Secured Party, but will suffer and permit the execution
of every such power as though no such power, law or laws had
been made or enacted.

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

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

(a) Pirst, to the payment of costs and expenses
of foreclosure or suit, if any, and of such sale, and
of all proper expenses, 1liabllity and advances, including
-legal expenses and reasonable attorneys' fees, incurred
or made hereunder by the Secured Party, or the holder
or holders of the Notes and of all taxes, assessments
or liens superior to the lien of these presents,
except any taxes, assessments or other superior lien
subject to which sald sale may have been made;

(b) Second, to the payment of the holder or holders

of the Notes of the amount then owing or unpaid on the
Notes for principal, interest and premium, if any; -
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and in case such proceeds shall be insufficient to
pay in full the whole amount so due, owing or unpaid
upon the Notes, then ratably according to the aggregate
. of such principal and the accrued and unpaid interest -
" and premium, if any, with application on each Note.to
~be made, first, to the unpaid interest thereon, second,
to unpaid premium, if any, thereon, and third, to
unpaid principal thereof; such application to be made
upon presentation of the several Notes, and the notation
‘thereon of the payment, if partially paid, or the
surrender and cancellation thereof, if fully paid; and

(c) Third, to the payment of the surplus, if any,
to the Debtor, its successors and assigns, or to
whomsoever may be lawfully entitled to receive the
sme.

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

5.8. Cumulative Remedies. No delay or omission of the
Secured Party or of the holder of any Note to exercise any right
or power arising from any default on the part of the Debtor, shall
exhaust or impair any such right or power or prevent its exerclse
during the continuance of such default. No waiver by the Secured
Party, or the holder of any Note of any such default, whether such
waiver be full or partial, shall extend to or be taken to affect
any subsequent default, or to impair the rights resulting therefrom
except as may be otherwise provided herein. No remedy hereunder
is intended to be exclusive of any other remedy but each and every
remedy shall be cumulative and in addition to any and every other
remedy given hereunder or otherwise existing; nor shall the giving,
" taking or enforcement of any other or additional security, collat-
eral or guaranty for the payment of the indebtedness secured
under this Security Agreement operate to prejudice, waive or
affect the security of this Security Agreement or any rights,
powers or remedies hereunder, nor shall the Secured Party or
holder of any of the Notes be required to first look to, enforce
or exhaust such other or additional security, collateral or
guaranty. :

SECTION 6. LIMITATIONS OF LIABILITY.

It 1s expressly understood and agreed by and between
the Debtor, the Secured Party and the holders of the Notes and




their respective successors and assigns that this Security Agree-
ment is executed by First Security Bank of Utah, National Associa-
tion and Robert S. Clark, not individually or personally but
solely as trustees under the 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 Debtor
are each and every one of them made and intended not as personal
representations, warrantles, undertakings 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 Participation Agreement,
that this Security Agreement 1s 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 Trust Agreement, that actions to be
taken by the Debtor pursuant to its obligations hereunder may,
in certain instances be taken by the Debtor only upon specific
authority of the Trustor, that nothing herein contained shall be
construed as creating any liability on First Security Bank of
Utah, National Assoclation or Robert S. Clark, personally, or
any incorporator or any past, present or future subscriber 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, belng 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 Assoclation and Robert S. Clark, personally
are concerned, the Secured Party and any person claiming by,
through or under the Secured Party shall look solely to the
Collateral for the performance of any obligation under any of
the instruments referred to herein; provided, however, that
except as herein provided nothing contained in this Section 6
shall be construed to 1limit or otherwise modify the rights and
remedies of the Secured Party and the holders of the Notes con-
tained in Section 5 hereof, and, provided, further, that nothing
contained in this Section 6 shall be construed to limit the
liability of First Security Bank of Utah, National Assoclation,
in its individual capacity for any breach of any rerresentations
or warranties set forth in Sections 3.2, 3.4 and 9.6 of the
Participation Agreement or in the second sentence of Section

2.2 of this Security Agreement or to 1limit the liability of
First Security Bank of Utah, National Association, for gross
negligence or willful misconduct.

SECTION 7. MISCELLANEOUS.

7.1. Execution. The Notes shall be signed on behalf
of the Debtor by any officer of the Debtor who, at the date
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of the actual execution thereof, shall be a proper orficer to
execute the same.

1.2. Payment of the Notes. (a) The principal of and
premium if any, and interest on the Notes shall be payable by
wire- transrer of immediately available funds, in the case of the
original Secured Party or any affiliate of the original Secured
Party as provided in Schedule 2 of the Participation Agreement
or:as such Secured Party or affiliate shall otherwise designate,
and in the case of any other holder of the Notes, to such bank
or trust company in the continental United States for the account
of such holder as the holder shall designate to the Debtor, the
Lessee and the Sublessee from time to time in writing, and if no
such designation is in effect, by check, duly mailed, by first
class, postage prepaid, or delivered to such holder at its address
appearing on the Register as defined in Section 7.3 in the case
of any holder of Registered Notes and at such address as such
holder has furnished in writing to the Debtor, the Lessee and the
Sublessee in the case of any holder of Order Notes. All payments
so made shall be valid and effectual to satisfy and discharge the
liability upon such Note to the extent of the sums so paid. Each
holder (or the person for whom such holder is a nominee) by 1its
acceptance of any Note agrees that, before selling, transferring
or otherwise disposing of such Note, it will present such Note to
the Debtor for transfer and notation as provided in Sections 7. u
and 7.5.

(b) All amounts constituting payment of the installments
of rental under the Lease or Sublease No. 1 or Casualty Value or
Termination Value pursuant to Section 13 of the Lease or Sublease
No. 1 received by the Secured Party and applied on the Notes
pursuant to Section 4 hereof shall be valid and effectual to
satisfy and discharge the liability upon such Notes to the extent
of the amounts so received and applied.

7.3. The Register. The Debtor will keep at its principal
office a register for the registration and transfer of Registered
Notes (herein called the "Register"). The names and addresses
of the holders of the Registered Notes, the transfers of such
Notes and the names and addresses of the transferees of all such
"Notes shall be registered in the Register.

7.4. Transfers and Exchanges of Notes; Lost or Mutilated

Notes.

(a) Any Order Note shall be treated as negotiable
and title thereto shall pass by endorsement and delivery.
Each holder of an Order Note, by its acceptance thereof,
agrees that if such holder shall sell or transfer such
Note, such holder will notify the Debtor, the Lessee
and the Sublessee of the name and address of the
transferee, and such holder will prior to the delivery
of such Note, make a notation on such Note of the date
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to which interest has been paid thereon and of the
amount of any prepayments made on account of the
_principal thereof.

(b) The holder of any Registered Note may transfer
such Note upon the surrender thereof at the principal
corporate trust office of the Debtor. Thereupon, the
Debtor shall execute in the name of the transferee a

: . new Registered Note or Registered Notes in denominations

not less than $100,000 in aggregate principal amount
equal to the unpaid principal amount of the Note so
surrendered and deliver such new Reglistered Note or
Registered Notes to such transferee; provided that if
the then aggregate outstanding principal amount of
the Registered Notes being transferred is less than
$100,000, the denomination of such new Note or Notes
may be in such lesser amount.

(c) The holder of any Order Note or any Registered
Note may surrender such Note at the principal corporate
trust office of the Debtor, accompanied by a written
request for a new Note or Notes, either in the form
of Registered Notes or in the form of Order Notes, or
partly one and partly the other, in the same aggregate
principal amount as the then unpaid principal amount
of the Note or Notes so surrendered and in denominations
of $100,000 or such amount in excess thereof as may
be specified in such request. Thereupon, the Debtor
shall execute in the name of such holder a new Order
Note or Notes or Registered Note or Notes, as the
case may be, in the denomination or denominations so
requested and in the aggregate principal amount equal
to the aggregate unpaild principal amount of the Note
or Notes so surrendered and deliver such new Note or
Notes to such holder.

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

(e) No notarial act shall be necessary for the
transfer or exchange of any Note pursuant to this
Section 7.4, and the holder of any Note issued as
provided in this Section 7.4 shall be entitled to any
and all rights and privileges granted under this
Security Agreement to a holder of a Note.



(f) In case any Note shall become mutilated or
be destroyed, lost or stolen, the Debtor, upon the
written request of the holder thereof, shall execute  _
.- and deliver a new Note in exchange and substitution
.. for the mutlilated Note, or in lieu of and in substitu-
tion for the Note so destroyed, lost or stolen. The
applicant for a substituted Note shall furnlsh to the
Debtor such security or indemnity as may be reasonably
required by the Debtor to save it harmless from all
"risks, and the applicant shall also furnish to the .
Debtor evidence to its satisfaction of the mutilation,
destruction, loss or theft of the applicant's Note
and of the ownership thereof. In case any Note which
has matured or is about to mature shall become mutilated
or be destroyed, lost or stolen, the Debtor may, in-
stead of issuing a substituted Note, pay or authorize
the payment of the same (without surrender thereof
except in the case of a mutilated Note), if the applicant
for such payment shall furnish to the Debtor such
security or indemnity as the Debtor may require to
save 1t harmless, and shall furnish evidence to the
satisfaction of the Debtor of the mutilation, destruction,
loss or theft of such Note and the ownership thereof.
If the Secured Party or any affiliate of the Secured
Party, or a nominee thereof is the owner of any such
lost, stolen or destroyed Note, then the affidavit of
the President, Vice President, Treasurer or Assistant
Treasurer of the Secured Party setting forth the fact
of loss, theft or destruction and of its ownership of
the Note at the time of such loss, theft or destruction
shall be accepted as satisfactory evidence thereof
and no indemnity shall be required as a condition to
execution and delivery of a new Note other than the
written agreement of the Secured Party to indemnify
the Debtor for any claims or action against it (and
for its attorney's fees in connection therewith)
resulting from the issuance of such new Note or the
reappearance of the old Note.

7.5. The New Notes.

(a) Each new Note (herein, in this Section 7.5,
called a "New Note") issued pursuant to Section T7.4(a),
. (b) or (e) in exchange for or in substitution or in lieu

of an outstanding Note (herein, in this Section 7.5,
called an "014 Note") shall be dated the date of such
01d Note. The Debtor shall mark on each New Note (1)
the dates to which principal and interest have been
paid on such 0ld Note, (i1i) all payments and prepayments
of principal previously made on such Old Note which
are allocable to such New Note, and (1ii) the amount
of each installment payment payable on such New Note.
Each installment payment payable on such New Note on-
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any date shall bear the same proportion to the install-
ment payment payable on such 0Old Note on such date as
the original principal amount of such New Note bears’

. to the original aggregate principal amount of such 014

~ Note. Interest shall be deemed to have been paid on
such New Note to the date on which interest shall -
have been paid on such 014 Note, and all payments &nd
prepayments of principal marked on such New Note, as
provided in clause (ii) above, shall be deemed to

- have been made thereon.

' (b) Upon the issuance of a New Note pursuant to
Section 7.4(a), (b) or (e), the Debtor may require
from the person holding or to hold the same the payment
of a sum to reimburse the Debtor for, or to provide
it with funds for, the payment of any tax or other
governmental charge or any other charges and expenses
%onnected therewith which are paid or payable by the
ebtor.

(c) All New Notes issued pursuant to Section 7.4(a),
(b) or (e) in exchange for or in substitution or in
lieu of Cld Notes shall be valid obligations of the
Debtor evidencing the same debt as the 0ld Notes and
shall be entitled to the benefits and security of
this Security Agreement to the same extent as the 01ld
Notes.

(d) Upon the issuance of any Note pursuant to
this Security Agreement, the Debtor shall prepare and
deliver to the Secured Party an amortization schedule
with respect to such Note setting forth the amount of
the installment payments to be made on such Note
after the date of issuance thereof and the unpaid
principal balance of such Note after each such install-
ment payment.

7.6. Cancellation of Notes. All Notes surrendered for
the purpose of payment, redemption, transfer or exchange shall be
delivered to the Debtor for cancellation or, if surrendered to
the Debtor, shall be cancelled by it, and no Notes shall be issued
in lieu thereof except as expressly required or permitted by any
of the provisions of this Security Agreement.

7.7. Owner. Any Order Note shall be treated as nego-
tiable and title thereto shall pass by endorsement and delivery,
but the Debtor shall not be bound to recognize any person as the
holder of an Order Note unless and until title thereto has been
satisfactorily established. The person in whose name any Registered
Note shall be registered shall be deemed and treated as the owner
thereof for all purposes of this Security Agreement and the Debtor
shall not be affected by any notice to the contrary. Payment of
or on account of the principal of, premium, if any, and interest
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on such Registered Note shall be made only to or upon the order
in writing of such registered owner. For the purpose of any
request, direction or consent hereunder, the Debtor may deem
and treat the registered owner of any Registered Note as the
owner thereof without production of such Note. .

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

7.9. Partial Invalidity. The unenforceability or
invalidity of any provision or provisions of this Security Agree-
ment shall not render any other provision herein contained unenforce-
able or invalid, provided that nothing contained in this Section
7.9 shall be construed to be in derogation of any rights or
immunities of the Debtor in its individual capacity under Section
6 hereof, or to amend or modify any limitations or restrictions
of the Secured Party or the holder of any Note or thelr respective
successors or assigns under said Section 6.

7.10. Communications. All communications provided for
herein shall be in writing and shall be deemed to have been given
(unless otherwise required by the specific provisions hereof in
respect of any matter) when delivered personally or when deposited
in the United States mail, certified or registered, postage prepald,
addressed as follows:

If to the Debtor: First Security Bank of Utah,

National Association and
Robert S. Clark, as trustees
under Lone Star Steel Company
Trust No. 82-1

79 South Main Street

Salt Lake City, Utah 84111

Attention: Trust Division -

Corporate Trust Department

If to the Secured Name, Address and Payment Instructions

Party: for Secured Party shall be as set
forth in Schedule 2 to the Participa-
tion Agreement.

If to any .

holder of Notes: At its address for notices set
forth in the Register in the case
of any holder of Registered Notes
and at the address furnished to
the Debtor in the case of any
holder of Order Notes. -
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or to any such party at such other address as such party may
designate by notice duly given in accordance with this Section
to the other parties,

7.11. Release. The Secured Party shall surrgnder the

_ Notes marked cancelled, and shall release this Security Agreement
and the security 1nterest granted hereby by proper instrument or
instruments upon presentation of satisfactory evidence that all
indebtedness secured hereby has been paid or discharged.

.12. Governing Law. This Security Agreement and the
Notes shall be construed 1n accordance with and governed by the
laws of the State of Illinois;

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

7.14. Headings. Any headings or captions preceding
the text of the several sections hereof are intended solely for
convenlence of reference and shall not constitute a part of this
Security Agreement nor shall they affect its meaning, construction
or effect.

IN WITNESS WHEREOF, the Debtor and the Secured Party
have caused this Security Agreement to be executed, as of the day
and year first above written,

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION anad
ROBERT S. CLARK, as trustees
under Lone Star Steel Company
Trust No. 82-1

Its

(L.S.)
ROBERT S. CLARK, as trustee under
Lone Star Steel Company Trust No. 82-1

DEBTOR
S&ATE OF WISCONSIN INVESTMENT BOARD

ayx{a&%;_z:_m,‘__

Its
HINE
::morunsc'».s:». - - SECURED PARTY




State of Wisconsin

County of Dane 8S:

Personally came before me this 27th day of October 1982
Kenneth E. Codlin, Executive Director of the State of Wisconsin
Investment Board, to me personally known, who by me being duly
sworn, says that he is the Executive Director of the State of
Wisconsin Investment Board; that said instrument was signed
and sealed on behalf of said independent agency by authority
of Wisconsin Statutes section 25.16(6); and he acknowledged that
the execution of the foregoing instrupent was the free act and deed

of said Board.
(f:;tary Pudlic

State of Wisconsin
My commission is permanent




or to any such party at such other address as such party may
designate by notice duly given in accordance with this Section
to the other parties,

7.11. Release. The Secured Party shall surrender the
Notes, marked cancelled, and shall release this Security Agreement
and,the security interest granted hereby by proper instrument or
instruments upon presentation of satisfactory evidence that all
"indebtedness secured hereby has been paid or discharged.

7.12. Governing Law. This Security Agreement and the
Notes shall be construed in accordance with and governed by the
laws of the State of Illinois;

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

7.14. HBeadings. Any headings or captions preceding
the text of the several sections hereof are intended solely for
convenience of reference and shall not constitute a part of this
Security Agreement nor shall they affect its meaning, construction
or effect.

IN WITNESS WHEREOF, the Debtor and the Secured Party
have caused this Security Agreement to be executed, as of the day
and year first above written.

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION and
ROBERT S. CLARK, as trustees
under Lone Star Steel Company
Trust No. 82-1

By A sy X N W//yf

Its _ ASS'STANT T80T C--.Cen

,”"—_——7 S
}%&—“(ﬂ S+
OBERT S. CLARK, as trustee under

Lone Star Steel Company Trust No. 82-1
DEBTOR

. . STATE OF WISCONSIN INVESTMENT BOARD

By

Its

SECURED PARTY
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STATE OF UTAH )
: ) Sss
COUNTY OF SALT LAKE )

On this _29th day of October, 1982, before me personally
appeared Randy R. Marchant, to me personally known, who, being
by me duly sworn, says that he is an Authorized Officer of
FIRST SECURITY BANK OF UTAH, N.A., that one of the seals affzxed
to the foregoing instrument is the corporate seal of said
corporation, 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.

T O il

Notary Publlc

: it
2]
My-Comm1551on Exp res: 8-13-85

: ‘ . 1. ’ and
Che % e
- - 3

STATE OF UTAH )
)y Ss
COUNTY SALT LAKE )

On this 29th day of October, 1982, before me personally
appeared ROBERT S. CLARK, to me known to be the person described in
and who executed the foregoing instrument and he acknowledged that
he executed the same as his free act and deed.

-{ .,‘f’;;,» Notary ‘Pu_bllc

l.: -_'. * L ¥

NO%AR&AL étAﬁ] 5]

l ¢ b3 l, .‘

My Comm1551o ;pires: 8-13-85

{\‘&\‘ & { :. \ Ny h— f-' 7
\"& \\\\\ . ...-'.',‘.'

Pon A.V""
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Number of

Installnent

S\DO‘QO\W 20w O W

AMORTIZATION SCHEDULE

(Payments Required Per $1,000,000 Principal Amount . .

of Secured Notes Issued by Debtor)

Payment
Date

January 3, 1983
April 3, 1983
July 3, 1983
October 3, 1983
January 3, 1984
April 3, 1984
July 3, 1984
October 3, 1984
January 3, 1985
April 3, 1985
July 3, 1985
October 3, 1985
January 3, 1986
April 3, 1986
July 3, 1986
October 3, 1986
January 3, 1987
April 3, 1987
July 3, 1987
October 3, 1987
Jamaary 3, 1988
April 3, 1988
July 3, 1988
October 3, 1988
January 3, 1989
April 3, 1989
July 3, 1989
October 3, 1989
January 3, 1990
April 3, 1990
July 3, 1990
October 3, 1990
Jamary 3, 1991
April 3, 1991
July 3, 1991
October 3, 1991
Jamary 3, 1992
April 3, 1992

- July 3, 1992

October 3, 1992
Jamary 3, 1993

SCHEDULE 1
(to Security Agreement)

SERIES C NOTES

Portion
Alocated to

Principal

16553.78
- 8282.00
8577.04
8882. 60
9199.04
9526. 76
9866.15
10217.63
10581.63
10958. 60
11349.00
11753.31
12172.02
12605. 65
13054.73
13519. 80
14001. 45
14500. 25
15016.82
15551.79
16105. 63
26270.97
27206.87
28176.11
29179.89
30219. 42
31295.99
32410.91
33565.55
31761.32
35999.69
37282.18
38610.36
39985.85
41410.35
42885.59
44413.39
45995. 62
. §7634.21
19331.18

51088.67
1000000. 00

Portion

Interest

Allocated to

24541.67
35035. 27
34740.23
34434.67
34118.23
33790.51
33451.12
33099.64
32735.64
32358.67
31968.27
31563.96
31145.25
30711.62
30262.54
29797.47
29315.82
28817.02
28300. 45
27765.48
27211.44
26637. 67
25701.77
2u732.53
23728.75
22689.22
21612.65
20497.73
19343.09
18147.32
16908.95
15626. U6
14298.28
12922.79
11498.29
10023.05
8495.25
6913.02

5274.43

3577.46

1820.03

965613.71

Total

" Payment

41095, 45
43317.27
43317.27
43317.27
43317.27
43317.27
43317.27
43317.27
43317,27
43317.27
43317.27
43317.27
43317.27
43317.27
43317.27
43317.27
43317.27
43317.27
43317.27
43317.27
43317.27
52908, 64
52908. 64
52908.64
52908, 64
52908. 64
52908. 64
52908. 64
52908, 64
52908, 64
52908.64
52908, 64
52908, 64
52908, 64
52908. 64
52908. 64
52908. 64
52908, 64
52908, 64
52908. 64

52908.70
" 1965613.T1



Nunber of

Installment

AN NN NN NN PO =t 2t bt e b

(Payments Required Per $1,000,000 Principal Amount -
of Secured Notes Issued by Debtor) T

AMDRTIZATION SCHEDULE

Payment
Date

January 3, 1983

~ April 3, 1983

July 3, 1983
October 3, 1983
January 3, 1984
April 3, 1984
July 3, 1984
October 3, 1984
January 3, 1985
Aprdl 3, 1985
July 3, 1985
October 3, 1985
January 3, 1986
April 3, 1986
July 3, 1986

Oc tober 3, 1986
January 3, 1987
April 3, 1987
July 3, 1987
October 3, 1987
January 3, 1988
April 3, 1988
July 3, 1988
October 3, 1988
January 3, 1989
April 3, 1989
July 3, 1989
October 3, 1989
Jaruary 3, 1990
April 3, 1990
July 3, 1990
October 3, 1990
January 3, 1991
April 3, 1991
July 3, 1991
October 3, 1991
Jaruary 3, 1992
April 3, 1992
July 3, 1992
October 3, 1992
January 3, 1993

SCHEDULE
(to Security Agreement)

SERIES D NOTES

Portion
Allocated to
Principal

17054.02
5321.40
5510.87
5707.30
5910.62
6121.19
6339.26
6565. 09
6798.97
T041.19
7292.03
7551.81
7820.84
8099. 46
8388.00
8686. 82
8996.29
9316.78
9648.70
9992. 43

10348.41

10717.07

11098.87

11494.27

11903.75

21274.45

22032.35

22817.26

23630.12

24471.94

25343.76

26246.63

27101.66

28150.01

29152.85

30191. 43

31266.99

32380.88

33534.45

34729.12

35966.34

1

Portion

Allocated to

Interest

24541.67
35017.45
34827.88
34631.55
34428, 23
34217.66
33999.59
33773.76
33539.88
33297.66
33046. 82
32787.04
32518.01
32239.39
31950.85
31652.03
31342.56
31022.07
30690.15
30346.42
29990. 44
29621.78
29239.98
28844 ,58
28435.10
28011.03
27253.13
26468, 22
25655. 34
24813.54
23941.72
23038.85
22103.82
21135. 47
20132.63
19094.05
18018, 49
16904, 60
15751.03
14556, 36
13319.14

Total
Payment

41598.69
40338.85
40338.85
40338.85
40338.85
40338.85
40338.85
40338.85
40338.85
40338.85
40338.85
40338.85
40338.85
40338.85
40338.85
40338.85
40338.85
40338. 85
40338.85
40338.85
40338.85
40338.85
40338.85
40338.85
40338.85
49285. 48
49285.48
49285. 48
49285.48
49285.48
49285. 48
49285. 48
49285.48
49285.48
49285. 48
49285.48
49285.48
49285.48
49285. 48
49285.48
49285.48



Number of
Installment
41
42
43
M,
b5
46
47
48

Payment
Date

April 3, 1993
July 3, 1993
October 3, 1993
January 3, 1994
April 3, 1994
July 3, 1994
October 3, 1994
January 3, 1995

SERIES D NOTES - (continued)

Portion
Allocated to
Principal

37247.64
38574.59
39948.81
41371.98
- 42845, 86
44372.25
45953. 01
47590.08

1000000. 00

Portion

Allocated to

Interest

12037.84
10710.89
9336.67
7913.50
6439. 62
4913.23
3332.47

__1695.10

1192579.61

Total
Payggnt

49285. 48
L9285, 48
49285.48
49285, 48
49285, 48
49285.48
49285, 48

49285.48

2192579.61



Description
—of Item Seller
Terex 33-05B

Hauler Lone Star
Rebuilt Super-

switcher (3) T:N Railroad
Rermer RHP60

Straddle Crane, Ilone Star
New 1800HP

Locanotive T&N Railroad
New Slug

Locanotive T&N Railroad

Thtal Lessor's Cost

aQa aQa aQ &

Place of
Serial Lessor's Delivery amd Re-lease.
No. Cost Location Values
68341 $ 150,900 Lone Star, Tx See Schedule
: B attached
hereto
™55/56/57 1,070,000 Lone Star, Tx
GORHPO2Y 220, 200 Lone Star, Tx
TN9G96 740,000 lone Star, T
™3 248,000 Lone Star, Tx
$2, 129,100 |

( ¢n Qarirdty Acroament)



Description

of Item - Seller
Rebuilt 70 Ton

Hoppers (68) T&N Railroad
Rebuilt 100 Ton

Gordolas (10) ° T&N Railroad
Rebuilt 70 Ton

Hoppers (40) T&N Railroad
Ford Flre

Apparatus Lone Star

Total Lessor's Cost

Group

2
(to Secﬁcr%menmt)

Group D
Place of
Serial Lessor's Delivery amd Re-lease
No. Cost Location Values

T™N5020 through $2,176,000 n/a See Schedule
TN5087, both B attached
inclusive hereto
T™N8013 through 370,000 n/a
TN8022, both
inclusive
TN5088 through 1,360,000 n/a
TN5127, both
inclusive
DYD80VSB 85,000 Lone Star, Tx

VJ17283

$3,991,000



FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION,
AND ROBERT S. CLARK,
AS TRUSTEES UNDER
LONE STAR STEEL COMPANY TRUST NO. 82-1 :

SECURED NOTE

No.
$ , 1982

FOR VALUE RECEIVED, the undersigned, FIRST SECURITY
BANK OF UTAH, NATIONAL ASSOCIATION, a national banking associlation
and ROBERT S. CLARK, as trustees (the "Debtor") under the Trust
Agreement dated as of September 30, 1982 (the "Trust Agreement")
between it and American Finance Group, Inc., a Massachusetts
corporation (the "Trustor"), promises to pay to

or registered assigns, the principal sum of

DOLLARS ($ )
together with interest from the date hereof until maturity at
the rate of 14.25% per annum (computed on the basis of a 360-day
year of twelve consecutive 30-day months) on the unpaid principal
hereof, in installments as follows:

(1) One installment of interest only in the
amount of $ , for the period from and includ-
ing the date of this Note to but not including January 3,
1983 (computed on the basis of actual days for any
partial month and thirty days for any full month),
together with one installment of principal in the
amount of $ , in each such case payable on
January 3, R

(11) [See Note 1] installments of both principal
and interest each in the amount and on the dates set
forth in the Amortization Schedule attached hereto as
Exhibit A and made a part hereof;

and to pay interest on any overdue principal and (to the extent
legally enforceable) on any overdue interest at the rate of
15.25% per annum after the same shall have become due, whether
by acceleration or otherwise, until paid. Both the principal
hereof and interest hereon are payable to the registered holder

EXHIBIT A-l
(to Security Agreement)



hereof in coin or currency of the United States of America which
at the time of payment shall be legal tender for the payment or
public and private debts.

This Note 1s one of the Secured Notes of the Debtor
not exceeding $5,500,000 in aggregate principal amount (the
"Notes") 1ssued under and pursuant to the Participation Agreement
dated as of September 30, 1982, among the Debtor, the Trustor,
Philadelphia and Reading Corporation, Unionmutual Stock Life
Insurance Co. of America and State of Wisconsin Investment Board
(the "Secured Party") and also issued under and equally and
ratably with sald other Notes secured by that certain Security
Agreement dated as of September 30, 1982 (the "Security Agreement")
from the Debtor to the Secured Party. Reference is made to the
Security Agreement and all supplements and amendments thereto
executed pursuant to the Security Agreement for a description of
the collateral, the nature and extent of the security and rights
of the Secured Party, the holder or holders of the Notes and of
the Debtor in respect thereof.

Certain prepayments are required to be made on this Note
and any other Notes outstanding under the Security Agreement. The
Debtor agrees to make the required prepayments on the Notes in
accordance with the provisions of the Security Agreement.

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

This Note 18 a registered Note and is transferable only
by surrender thereof at the principal office of the Debtor, duly
endorsed or accompanied by a written instrument of transfer, duly
executed by the registered holder of this Note or his attorney
duly authorized in writing.

This Note and the Security Agreement are governed by
and construed in accordance with the laws of the State of Illinois.

The Debtor by its execution hereof walves presentment,
notice of dishonor and protest.

It is expressly understood and agreed by and between
the Debtor, the Secured Party and the holder of this Note and
their respective successors and assigns that this Note 1s executed
by First Security Bank of Utah, National Association and Robert S.
Clark, not individually or personally but solely as trustees
under the Trust Agreement in the exercise of the power and authority
conferred and vested in them as such Trustees (and First Security
Bank of Utah, National Association and Robert S. Clark, hereby
warrant that they possess full power and authority to enter
into and perform this Note), that each and all of the represent-
‘ations, undertakings and agreements herein made on the part of
the Debtor are each and every one of them made and intended not
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as_ personal representations, undertakings and agreements by

the Debtor or for the purpose or with the intention of binding
the Debtor personally, but are made and intended for the purpose
of binding only the Trust Estate as defined in the Participation:
Agreement, that this Note 1s executed and delivered by the Debtor
solely in the exercise of the powers expressly conferred’ upon

- the- Debtor as trustees under the Trust Agreement, nothing herein
contained shall be construed as creating any liability on the
Debtor personally, or any incorporator or any past, present or
future subscriber to the capital stock of, or stockholder,
officer or director of, First Security Bank of Utah, National
Association, to perform any covenant either express or implied
contained herein, all such liability, if any, being expressly
waived by the holder of this Note and by each and every person
now or hereafter claiming by, through or under the holder of
this Note, and that so far as the Debtor personally 1s concerned,
the Secured Party and the holder of this Note and any person
claiming by, through ‘or under the Secured Party or the holder of
this Note shall look solely to the Collateral as defined in

the Security Agreement for the performance of any obligation
under this Security Agreement; provided, however, that except as
provided in the Security Agreement nothing contained in this
paragraph shall be construed to limit or otherwise modify the
rights and remedies of the Secured Party and the holders of the
Notes contained in Section 5 of the Security Agreement; and
provided, further, that nothing contained in this paragraph
shall be construed to limit 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 Sectilons
3.2, 3.4 and 9.6 of the Participation Agreement or in the second
sentence of Section 2.2 of the Security Agreement or to limit
the 1liability of First Security Bank of Utah, National Association
for gross negligence or willful misconduct.

IN WITNESS WHEREOF, the Debtor has caused this Note to
be duly executed.

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, and ROBERT
S. CLARK, as trustees under Lone
Star Steel Company Trust No. 82-1

By

(L.S.)
ﬁOBEﬁT S. CLARK, as trustee under
Lone Star Steel Company Trust
No. 82-1

THIS NOTE HAS NOT BEEN REGISTERED PURSUANT
TO THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURITIES LAW OF ANY STATE, AND MAY BE OFFERED OR
OR SOLD ONLY IF SO REGISTERED OR IF AN EXEMPTION
FROM SUCH REGISTRATION IS AVAILABLE.

3=



Note 1

The provision in the Series C Notes will read "forty (40)™ and
the provision in the Series D Notes will read "forty-eight (48)",
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‘PIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION,
AND ROBERT S. CLARK,
AS TRUSTEES UNDER .
LONE STAR STEEL COMPANY TRUST NO. 82-1 .

SECURED NOTE

No.
$ ' , 1982

FOR VALUE RECEIVED, the undersigned, FIRST SECURITY
BANK OF UTAH, NATIONAL ASSOCIATION, a national banking assoclation
and ROBERT S. CLARX, as trustees (the "Debtor") under the Trust
Agreement dated as of September 30, 1982 (the "Trust Agreement")
between it and American Finance Group, Inc., a Massachusetts
corporation (the "Trustor"), promises to pay to

or order, the principal sum of

DOLLARS ($ )
together with interest from the date hereof until maturity at
the rate of 14.25% per annum (computed on the basis of a 360-day
year of twelve consecutive 30-day months) on the unpaid principal
hereof, in installments as follows:

(1) One installment of interest only in the
amount of §$ , for the period from and includ-
ing the date of this Note to but not including January 3,
1983 (computed on the basis of actual days for any
partial month and thirty days for any full month),
together with one installment of principal in the
amount of $ , in each such case payable on
January 3, 1953;

(44) [See Note 1] installments of both principal
and interest each in the amount and on the dates set
forth in the Amortization Schedule attached hereto as
Exhibit A and made a part hereof;

and to pay interest on any overdue principal and (to the extent
legally enforceable) on any overdue interest at the rate of
15.25% per annum after the same shall have become due, whether
by acceleration or otherwise, until paid. Both the principal
hereof and interest hereon are payable to the registered holder
hereof in coin or currency of the United States of America which

EXHIBIT A-2
(to Security Agreement)



at the time of payment shall be legal tender for the payment of
public and private debts. S

~ This Note 1s one of the Secured Notes of the Debtor
not exceeding $5,500,000 in aggregate principal amount (the
"Notes") i1ssued under and pursuant to the Participation Agreement
dated as of September 30, 1982, among the Debtor, the Trustor,
Philadelphia and Reading Corporation, Unionmutual Stock Life
Insurance Co. of America and State of Wisconsin Investment Board
(the "Secured Party") and also issued under and equally and
ratably with sald other Notes secured by that certain Security
Agreement dated as of September 30, 1982 (the "Security Agreement")
from the Debtor to the Secured Party. Reference is made to the
Security Agreement and all supplements and amendments thereto
executed pursuant to the Security Agreement for a description of
the collateral, the nature and extent of the security and rights
of the Secured Party, the holder or holders of the Notes and of
the Debtor in respect thereof,

Certaln prepayments are required to be made on this Note
and any other Notes outstanding under the Security Agreement. The
Debtor agrees to make the required prepayments on the Notes in
accordance with the provisions of the Security Agreement.

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

This Note and the Security Agreement are governed by
and construed in accordance with the laws of the State of Illinois.

The Debtor by its execution hereof waives presentment,
notice of dishonor and protest.

It is expressly understood and agreed by and between
the Debtor, the Secured Party and the holder of this Note and
their respective successors and assigns that this Note 1s executed
by First Security Bank of Utah, National Association and Robert S.
Clark, not individually or personally but solely as trustees
under the Trust Agreement in the exercise of the power and authority
conferred and vested in them as such Trustees (and First Security
Bank of Utah, National Association and Robert S. Clark, hereby
warrant that they possess full power and authority to enter
into and perform this Note), that each and all of the represent-
ations, undertakings and agreements herein made on the part of
the Debtor are each and every one of them made and intended not
as personal representations, undertakings and agreements by
the Debtor or for the purpose or with the intention of binding
the Debtor personally, but are made and intended for the purpose
of binding only the Trust Estate as defined in the Participation
Agreement, that this Note is executed and delivered by the Debtor
solely in the exercise of the powers expressly conferred upon
the Debtor as trustees under the Trust Agreement, nothing herein
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contained shall be construed as creating any liability on the
Debtor personally, or any incorporator or any past, present or
future subscriber to the capital stock of, or stockholder,_
officer or director of, First Security Bank of Utah, National
Association, to perform any covenant either express or implied
contained herein, all such liability, if any, being expressly
walved by the holder of this Note and by each and every person
now or hereafter claiming by, through or under the holder of
this Note, and that so far as the Debtor personally is concerned,
the Secured Party and the holder of this Note and any person
claiming by, through or under the Secured Party or the holder of
this Note shall look solely to the Collateral as defined in
the Security Agreement for the performance of any obligation
under this Security Agreement; provided, however, that except as
provided in the Security Agreement nothing contained in this
paragraph shall be construed to 1limit or otherwise modify the
rights and remedies of the Secured Party and the holders of the
Notes contained in Section 5 of the Security Agreement; and
rovided, further, that nothing contained in this paragraph
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, 3.4 and 9.6 of the Participation Agreement or in the second
sentence of Section 2.2 of the Security Agreement or to limit
the 1iability of First Security Bank of Utah, National Association
for gross negligence or willful misconduct.

IN WITNESS WHEREOF, the Debtor has caused this Note to
be duly executed.

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, and ROBERT
S. CLARK, as trustees under Lone
Star Steel Company Trust No. 82-1

By

(L.S.)
ROBERT S. CLARK, as trustee under
Lone Star Steel Company Trust

THIS NOTE HAS NOT BEEN REGISTERED PURSUANT
TO THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURITIES LAW OF ANY STATE, AND MAY BE OFFERED OR
OR SOLD ONLY IF SO REGISTERED OR IF AN EXEMPTION
FROM SUCH REGISTRATION IS AVAILABLE.
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Note 1

The provision in the Series C Notes will read "forty (40)" and
the provision in the Series D Notes will read "rorty-eight ug)n,
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Note 1

The provision in the Series C Notes will read "forty (40)" and -
the provision in the Series D Notes will read "“forty-eight (48)",



EXHIBIT E

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION,
AND ROBERT S. CLARK,
AS TRUSTEES UNDER
TRUST AGREEMENT DATED AS OF NOVEMBER __ , 1982

SECURED NOTE

No.

$ December , 1982

FOR VALUE RECEIVED, the undersigned, FIRST SECURITY
BANK OF UTAH, NATIONAL ASSOCIATION, - a national banking associa-
tion and ROBERT S. CLARK, as trustees (the "Debtor") under the
Trust Agreement dated as of November ___ , 1982 (the "Trust Agree-
ment") between it and American Finance Group, Inc., a Massachusetts
corporation (the "Trustor"), and the individuals whose names are
next on Schedule A hereto as beneficiaries under the Trust Agree-
ment (the "Beneficiaries") promise to pay to

or registered assigns, the principal sum of

together with interest from November 1, 1982 (none of which
interest has been paid as of the date hereof), until maturity at
the rate of % per annum (computed on the basis of a 360-day
year of twelve consecutive 30-day months) on the unpaid principal
hereof, in installments as follows:

(i) One installment of interest only in the amount of
$ , for the period from and including November 1,
1982 to but not including January 3, 1983 (computed on the
basis of actual days for any partial month and thirty days
for any full month), together with one installment of princi-
pal in the amount of $ , in each such case payable
on January 3, 1983;

(ii) ( ) installments of both principal
and interest each in the amount and on the dates set forth
in the Amortization Schedule attached hereto as Exhibit A
and made a part hereof;

and to pay interest on any overdue principal and (to the extent
legally enforceable) on any overdue interest at the rate of
% per annum after the same shall have become due, whether by



acceleration or otherwise, until paid. Both the principal hereof
and interest hereon are payable to the registered holder hereof
in coin or currency of the United States of America which at the
time of payment shall be legal tender for the payment of public
and private debts.

This Note is issued under and pursuant to the Assignment
and Assumption Agreement dated as of December _ , 1982, by and
between First Security Bank of Utah, National Association and
Robert S. Clark as trustees under the Trust Agreement dated as of
September 30, 1982, the Debtor, and the beneficiaries under the
Trust Agreement, and is one of the Secured Notes not exceeding
$5,500,000 in aggregate principal amount (the "Notes") issued
under and pursuant to the Participation Agreement dated as of
September 30, 1982, among the Debtor, the Trustor, Philadelphia
and Reading Corporation, Unionmutual Stock Life Insurance Co. of
America and State of Wisconsin Investment Board (as the case may
be, the "Secured Party"), as assigned and assumed pursuant to the
Assignment and Assumption Agreement, and also issued under and
equally and ratably with said other Notes secured by that certain
Security Agreement dated as of September 30, 1982 (the "Security
Agreement") from the Debtor to the Secured Party (but only to the
extent such Security Agreement has been assigned and assumed
pursuant to the Assignment and Assumption Agreement). Reference

is made to the Security Agreement and all supplements and amendments

thereto executed pursuant to the Security Agreement, including

the Assignment and Assumption Agreement (but only as assigned and
assumed by the Assignment and Assumption Agreement or if executed
by the Debtor), for a description of the collateral, the nature
and extent of the security and rights of the Secured Party, the
holder or holders of the Note and of the Debtor in respect thereof.

Certain prepayments are required to be made on this
Note under the Security Agreement. The Debtor agrees to make the
required prepayments on the Note in accordance with the provisions
of the Security Agreement, as it relates to this Note.

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

7 This Note is a registered Note and is transferable only
by surrender thereof at the principal office of the Debtor, duly
endorsed or accompanied by a written instrument of transfer, duly
executed by the registered holder of this Note or his attorney
duly authorized in writing.

This Note and Security Agreement are governed by and
construed in accordance with the laws of the State of Illinois.




The Debtor by its execution hereof waives pfesentment,
notice of dishonor and protest.

. It is expressly understood and agreed by and between
the Debtor, the Secured Party and the holder of this Note and
their respective successors and assigns that this Note is executed
by First Security Bank of Utah, National Association and Robert
S. Clark, not individually or personally but solely as trustees
under the Trust Agreement in the exercise of the power and authority
conferred and vested in them as such Trustees (and First Security
Bank of Utah, National Association and Robert S. Clark hereby
- warrant that they possess full power and authority to enter into
and perform this Note), that each and all of the representations,
undertakings and agreements herein made on the part of the Debtor
are each and every one of them made and intended not as personal
representations, undertakings and agreements by the Debtor or for
the purpose or with the intention of binding the Debtor personally,
but are made and intended for the purpose of binding only the
Trust Estate as defined in the Assignment and Assumption Agreement,
that this Note is executed and delivered by the Debtor solely in
the exercise of the powers expressly conferred upon the Debtor as
trustees under the Trust Agreement, nothing herein contained
shall be construed as creating any liability on the Debtor person-
ally, or any incorporator or any past, present or future subscriber
to the capital stock of, or stockholder, officer or director of,
First Security Bank of Utah, National Association, to perform any
covenant either express or implied contained herein, all such
liability, if any, being expressly waived by the holder of this
Note and by each and every person now or hereafter claiming by,
through or under the holder of this Note, and that so far as the
Debtor personally is concerned, the Secured Party and the holder
of this Note and any person claiming by, through or under the
Secured Party or the holder of this Note shall look solely to the
Collateral as defined in the Security Agreement (but only as
assigned and assumed by the Assignment and Assumption Agreement)
and to the obligations of the Beneficiaries pursuant to Section 4
of the Assignment and Assumption Agreement but only to the extent
set forth therein, by reference to Schedule A thereto and as set
forth in Schedule A hereto, for the performance of any obligation
under this Note and the Security Agreement; provided, however,
that except as provided in the Security Agreement nothing contained
in this paragraph shall be construed to limit or otherwise modify
the rights and remedies of the Secured Party and the holders of"
the Notes contained in Section 5 of the Security Agreement; and
provided, further, that nothing contained in this paragraph shall
be construed to limit 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 as assigned by the
Assignment and Assumption Agreement or in the second sentence of
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Section 2.2 of the Security Agreement as assigned by the Assignment
and Assumption Agreement or to limit the liability of First
Security Bank of Utah, National Association for gross negligence

or willful misconduct.

IN WITNESS WHEREOF, the Debtor has caused this Note to
be duly executed.

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, and ROBERT
S. CLARK, as trustees under that
Trust Agreement dated as of
November _ , 1982

By:

(L.S.)
ROBERT S. CLARK, as trustee under
that Trust Agreement dated as of
November , 1982

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 attached
hereto as Exhibit 1 to Schedule A
hereof

By:

Title:

Date:

THIS NOTE HAS NOT BEEN REGISTERED PURSUANT
TO THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURITIES LAW OF ANY STATE, AND MAY BE OFFERED OR
SOLD ONLY IF SO REGISTERED OR IF AN EXEMPTION
FROM SUCH REGISTRATION IS AVAILABLE.

-l



SCHEDULE F

- PARTICIPATION AGREEMENT
Dated as of September 30, 1982

Among

PHILADELPHIA AND READING CORPORATION
SUBLESSEE

AMERICAN FINANCE GROUP, INC.
TRUSTOR

STATE OF WISCONSIN INVESTMENT BOARD
and
UNIONMUTUAL STOCK LIFE INSURANCE CO. OF AMERICA
NOTE PURCHASERS

and

FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION, 1ndiv1duglly and as trustee
an
ROBERT S. CLARK, as trustee

OWNER

(Lone Star Steel Company Trust No. 82-1)
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PARTICIPATION AGREEMENT

THIS PARTICIPATION AGREEMENT dated as of September 30,
1982 1s among PHILADELPHIA AND READING CORPORATION, a New York
" corporation (the "Sublessee"), AMERICAN FINANCE GROUP, INC., a
- Massachusetts corporation (the "Trustor"), FIRST SECURITY BANX
OF UTAH, NATIONAL ASSOCIATION, a national banking association,
individually and as trustee (the "Corporate Owner") and ROBERT S.
CLARK, as individual trustee (together with the Corporate Owner,
the "Owner") under the Trust Agreement referred to below and
STATE OF WISCONSIN INVESTMENT BOARD and UNIONMUTUAL STOCK LIFE
INSURANCE CO. OF AMERICA (collectively the "Note Purchasers").
The Trustor and the Note Purchasers are herein sometimes referred
to collectively as the "Participants" and individually as a
"Participant".

RECITALS:

A. Operative Agreements. The Owner and the Trustor
have entered into a Trust Agreement dated as of September 30, 1982,
as from time to time supplemented, amended, replaced or substituted
for (the "Trust Agreement"), and, pursuant to the authorizations
and directions contained in the Trust Agreement, the Owner has
entered into or proposes to enter into:

(1) an Acquisition Agreement in the form attached
hereto as Exhibit A, as it may be supplemented or amended
(the "Acquisition Agreement") between the Owner and
Lone Star Steel Company, a Texas corporation (the
"Lessee") and ‘the other sellers named in the Acquisition
Agreement (the "Sellers"), providing for the purchase
by the Owner of the Equipment from the Lessee and the
Sellers;

(2) a Lease Agreement in the form attached hereto
as Exhibit B, as it may be supplemented or amended
(the "Lease") between the Owner, as lessor, and the
Lessee, as lessee, providing for the lease of the
Equipment to the Lessee; and

i (3) separate Security Agreements substantially
in the form attached hereto as Exhibit C with appropriate
insertions, as from time to time supplemented, amended
replaced or substituted for (the "Security Agreements")
from the Owner to each Note Purchaser, respectively,
granting a security interest in the Owner's interest
in and to the Equipment described in such Security
Agreement (subject to the rights of the Lessee under
the Lease and of the sublessee under Sublease No. 1,
as such term 18 hereinafter defined) and in and to the



Lease and Sublease No. 1 and the rents and certain of
the other sums due and to become due thereunder to the
extent set forth in such Security Agreements. -

The Lessee has entered into or proposes to enter into a Sublease
Agreement No. 1 dated as of September 30, 1982, substantially in
the form attached hereto as Exhibit D, between the Lessee, as
sublessor, and the Sublessee, as sublessee (Sublease Agreement No.
1, as it may be supplemented or amended, hereinafter referred to
as "Sublease No. 1"). The Trust Agreement, this Participation
Agreement, the Acquisition Agreement, the Lease, the Security -
Agreements and Sublease No. 1 are hereinafter sometimes referred
to as the "Operative Agreements".

B. Investment of Participants. On or prior to Septem-
ber 30, 1982 the Trustor advanced to the Owner for payment to the
Lessee an amount which is no less than that percentage of the Lessor's
Cost of the Equipment as is set forth in the following schedule:

Percentage of

Equipment Lessor's Cost
Group A 11.9837%
Group B 12.8762%
Group C : 14,7984%
Group D 15.8231%

The balance of the Lessor's Cost of the Equipment will be financed
by the issue and sale of the Notes of the Owner to the Note
Purchasers, all subject to the limitations and on the terms and
conditions hereinafter set forth.

SECTION 1. INTERPRETATION OF THIS AGREEMENT.

l.1. Definitions. The following terms shall have the
following meanings for all purposes of this Agreement:

"Acquisition Agreement" is defined in Recital A(l)

hereof.

"Beneficial Interest"™ shall mean the interest of the
Trustor under the Trust Axreement and any and all interests of
any beneficiairies under each and every trust agreement constituting
a replacement of or substitution for the Trust Agreement.

"Closing Date" is defined in Section 2.3 hereof.




"Code" shall mean the Internal Revenue Code of 1954
as amended. .

"Equipment" shall mean all, and "Item of Equipment"
~ shall mean each, of the items of equipment described in ‘the Lease
Supplements executed by the Owner and the Lessee. "Group A Eguipment"
shall mean the Items of Equipment designated as such in a Lease
Supplement and having a Lease Term of 6 years. "Group B Equipment"
shall mean the Items of Equipment designated as such in a Lease
Supplement and having a Lease Term of 7.5 years. "Group C Equipment"
shall mean the Items of Equipment designated as such in a Lease
Supplement and having a Lease Term of 10 years. "Group D Equipment"
shall mean the Items of Equipment designated as such in a Lease
Supplement and have a Lease Term of 12 years.

"ERISA" shall mean the Employee Retirement Income Security
Act of 1974, as amended.

"Interests" shall mean the Beneficial Interest and the
Notes, collectively, and "Interest" shall mean the Beneficial In-
terest or a Note, individually.

"Lease™ 1s defined in Recital A(2) hereof.

"Lease Supplement" shall have the meaning set forth in
Section 1 of the Lease.

"lLease Term" shall have the meaning set forth in Section 1
of the Lease.

"lLessor's Cost" of the Equipment shall mean $9,580,685.
"Lessor's Cost"™ of the Group A Equipment shall mean $1,783,310.
"Lessor's Cost" of the Group B Equipment shall mean $1,377,275.
"Lessor's Cost" of the Group C Equipment shall mean $2,429,100.
"Lessor's Cost" of the Group D Equipment shall mean $3,991,000.

"Note Purchasers" shall mean State of Wisconsin Investment
Board and Unionmutual Stock Life Insurance Co. of America and thelr
respective successors and assigns hereunder and under the Security
"Agreements, including any other from time to time holders of the
Notes.

"Notes" is defined in Section 2.2(a) hereof.

"Operative Agreements" is defined in Recital A hereof.

"Owner" shall mean the Corporate Owner and Robert S.
Clark as ‘trustees under the Trust Agreement and their respective
successors and assigns thereunder, including any transferee or
transferees of all or any part of their right, title and interest
in and to the Trust Estate.



"Person" shall mean an individual, partnership, corpor-
atlion, trust or unincorporated organization, and a government
or agency or political subdivision thereof. _

"Permitted Encumbrances" shall mean the Security Agreement
. and all other liens and encumbrances permitted under Section 1.3
~thereof.

"Security" shall have the same meaning as in Section
2(1) of the Securities Act of 1Y33, as amended.

"Security Agreements" is defined in Recital A(3) hereof

‘"Sellers™ is defined in Recital A(l) hereof.
"Sublease No. 1" is defined in the Recitals.

"Tax Indemnity Agreement" shall mean the Tax Indemnity
Agreement dated as of September 30, 1982 between the Sublessee and
the Trustor, as it may be supplemented or amended from time to time.

"TPrust Agreement" is defined in Recital A hereof.

"Trust Estate" shall have the meaning specified in the
Trust Agreement and shall include any part or portion thereof
constituting a Trust Estate under any Trust Agreement.

1.2. Directly or Indirectly. Where any provision in this
Agreement refers to action to be taken by any Person, or which such
Person 1s prohibited from taking, such provision shall be applicable
whether such action is taken directly or indirectly by such Person.

SECTION 2. COMMITMENTS OF THE PARTICIPANTS.

2.1, Commitment of the Trustor. (a) Advance in Respect
of Lessor's Cost of Equipment. Tne Trustor has advanced &and
provided for payment to the Lessee an amount which is no less than
that percentage of the Lessor's Cost of the Equipment as is set
forth in the following schedule:

Percentage of

Equipment Lessor's Cost
Group A 11.9837%
Group B 1 12.87624%



Percentage of

Equipment Lessor's Cost -
Group C 14,7984%
i Group D 15.8231%

: (b) Ownership of Beneficial Interest. The name and
address of the Trustor is set forth in Schedule 1 hereto. The
Trustor owns the entire undivided Beneficial Interest in the °
Trust Estate under the Trust Agreement.

2.2. Issue and Sale of Notes. (a) The Notes. 1In
order to finance the balance of the Lessor's Cost of the Equipment,
the Owner proposes to issue and sell:

(1) 1its 13.875% Secured Notes due 1983-1989
(the "Series A Notes") in the aggregate principal
amount of $1,569,603.35, to bear interest at the
rate of 13.875% per annum prior to maturity and to
be payable as follows: one installment of interest
only for the period from and including the Closing
Date (as hereinafter defined) to but not including
January 3, 1983, together with one installment of
principal, payable on January 1, 1983, followed
by twenty-four (24) consecutive quarterly install-
ments, including both principal and interest,
payable in accordance with the amortization
schedule applicable thereto set forth in Schedule
1l to the related Security Agreement, with the
first such installment to be paid on April 3,
1983 and the balance of such installments to be
paid on each July 3, October 3, January 3 and
Apgil 3 thereafter to and including January 3,
1989;

(11) 1ts 13.875% Secured Notes due 1983-1990
(the "Series B Notes") in the aggregate principal
amount of $1,199,934.08, to bear interest at the
rate of 13.875% per annum prior to maturity and to
be payable as follows: one installment of interest
only for the period from and including the Closing
Date (as hereinafter defined) to but not including
January 3, 1983, together with one installment of
principal, payable on January 1, 1983, followed
by thirty (30) consecutive quarterly installments,
including both principal and interest, payable
in accordance with the amortization schedule
applicable thereto set forth in Schedule 1 to
the related Security Agreement, with the first
such installment to be paid on April 3, 1983 and
the balance of such installments to be paid on
each July 3, October 3, January 3 and April 3
thereafter to and including July 3, 1990;
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(1141) 41ts 14.25% Secured Notes due 1983-1993
(the "Series C Notes") in the aggregate principal
amount of $2,069,631.71, to bear interest at the
rate of 14,25% per annum prior to maturity and to-
be payable as follows: one installment of interest
o only for the period from and including the Clésing
. Date (as hereinafter defined) to but not including
January 3, 1983, together with one installment of
principal, payable on January 3, 1983, followed
by forty (40) consecutive quarterly installments,
including both principal and interest, payable
in accordance with the amortization schedule
applicable thereto set forth in Schedule 1 to
the related Security Agreement, with the first
such installment to be paid on April 3, 1983 and
the balance of such installments to be paid on
each July 3, October 3, January 3 and April 3
thereafter to and including January 3, 1993;

(iv) 1ts 14.25% Secured Notes due 1983-1995
(the "Series D Notes") in an aggregate principal
amount of $3,359,501.07, to bear interest at the
rate of 14.25% per annum prior to maturity and to
be payable as follows: one installment of interest
only for the period from and including the Closing
Date (as hereinafter defined) to but not including
January 3, 1983, together with one installment of
principal, payable on January 3, 1983, followed by
forty-eight (48) consecutive quarterly installments
including both principal and interest, payable
in accordance with the amortization schedule
applicable thereto set forth in Schedule 1 to
the related Security Agreement, with the first
such installment to be paid on April 3, 1983 and
the balance of such installments to be paid on
each July 3, October 3, January 3 and April 3
thereafter to and including January 3, 1995;

and to be otherwise substantially in the form (with appropriate
insertions) attached to the Security Agreement as Exhibit A.
Interest on all Notes shall be computed on the basis of a 360-day
year of twelve 30-day months and each Note shall be dated the
date of issue. The term "Notes" as used herein shall include
each Series A, Series B, Series C and Series D Note delivered
pursuant to this Agreement or the Security Agreement.

(b) Commitments of Note Purchaser. Subject to fulfill-
ment of the terms and conditions of the Operative Agreements and
on the basis of the representations and warranties hereinafter set
forth, the Owner agrees to issue and sell to the Note Purchasers,
and the Note Purchasers agree to purchase from the Owner, on the
Closing Date hereinafter provided for, Notes of the Owner at a
price of 100% of the principal amount thereof equal to that per-
centage of the Lessor's Cost of the Equipment as is set forth in
the following schedule:
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Percentage of -

Equipment Lessor's Cost A

Group A 88.0163% :
) Group B 87.1238%
Group C 85.2016%
Group D _— 84.1769%

provided that the aggregate principal amount of all Notes to be
purchased hereunder shall not exceed $8,300,000, and provided
further that the principal amount of each series of Notes to be
purchased hereunder shall not exceed the following amounts:

Series of Maximum

Notes Amount
Series A and Series B Notes $2,800,000
Series C and Series D Notes 45,500,000

The series of Notes to be purchased by each Note Purchaser 1is as

set forth in Schedule 2 hereto. The Notes delivered to the Note

" Purchasers on the Closing Date will be typewritten in the form

of a single Note for each series payable to the order of the Note

Purchaser purchasing the Series A and Series B Notes in the case

~of such Notes and registered in the name of the Note Purchaser
ﬁurchasing the Serles C and Series D Notes in the case of such
otes.

(¢) Security for the Notes. The Notes will be issued
under and secured by the Security Agreements, each of which creates
a valid and perfected first security interest in the Equipment
therein described, the right, title and interest of the Owner,
as lessor under the Lease (subject to the right, title and interest
of the Lessee under the Lease) insofar as the same relates to such
Equipment and the right, title and interest of the Owner, as assignee
of the Lessee, as sublessor under Sublease No. 1 (subject to the
right, title and interest of the Sublessee under Sublease No. 1)
insofar as the same relates to such Equipment, and provides for a
present assignment of rentals and certain other sums due and to
become due under the Lease and Sublease No. 1 payable with respect
to such Equipment with the right and privilege to apply such
‘rentals and other sums to the payment or prepayment of the Notes
(subject to the Excepted Rights in Collateral set forth in Section
1.5 of the Security Agreements).

(d) Failure to Deliver., If on the Closing Date, the
Owner fails to tender to the Note Purchasers the Notes to be pur-
chased by the Note Purchasers or if the conditions to the obligations
of the Note Purchasers specified in Section 4 hereof have not been
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2.6. Expenses. If the transactions contemplated by
this Agreement are consummated, the Trustor will pay the following
expenses relating to the closing of the transactions contemplated
by the Operative Agreements:

. (a) the cost of reproducing the Operative Agréé-
ments and the Notes;

(b) on the Closing Date, the disbursements,
expenses and reasonable fees of Messrs. Chapman and
Cutler, speclal counsel for the Note Purchasers;

(c) on the Closing Date, the reasonable fees of
Hunter, Keith, Marshall & Co., Incorporated for arranging
the financing to be provided by the Note Purchasers;

(d) the cost of delivering to the home office of
each Note Purchaser insured to the satisfaction of
such Note Purchaser, the Notes purchased by such Note
Purchaser on the Closing Date;

(e) fees and expenses of the Owner as trustee
under the Trust Agreement; and

(f) fees and expenses of the Note Purchasers
with respect to any consents, waivers or amendments to
any of the Operative Agreements requested by the Owner
or Trustor.

If no part of the transactions contemplated by this Agreement are
consummated, the Sublessee agrees to pay such of the above-described
expenses as have been actually incurred. Without limiting the
foregoing, the Sublessee agrees to pay the fees and expenses of

the Note Purchasers with respect to any consents, walvers or
amendments to any of the Operative Agreements requested by any
Person other than the Owner or the Trustor.

2.7. Substitution of Note Purchasers. If for any
reason the Note Purchasers shall fall to purchase the Notes to
be issued on the Closing Date, the Sublessee shall promptly use
its best efforts to designate an alternative institutional investor
or investors (as such term is defined in the Lease) (the "Substitute
Purchasers”") to be substituted for the Note Purchasers; provided
that such Substitute Purchasers shall not be members of the
Lessee Group (as such term is defined in Internal Revenue Service
" Revenue Procedure 75-21) and shall execute and deliver an amendment
" hereto in form and substance satisfactory to the Trustor, the
Owner, the Sublessee and such Substitute Purchasers pursuant to
which the Substitute Purchasers shall confirm thelr obligation
to be bound by the terms hereof, including without limitation
the obligations of the Note Purchasers hereunder, In the event
that the interest rate payable in respect of the Notes to be




purchased by the Substitute Purchasers is other than as provided
herein, the Sublessee agrees with the Owner and the Trustor to
enter into an amendment of Sublease No. 1 and to cause the Lessee
to enter into an amendment to the Lease adjusting (either upward
or_downward) the Periodic Rent rate and the Casualty and Termina-
tion Values (as such terms are defined in the Lease) payable in
respect of each Item of Equipment to an amount (verified by
independent auditors approved by the Sublessee whose calculations
shall be submitted to the Sublessee) as shall cause the Trustor's
Net Economic Return (computed on the same assumptions as were
made by the Trustor in originally evaluating the transaction
contemplated by this Participation Agreement) to equal the
Trustor's Expected Net Economic Return (as such terms are defined
in the Tax Indemnity Agreement). The Sublessee shall have §
business days after receipt of the calculations to review adjust-
ments in the Periodic Rent rate and Casualty and Termination
Values and notify the Trustor in writing of any disagreement

with respect thereto. On or pbefore the expiration of such 5-day
period, the Sublessee shall have the option to purchase the
Equipment from the Owner at the purchase price contemplated by
clauses (1), (11) and (iv) of the next following paragraph of
this Section 2.7.

In the event that (a) on or prior to November 15, 1982
no Substitute Purchaser has signed a commitment to purchase the
Notes hereunder on or before December 1, 1982 or (b) on November 1,
either Note Purchaser shall fail to purchase the Notes to be
purchased thereby because of a material adverse change in the
financial condition of the Sublessee, the Sublessee will repurchase
the Equipment from the Owner for an amount equal to the sum of (i)
the Lessor's Cost for the Equipment, (1i) interest on the portion
of the Lessor's Cost of the Equipment provided by the Trustor in
an amount equal to 11.9% for the period from and including Septem-
ber 30, 1982 to but not including the date of such repurchase
(computed on the basis of actual days over a 360-day year),
(111) the out-of-pocket expenses of the Trustor (including legal
fees) up to an amount of $25,000 and (iv) any interim interest
paid by the Owner to Chemical Bank for interim financing of the
Equipment, plus interest on such amount at the rate of 11.9% for
" the period from and including the date of payment of such interim
interest to but not including the date of such repurchase of the
Equipment. If on November 1, 1982 either Note Purchaser shall
fail to purchase the Notes to be purchased thereby on account of
any act or requirement of the Trustor, then the purchase price of
the Equipment shall be as set forth above except that the Sublessee
;hall not be required to pay such out-otf'-pocket expenses of the
rustor. .

In the event the Sublessee purchases the Equipment
pursuant to this Section 2.7, such purchase shall be on on "as-is,
where-i8" basis and payment by the Sublessee shall be made in
immediately avallable funds to the Owner for the account of the
Trustor. -
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SECTION 3. WARRANTIES AND REPRESENTATIONS.

3.1. Warranties and Representations of the Trustor.
The Trustor warrants and represents to the Note Pu rchasers
~ and the Sublessee that:

(a) Trustor Organization and Authority; No
Violation of Charter, By-laws, Indentures, etc. The
Trustor (1) 15 a Massachusetts corporation duly

. organized, legally existing and in good standing
-under the laws of the Commonwealth of Massachusetts
(11) has full right, power and authority to enter
into and perform the Operative Agreements to which
it 1s a party and the performance or observance by
the Trustor of any of its obligations thereunder does
not violate any provisions of any law, any order of
any court or governmental agency in proceedings to
which the Trustor is a party, the Articles of
Incorporation or By-laws of the Trustor, or any
indenture, agreement or other instrument to which the
Trustor 1s a party or by which it, or any of its prop-
erty, may be bound, and will not be in conflict with,
result in a breach of or constitute (with due notice
and/or lapse of time) a default under any such indenture,
agreement or other instrument or result in the creation
or imposition of any lien, charge or encumbrance of any
nature whatsoever upon any of the Trust Estate other
than Permitted Encumbrances.

(b) Pending Litigation. There are no proceedings
pending, or to the knowledge of the Trustor threatened,
against or involving the Trustor in any court or before
any governmental authority or arbitration board or
tribunal which, 1f adversely determined, would individ-
ually or in the aggregate materially and adversely affect
the Equipment or the ability of the Trustor to enter into

or perform the Operative Agreements to which it is a party.

(c) Title to the Trust Estate. The Trust Estate is

free and clear of any liens or encumbrances which result from

claims against the Trustor not related to the transactions
contemplated by the Operative Agreements.

(d) No Defaults. To the knowledge of the Trustor,
no Event of Default or event which with the passing of
time or the giving of notice, 6r both, would constitute
an Event of Default under the Security Agreement has
occurred and 1s continuing. The Trustor is not in
violation in any material respect of any term of any of
the Operative Agreements to which it is a party.

(e) Governmental Consent. No consent, approval
or authorization of, or filing, registration or
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qualification with, any governmental authority on
the part of the Trustor is reguired in connection with

.the execution and delivery of the Operative Agreements .
* to which 1t is a party. ‘

-

(f) Execution of Agreements. The Operative
Agreements to which the Trustor is a party have been
duly authorized by all necessary action on the part

of the Trustor and have been duly executed and delivered

by the Trustor and constitute .the legal, valid and
binding obligations, contracts and agreements of the
Trustor enforceable in accordance with their respective

terms, except as such terms may be limited by bankruptcy,

insolvency or other laws affecting the enforcement of
creditors' rights generally and by the availability
of equitable remedies.

3.2. Warranties and Representations of the Owner.

The

Corporate Owner in both its individual and fiduciary capacities,

warrants and represents to the Participants and the Sublessee
that:

(a) Corporate Owner's Organization and Authority;

No Violation of Charter, By-laws, lndentures, etc.

The Corporate Owner (1) is a national banking assocla-
tion duly organized, legally existing and in good
standing under the laws of the United States of America
and has the power and authority under the laws of the
United States of America and under the laws of the
State of Utah to enter into and perform its obligations
under the Trust Agreement and, acting as trustee
thereunder, under this Participation Agreement, the
Security Agreement, the Notes, and the Lease, and

(11) has full right, power and authority under the
Trust Agreement to enter into and perform the Operative
Agreements to which it is a party and to issue and
deliver the Notes and the performance or observance

by the Owner of any of its obligations hereunder or
thereunder (in either its individual capacity or as
such trustee, as provided for therein) will not be,
inconsistent with i1ts Charter or By-laws, do not and
will not contravene any law, governmental rule or
regulation, judgment or order applicable to it under

"Federal banking law or the laws of the State of Utah,

" or any subdivision or agency thereof, and do not and

will not contravene the provisions of, or constitute
a default under, any indenture, mortgage, contract or
other instrument to which it is a party or by which
it is bound or require the consent or approval of,
the giving of notice to, the registration with or the
taking of any action in respect of or under Federal

law or the laws of the State of Utah, or any subdivision

or agency thereof, by any Federal, state or local




govermmental authority or agency, except such as have
been obtained, given or accomplished. :

(b) Pending Litigation. There are no proceedings

- pending, or to the knowledge of the Corporate Owner

threatened, against or affecting the Corporate Owner

in any court or before any governmental authority or

arbitration board or tribunal which, if adversely

_determined, would individually or in the aggregate

materially and adversely affect the Trust Estate - |
-created by the Trust Agreement or the ability of the

Corporate Owner to enter into or perform the Operative

Agreements and to issue and deliver the Notes.

(c) Title to the Trust Estate. The Trust Estate 1is
free and clear of any liens or encumbrances which result
from claims against the Corporate Owner not related to
the ownership of the Equipment or the adminisration
of the Trust Estate under the Trust Agreement or the
other Operative Agreements. The Corporate Owner has
not by affirmative act conveyed title to the Trust
Estate to any Person or subjected the Trust Estate to
any lien or encumbrance other than Permitted Encumbrances.

, (d) No Defaults. To the actual knowledge of a
corporate trust officer of the Corporate Owner, no
Event of Default or event which with the passing of
time or the giving of notice, or both, would constitute
an Event of Default under the Security Agreement has
occurred and is continuing. The Corporate Owner 1s

not in violation in any material respect of any term
of any of the Operative Agreements or the Notes.

3.3. Warranties and Representations of the Sublessee.
The Sublessee warrants and represents to the Participants that
the warranties and representations set forth in the form of
Closing Certificate of the Sublessee attached hereto as Exhibit
E are true and correct in all material respects on and as of the
date hereof.

3.4. Private Offering. (a) The Owner warrants and
represents to the other parties hereto that the Owner has not
individually or in its fiduclary capacity directly or indirectly
offered any of the Notes or the Beneficial Interest or any similar
Security related to this transaction for sale to, or solicited
offers to buy any thereof from, or otherwise approached or negoti-
ated with respect thereto with, any prospective purchaser.

(b) The Trustor warrants and represents to the other
parties hereto that neither the Trustor nor any Person authorized

or employed by the Trustor as agent or otherwise in connection
with the placement of any Securities related to this transaction
has offered any of the Notes or any similar Security of the Owner
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related to this transaction for sale to, or solicited offers to

buy any thereof from, or otherwise approached or negotiated with
respect thereto with, any prospective purchaser; nor has the
Trustor or any Person authorized or employed by the Trustor as
agent or otherwise in connection with the placement of any Security

" prelated to this transaction offered the Beneficial Interest or

‘any similar Security related to this transaction for sale to or
solicited offers to buy any thereof from, or otherwise approached
or negotiated with, any prospective purchaser, except in accordance
with the terms and provisions or Section 7 hereof.

(c) The Sublessee warrants and represents to the Partici-
pants and the Owner that neither the Sublessee nor Hunter, Keith,
Marshall & Co., Incorporated (the only Person authorized or
employed by the Sublessee as agent or otherwise in connection
with the placement of the Notes or any similar Security of the
Sublessee) has offered any of the Notes or any similar Security
of the Sublessee or the Lessee for sale to, or solicited offers
to buy any thereof from, or otherwlse approached or negotiated
with respect thereto with any prospective purchaser other than
the Note Purchasers and not more than eight other financial
institutions, each of whom were offered the Notes at private
sale for investment.

(d) The Sublessee warrants and represents to the Partici-
pants that the Sublessee has not offered any Beneficial Interest
or other similar Security for sale to, or solicited offers to
buy any thereof from, or otnerwise approached or negotiated with
respect thereto with any prospective purchaser, other than the
Trustor and not more than twenty other financial institutions,
each of whom was offered the Beneficial Interest at private sale
for investment.

(e) The Sublessee and, except as provided in Section 7,
hereof, the Owner and the Trustor, severally agree that neither
any of them nor anyone acting on behalf of any one or more of
them will offer

(1) the Beneficial Interest or any part thereof
or any similar Security for issue or sale to, or solicit
any offer to acquire any of the Beneficial Interest
from, anyone 8o as to bring the issuance and sale of
~ the Beneficial Interest within the provisions of
Section 5 of the Securities Act of 1933, as amended
or,

(11) the Notes or any part thereof or any similar
Security for issue or sale to, or solicit any offer
to acquire any of the Notes from, anyone 80 as to
bring the issuance and sale of the Notes within the
provisions of Section 5 of the Securities Act of 1933,
as amended.



3.5. Representations of the Participants; Transfer of
Beneficlal Interest. (a) Authority of Note Purchasers; No Violation
of Charter, By-laws, Indentures, etc. Each Note Purchaser for
itself represents and warrants to the Owner, the Trustor and the
Sublessee that: -

(1) 1t has full right, power and authority to
enter into and perform its obligations under this
- Agreement;

(11) this Agreement does not, nor will the per-
formance of its obligations hereunder, violate the
provisions of any charter instrument, By-law, indenture,
mortgage, loan or credit agreement or other instrument
todwhich it 1s a party or by which it may be bound;
an

(111) no consent, approval or authorization of,
or filing, registration or qualification with, any
governmental authority is necessary in connection
with its execution or performance of this Agreement
or to the extent such approval, consent or other
action 1s necessary, the same has been obtained and
is in full force and effect.

(b) Purchase for Investment. Each Participant represents
to each other Participant, the Owner and the Sublessee that such
Participant is purchasing the Interest to be acquired by it for
the account of such Participant for investment and with no present
intention of distributing or reselling such Interest or any part
thereof (subject only to Section 7 hereof insofar as the Trustor
is concerned), but without prejudice, however, to the right of
such Participant at all times to sell or otherwise dispose of
all or any part of such Interest under & registration under the
Securities Act of 1933, as amended, or under an exemption from
such registration available under such Act. Each Participant
acknowledges that none of the Interests has been reglstered
under the Securities Act of 1Y33, as amended, and that neither
the Owner nor the Sublessee contemplates filing, or is legally
required to file, any such registration; and the Note Purchaser
has been advised that the Notes must be held indefinitely unless
the Notes are subsequently registered under sald Securities Act
or an exemption from such registration is avallable.

(¢) Employee Retirement Income Security Act of 1974.
Each Participant represents and warrants to the Sublessee,
the Owner and the other Participant that, for the sole purpose
of determining whether any party hereto may be liable under
Section 4975 of the Code or may violate Section 406 of ERISA,
such Participant is not acquiring the Interest to be acquired




by it hereunder, directly or indirectly, with the assets of or
in connectlon with any arrangement by it in any way involving
an employee benefit plan (or its related trust) as defined. in
Section 3(3) of ERISA, as interpreted in Technical Information
Release 1346 of the Internal Revenue Service and the related
Interpretive Bulletin ERISA IB 75-2 of the Department of Labor,
or with the assets of any plan (or its related trust) as defined
in .Section 4975(e)(1l) of the Code, other than a plan, if any,
which is a governmental plan (or its related trust) as definea
in Section 3(32) of ERISA or in Section 414(d) of the Code.

-(d) Reaffirmation on the Closing Date. The purchase
of the Notes by the Note Purchasers on the Closing Date shall
constitute reaffirmation by each Note Purchaser of its represen-
tations set forth in this Section 3.5 as of the Closing Date.

(e) Restrictions on Transfer of Owner Interest. The
Trustor agrees that it will not transfer or assign any or all
of its Beneficial Interest or cause or permit the transfer or
assignment of any or all of the Trust Estate except in accordance
with the terms and conditions of Section 7 hereof.

SECTION 4. CLOSING CONDITIONS.

The obligations of the Note Purchasers to make the
investment specified in Section 2.2 hereof shall be subject to
the followling conditions:

(a) Execution of Agreements. On or before the
Closing Date, the Trust Agreement, this Agreement, the
Lease and Lease Supplement Nos. 1A through 1D thereto,
Sublease No. 1 and Lease Supplement Nos. 1lA through 1D
thereto, the Security Agreements, the Acqulsition
Agreement and all amendments to said agreements required
by the Participants or their respective counsel,
shall have been duly executed and delivered by the
parties hereto and shall be in full force and effect.

(b) Recording of Leases. On or before the Closing
Date, the Lease and Sublease No. 1 and all supplements
and amendments relating thereto (and/or a financing
statement or similar notice thereof if and to the extent
permitted or required by applicable law) describing
the Equipment shall have been recorded or filed for
record in such public offices as may be deemed necessary
or appropriate by the Note Purchasers or their counsel
in -order to protect the rights of the Owner as lessor
under the Lease and of the Lessee as sublessor under
Sublease No. 1 and to perfect the respective rights,
title and interests of the Note Purchasers in and to
the Lease and Sublease No. 1 and the rents due and to




become due under the Lease and Sublease No. 1.
By such recording or filing, the Owner, the Lessee

.-and the Sublessee are not acknowledging or implying

. that either the Lease or Sublease No. 1 constitutes a
"gsecurity agreement” or creates a "security interest"

gighin the meaning of any applicable Uniform Commercial
ode.

‘ (¢c) Recording of Security Agreements. On or
‘before the Closing Date, the Security Agreements (and/or
financing statements or similar notices thereof if

and to the extent permitted or required by applicable
law) describing the Equipment shall have been recorded
or filed for record in such public offices as may be
deemed necessary or appropriate by the Note Purchasers
or their counsel in order to perfect the respective
security interests provided by the Security Agreements.

(d) Sale Documents. On or before the Closing
Date, the Note Purchasers shall have received executed
or certified copies of each of the following documents:

(1) Such invoices and other written agree-
ments or certificates supporting the amount of
the Lessor's Cost of the Equipment as the Note
Purchasers may reasonably request;

) (31) A bill of sale for each Item of Equip-
ment signed by the Lessee or other Seller thereof
warranting that as of the date thereof the Lessee
or such Seller, as the case may be, had good
title thereto and that said bill of sale 1s

valid and effective to, and does, transfer good
title to such Item of Equipment to the Owner

free and clear of all liens and encumbrances;

and

(111) An opinion of counsel for the Lessee
and each other Seller of an Item of Equipment,
to the effect that the bill of sale for such
Item of Equipment has been duly authorized,
executed and delivered by the Lessee or such
Seller, as the case may be, and constitutes the
legal, valid and binding contract of the Lessee
or such Seller, as the case may be, enforceable
in accordance with its terms, except &3 such
terms may be limited by bankruptcy, insolvency
or similar laws affecting the enforcement of
.créditors' rights generally, and that the Owner
has good and marketable title to such Item of
Equipment free and clear of all liens and
encumbrances and any claims of third parties. -
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(e) Evidence of Insurance. On or before the -
Closing Date, the Note Purchasers shall have recelived.
evidence of the maintenance of insurance required
-'by Section 7 of the Lease.

(f) Certificate of Sublessee. On the Closing
Date, the Note Purchasers shall have received executed
coples of a Certificate dated such date signed by the
President, a Vice President, the Treasurer or an
_ Assistant Treasurer of the Sublessee in substantially

the form attached hereto as Exhibit E, the truth and
accuracy of which shall be a condition to the obliga-
tion of the Note Purchasers to make the investment
contemplated by Section 2 hereof.

(g) Certificate of Lessee. On the Closing Date,
the Note Purchasers shall have received executed
coples of a Certificate dated such date signed by the
President, a Vice President, the Treasurer or an
Assistant Treasurer of the Lessee, the truth and accuracy
of which shall be a condition to the obligation of such
Participant to make the investment contemplated by
Section 2 hereof, to the effect that the representations
and warranties of the Lessee contained in Section 21 of
the Lease are true in all material respects and that the
lessee has performed and complied with all agreements and
conditions contalned in the Lease which are required to
be performed or complied with by the lLessee on or before
sald Date.

(h) Certificate of Trustor. On the Closing Date,
the Note Purchasers shall have received a certificate
dated such date signed by the President or Vice President
of the Trustor, the truth and accuracy of which shall
be a condition to the obligation of the Note Purchasers
to make their investment contemplated by Section 2.2
hereof, to the effect that the representations and
warranties of the Trustor contained in Sections 3.1,
3.4 and 3.5 hereof are true in all material respects
and that the Trustor has performed and complied with
all agreements and conditions herein contained which
are required to be performed or complied with by

the Trustor on or before said Date.

(1) Certificate of Trustee. On the Closing Date,
the Note Purchasers shall have.received a certificate
dated such date signed by an authorized officer of
the Owner, the truth and accuracy of which shall be a
condition to the odbligation of the Note Purchasers
to make their investment contemplated by Section 2.2
hereof, to the effect that the representations and
warranties of the Owner contained in Sections 3.2 and
3.4 hereof are true in all material respects on the -




Closing Date with the same effect as though made on -
and as of said date and that the Owner has performed .
and complied with all agreements and conditions hereln -
‘contained which are required to be performed or complied
with by the Owner on or before said Date. i

(J) Opinions of Counsel. On the Closing Date,
. the Note Purchasers shall have received the favorable
written opinions of counsel for the Sublessee and the
Lessee, the Trustor, the Trustee and Messrs. Chapman
and Cutler, who are acting as special counsel for the
Note Purchasers in connection with the transactions
contemplated by this Agreement, described in Exhibits
F, G, H, I and J hereto.

(k) No Legal Impediment. No change shall have
occurred in applicable laws or regulations or any inter-
pretations thereof, which might make 1t illegal for
the Note Purchasers to participate in any of the trans-
actions contemplated hereby or by the other Operative
Agreements.

(1) Trustor Advance. The Trustor shall have
made the investment specified in Section 2.1 hereof.

(m) Proceedings Satisfactory as of Closing Date.
All proceedings taken in connection with the transac-
tions contemplated hereby and all documents and papers
relating thereto shall be satisfactory to the Note
Purchasers and their special counsel, and such specilal
counsel shall have received copies of such documents
and papers as the Note Purchasers or such special
counsel may reasonably request in connection therewith
or as a basis for such special counsel's closing
opinion, all in form and substance satisfactory to
the Note Purchasers and such special counsel.

SECTION 5. HOME OFFICE PAYMENT OF NOTES.

Notwithstanding any provision to the contrary in this
Agreement, the Security Agreements or the Notes, the Owner will
cause and permit all amounts payable to the Note Purchasers with
respect to any Notes held thereby or by a nominee or affiliate
thereof to be paid to the Note Purchasers or such nominee or
. affiliate, as the case may be (without any presentment thereof
and without any notation of such payment being made thereon) as
provided in Schedule 2 hereto. Each Note Purchaser agrees that
if it shall sell or transfer any Note or any portion thereof 1t
will present such Note for transfer and notation as provided in
Sections 7.4 and 7.5 of the Security Agreement to which it is a
party.
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SECTION 6. %EQEQNIFICATION BY TRUSTOR WITH RESPECT TO CERTAIN
A . . )

K The Trustor agrees to take such action as may. be
necessary to discharge, or cause the Owner to discharge, any
lien, charge or encumbrance on any part of the Trust Estate
which results from any act of or claim against the Trustor or
the Owner not related to or connected with the ownership, leasing,
use or operation of the Equipment, the administration of the
Trust or to any transaction contemplated by this Agreement or
the other Operative Agreements. - .

SECTION 7. TRANSFER AND ASSIGNMENT OF TRUST ESTATE AND BENEFICIAL
INTEREST.

(a) Terms and Conditions. By their execution hereof
the Owner, the Note Purchasers and the Sublessee understand and
agree that it is the intention of the Trustor to arrange for or
otherwise cause to be created additional trusts (the "Secondary
Trusts") and to further arrange for or otherwise cause the transfer
or assignment 1in accordance with Regulation D of the Securities Act
of 1933, as amended, of the beneficial interests thereunder to
purchasers which shall hold the beneficial interests 50 acquired
as beneficial interests under the Secondary Trusts. The Trustor
understands and agrees that any such transfer or assignment of
all or any part of the Trust Estate or of the Beneficlal Interest
relating thereto may be made solely upon the terms and conditions
hereinafter set forth: '

(1) @The number of Secgndary Trusts so created shall
not at any time exceed ten;#the Secondary Trusts owning
Group A and Group B Equipment shall not at any time have
outstanding in the aggregate more than three Notes secured
by or otherwise relating to such Items of Equipment nor
shall any such Note indivigdually be less than $850,000 in
original principal amountj=the Secondary Trusts owning
Group C and Group D Equipment shall not at any time have
outstanding in the aggregate more than seven Notes secured
by or otherwise relating to such Items of Equipment, no
more than two of which individually shall be less than
$600,000 in original principal amount and the remaining
five of which shall individually be at least $950,000 in
original principal amount, it being understood and agreed
that for purposes of this limitation, beneficial interests
or certificates evidencing the same shall not be counted;

@ transfers or assignments shall occur on not more than three
dates and all such transfers or assignments shall be
completed in their entirety by December 31, 1982f>there
shall be no more than 35 purchasers of beneficial interests
in the aggregate unless in the written opinion of Messrs.
Gaston Snow & Ely Bartlett, satisfactory in form and sub-
stance to the Sublessee and the Note Purchasers, the issuance,
offer, sale and delivery of beneficial interests in the
Secondary Trusts are not integrated as described in Rule 501




of Regulaiion D of the Securities Act of 1933, as
amended;®the purchasers and legal owners of any por-
tion of the Trust Estate so transferred or assigned -
.-shall be First Security Bank of Utah, National Associ- .
. ation, and Robert S. Clark, as trustees under a )
Secondary Trust and each purchaser of any beneficial
interest so transferred or assigned and/or each holder
of any beneficial interest or interests under any

such Secondary Trust shall on and as of the date of
‘any such transfer or assignment be elther an "accredited
“investor" as defined in Rule 501 of the Securities

Act of 1933, as amended or shall have, either alone or
with his or her representative(s), such knowledge

and experience in financlial and business matters that
he or she 1s capable of evaluating the merits and

risks of an investment in su beneficial interest

(the "Secondary Purchasers") nd the Trustor shall
comply with all state laws with respect to the sale

of securities relating to the foregoing;

(11) The form and substance of any instruments
offering or purporting to offer for sale, transfer or
assignment all or any part of the Trust Estate or the
Beneficial Interest shall be valid and effective for
such purpose under state and Federal law, shall comply
with all state and Federal laws relating to the sale
of Securities, and shall contain all disclosures
required thereby, and shall not omit any information
required to comply therewith;

(111) The form and substance of any instruments
documenting the substitution for or replacement of
the Trust Agreement, the Notes and the Security Agree-
ments with the trust agreements, notes and security
agreements of the Secondary Trusts, together with any
other certificates or instruments necessary therefor,
shall be satisfactory to the Note Purchasers and the
Sublessee; provided that the Note Purchasers and the
Sublessee understand and agree that in any event the
limitations of liability of the Owner contemplated by
Section 8 hereof, Section 6 of the Security Agreement
and the last paragraph of the Notes shall pertain
only to First Security Bank of Utah, National Association,
. and Robert S. Clark, in their individual capacities
and in no way shall limit the liability of the Secondary

Trusts or the beneficiaries thereunder with respect——
to the obligations evidenced by the notes and the ;

security agreements entered into by the Secondary Trusts,
and provided further that if the form of the n

and security agreements entered into by the Secondary
Trusts are in substantially the form of the Notes and
the Security Agreements, are of the same force and
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effect and shall comply with all requirements of _
state and Federal law, the form and content thereof
shall be deemed to be satisfactory to the Note Purchasers
and the Sublessee, -

(1v) The Note Purchasers shall have received,
filed or recorded uniform commercial code financing
statements, and agreements or other instruments filed
: or recorded with the Interstate Commerce Commission,
in form and substance satisfactory to the Note Purchasers,
evidencing the continuation of -the prior perfected
security interests of the Note Purchasers in the
collateral under the Security Agreements;

(v) The Note Purchasers and the Sublessee shall i
have received a certificate, dated the date of any v
transfer or assignment as contemplated hereby, of the
trustees under the Secondary Trusts to the effect set
forth in Section 3.2 hereof (but with respect to each
of such Secondary Trusts);

(vi) The Note Purchasers and the Sublessee shall
have received an opinion of counsel to the trustees under
the Secondary Trusts satisfactory in form and substance
to said parties and to the effect set forth in Exhibit J
hereto (but with respect to each of such Secondary Trusts);

(vii) In connection with any such transfer or assign-
ment, the Note Purchasers, the Sublessee and the QOwner
shall have Teceived an opinion of Messrs. Gaston Snow
& Ely Bartlett, as counsel to the Trustor, satisfactory
in form and substance to saild parties and to the effect
that the issuance, offer, sale and delivery of the Trust
Estate to the Seconaary Trusts and of the Beneficisl

erest to the Secondary Purchasers under the Secondary
Trusts do not, under existing law, require the registration
of any such 1nterest under the Securities Act of 1933,
by virtue of the exemption from such registration provided
by Regulation D thereunder, the Securities Exchange Act
of 1934, the Investment Company Act of 1940 or the
qualification of any agreement relating thereto under the
Trust Indenture Act of 1939 nor does such issuance, offer,
sale and delivery of any such interest otherwise constitute
a violation of any other provisions, rules or regulations
"of the foregoing statutes, or any provisions of any state
securities or "Blue Sky" laws, it being understood and
agreed that in rendering the opinions herein called for,
such counsel may rely upon certificates of persons as to
matters of fact or upon @¢pinions of other counsel regarding
matters relevant thereto (which certificates and opinions
shall be attached to any opinions of such counsel and shall
be in form and substance acceptable to the Note Purchasers
and the Sublessee), 2ll as such counsel may deem necessary
for purposes of rendering such opinions; and




(vii1) No Secondary Trusts shall at any time own
any property, real, personal or mixed, other than the
Equipment unless and to the extent that any such property
1s free and clear of any lien, claim or encumbrance or
such lien, claim or encumbrance shall attach solely to
such property and not to the Equipment and any such .

_-Secondary Trust shall by its terms expressly so provide-
‘and the holder or beneficiary of any such lien, claim
or encumbrance shall furnish the Sublessee and the "
Note Purchasers with a written acknowledgment to the \
effect that such lien, claim or encumbrance attaches
solely to such property and not to the Equipment.

(b) Indemnification. The Trustor warrants and agrees
that any issuance, sale, transfer and delivery of all or any part
of the Trust Estate or of all or any of the Beneficial Interest
will be made solely in accordance with the terms and provisions
of this Section 7. The Trustor hereby assumes liablility for,
and hereby agrees to indemnify, protect, save and keep harmless
the Note Purchasers and any other from time to time holders of
the Notes and the Sublessee from and against any and all losses,
damages, claims, demands and expenses, legal or otherwise
(including court costs and attorneys fees reasonably incurred),
of whatsoever kind and nature arising as a result of the violation
by the Trustor of any or all of the provisions of Section 7 or
of any law relating thereto. The Trustor further agrees that any
l1iability which it may incur hereunder shall not have the benefit
of or be limited by the provisions of Section 8 hereof, Section 7
of the Security Agreement or the last paragraph of the Notes, nor
shall the Lessee or Sublessee be liable to indemnify the Trustor
therefor under Section 6 of the Lease or of Sublease No. 1.

SECTION 8. LIMITATIONS OF LIABILITY.

It is expressly understood and agreed by and between
the Owner, the Trustor, the Sublessee, the Note Purchasers and
any holder of any Note and their respective successors and assigns
that this Agreement 1s executed by the Corporate Owner and Robert
S. Clark, not individually or personally but solely as trustees
under the 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, undertakings and agreements
herein made on the part of the Owner are each and every one of
them made and intended not as personal representations, undertakings
and agreements by the Corporate Owner or Robert S. Clark, or for
the purpose or with the intention of binding the Corporate Owner
or Robert S. Clark, personally, but are made and intended for
the purpose of binding only the Trust Estate, that this Agreement
48 executed and delivered by the Corporate Owner or Robert S.
Clark, solely in the exercise of the powers expressly conferred
upon the Corporate Owner and Robert S. Clark, as trustees under
the Trust Agreement, that actions to be taken by the Owner pursuant
to its obligations hereunder may, in certain instances, be taken
.by the Owner only upon specific authority of the Trustor, that
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nothing herein contained shall be construed as creating any
liability on the Corporate Owner or Robert S. Clark, individually
or personally, or any incorporator or any past, present or future
subscriber to the capital stock of, or stockholder, officer or
director of, the Corporate Owner to perform any covenant- either

. express or implied contained herein, all such liability, if any,
belng expressly waived by the Note Purchasers and the holder of
any Note and by any person claiming by, through or under the

Note Purchasers or any holder of any Note, and that so far as

the Corporate Owner and Robert S. Clark personally are concerned,
the Note Purchasers, and the holder of any Note and any person
claiming by, through or under the Note Purchasers or any holder
of any Note shall look solely to the Collateral for the performance
of any obligation under any of the instruments referred to herein;
provided that nothing contained in this Section 8 or in the last
paragraph of the Notes or in Section 6 of the Security Agreement
shall be construed to limit in scope or substance those represent-
ations and warranties of the Corporate Owner, in its individual
capacity set forth in Sections 3.2, 3.4 and 9.6 hereof and in

the second sentence of Section 2.2 of the Security Agreement or
l1imit the 1liability of the Corporate Owner in its individual
capacity therefor or for gross negligence or willful misconduct.

SECTION 9. MISCELLANEOUS.

9.1. Amendments and Waivers. Any term, covenant, agree-
ment or condition of this Agreement may be amended or compliance
therewith may be waived (either generally or in a particular
instance and either retroactively or prospectively) by an instrument
or instruments in writing executed by each of the Participants,
the Owner and the Sublessee; provided that any such party may as
to its rights waive in writing the requirements of any provision
hereof which are for its benefit.

9.2. Notices. Any notice provided for in this Agreement
shall be in writing and shall be deemed to have been duly given
when delivered personally or otherwise actually received or five
business days after being deposited in the United States mall,
‘certified or registered, postage prepald, addressed as follows:

If to the Owner: First Security Bank of Utah,
National Association, as:
Trustee under Lone Star Steel
Company Trust No. 82-1
79 South Main Street
Salt Lake City, Utah 84111
Attention: Trust Division - Corporate
Trust Department

(with a copy to the Trustor)

If to the Trustor: At its address set forth in
Schedule 1 hereto
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If to the lessee: Lone Star Steel Company
P.O. Box 35888
2200 West Mockingbird Lane
Dallas, Texas 75235 -
Attention: Vice President and
Controller

' (with a copy to the Sublessee)

If to the Sublessee: Philadelphia and Reading Corporation
¢/o Northwest Industries, Inc.
6300 Sears Tower
Chicago, Illinois 60606
Attention: Treasurer

If to any Note At its address set forth in
Purchaser: Schedule 2 hereto

With a copy to Messrs. 111 West Monroe Street
Chapman and Cutler: Chicago, Illinois 60603
Attention: Robert Nash, Esg.

or at such other place as any such party may designate by notice
given in accordance with this Section.

9.3. Survival. All warranties, representations and
covenants made by the Sublessee, the Owner or any Participant herein -
or in any certificate or other instrument delivered by any such
party or on the behalf of any such party under this Agreement shall
be considered to have been relied upon by each other party hereto
and shall survive the consummation of the transactions contemplated
hereby on the Closing Date regardless of any investigation made
by any such party or on the behalf of any such party. All state-
ments in any such certificate or other instrument shall constitute
warranties and representations by the party so making the same.

9.4, Successors and Assigns. This Agreement shall be
binding upon and shall inure to the benefit of, and shall be en-
forceable by, the parties hereto and their respective successors
and assigns.

9.5. Governing Law. This Agreement shall be governed
by and construed in accordance with the laws of the State of
Illinois.

9.6. Receipt of Funds by Owner. In the event the Owner
shall receive any payment of rental. or other payment under the
Lease or Sublease No. 1 which shall have been assigned to the Note
Purchasers, the Owner agrees to wire transfer such funds to the
Note Purchasers at the addresses set forth in Schedule 2 hereto
on the date of receipt of such funds if they are, when received
by the Owner, current and immediately available prior to noon
Salt Lake City time, or if such funds are received after 12:00
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noon on the next day on which the Owner shall be open for buslness,
or if such funds received shall not be current and immediately
avallable, on the date the Owner shall have current and immediately
available funds. Notwithstanding Section 7 hereof, the Owner
shall be liable in its individual capacity to pay interest at
-the-rate of 13.875% per annum for any period the Owner shall

. have current and immediately available funds and shall not wire
transfer them to the Note Purchaser which has purchased the

Series A and Series B Notes in conformance with this Section 9.6
and 14.25% per annum for any period the Owner shall have curréent
and immediately available funds and shall not wire transfer them
to the Note Purchaser which has purchased the Series C and Series
D Notes in conformance with this Section 9.6.

9.7. Counterparts. This Agreement may be executed in
any number of counterparts, each executed counterpart constituting
an original but all together only one Agreement.

9.8. Headings and Table of Contents. The headings of
the sections of this Agreement, the Table of Contents and the
Recitals are inserted for purposes of convenience only and shall
not be construed to affect the meaning or construction of any of
the provisions hereof.
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IN WITNESS WHEREOF, the parties hereto have caused this
Participation Agreement to be executed and deliveredf all as of
the date first above written.

SUBLESSEE: ND\fEARTRG. cbﬁ?ommon

TRUSTOR: "AMERYCAN FINANCE GROUP, INC.
ItS VL.l 1,1\ R
NOTE PURCHASER: ‘ STATE OF WISCONSIN INVESTMENT BAORD
By _
Its
NOTE PURCHASER: UNIONMUTUAL STOCK LIXE INSURANCE CO.

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as Trustee
under the Trust Agreement herein-
above referred to and, to the
extent contemplated by Section 7
hereof, in its individual capacity

(L.S.)
ROBERT S. CLARK, as trustee under
Lone Star Steel Company Trust No. 82-1
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Name and Address

Proportional Share of
of Trustor

Owner Interest
AMERICAN FINANCE GROUP, INC. 100% -
One Liberty Square .
Boston, Massachusetts 02109 .
"Atténtion: Treasurer

SCHEDULE 1
(to Participation Agreement)



Name and Address Series of Notes

of Note Purchasers to Be Purchased
STATE OF WISCONSIN INVESTMENT Series C and
BOARD ’ Series: D

. 201 East Washington Avenue

P.0. Box 7842

Madison, Wisconsin 53707

Attention: Investment Director-
: Private Placements

All notices and communications
to be addressed as above, but
all payments to be addressed
as follows:

By bank wire transfer of

ederal or other immediately
available funds (identifying
each payment as to issuer,
security and principal or
interest) to:

First Wisconsin National Bank
of Milwaukee

777 East Wisconsin Avenue

Milwaukee, Wisconsin 53202

for deposit to the account
of the State Treasurer with
telephone advice to the State
of Wisconsin Investment Board

Form of Notes to be Issued: Registered
Name of Nominee: None

SCHEDULE 2
(to Participation Agreement)



Name and Address
of Note Purchasers

UNIONMUTUAL STOCK LIFE INSURANCE
CO. OF AMERICA
. 221) Congress Street
Portland, Maine 04122
" Attention: Bond Investment Division

All notices and communications

to be addressed as above, but

all payments to be addressed

as follows:

By bank wire transfer of

Federal or other immediately

available funds (identifying

each payment as to issuer,

security and principal or

interest) to:

Federal Reserve Bank of Boston

for the account of Casco/Portland,

Account Number 011200022

For credit to Unionmutual Stock
Life Insurance Co. of America

Account No. 000-039-976

Form of Notes to be Issued: Order
Name of Nominee: None

Series of Notes
to Be Purchased

Series A and
Series B



EXHIBIT A

LONE STAR BILL OF SALE

KNOW ALl MEN BY THESE PRESENTS THAT:

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 (the "Lone Star Trust Agreement”), (hereinafter referred to as "Vendor"),
having their principal office and place of business at 79 South Main ‘Street,
Salt Lake City, Utah 84111 in consideration of the sum of ONE MILLION EIGHT
HUNDRED FORTY FIVE THOUSAND FIVE HUNDRED THIRTY FIVE AND 00/100 DOLLARS
($1,845,535) and other good and valuable consideration, the receipt of which
is hereby acknowledged, does hereby grant, bargain, sell, convey, transfer,
assign and deliver unto First Security Bank of Utah, N.A. and Robert S. Clark,
not in their individual capacities but solely as trustees under the Trust
Agreement for “AFG Leasing Venture No. 937" dated as of November 23, 1982
(hereinafter referred to as "Vendee"), having their principal place of
business at 79 South Main Street, Salt Lake City, Utah 84111, all of Vendor's
estate, right, title and interest in and to the equipment consisting of the
items of equipment listed and described on Schedule A hereto (the "P & R
Equipment”), and all other rights including all warranties, express or
implied, received from the manufacturer thereof or by reason of Vendor's
purchase of the P & R Equipment from the manufacturer thereof.

VENDOR, not in its individual capacity but solely as trustees under the
Lone Star Trust Agreement, hereby warrants to VENDEE that it is the lawful
owner of said goods and chattels; that except as set forth below the same are
free from any security interest or other lien or encumbrance created by Vendor
(other than those created pursuant to Lone Star Operative Agreements as
defined in the lone Star Agreement) or which result from any claims asserted
against Vendor in its individual capacities which are not related to the
ownership of the Lone Star 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; that it has good right and authority
to sell the same; and that it will warrant and defend the same against the
claims and demands of all persons.

This transfer and sale is made, and the Vendee take title to the P & R
Equipment, ‘- subject to (i) the Notes and Security Agreements listed and
described on Schedule B hereto (the “"Mortgage”), but in no event shall the
Vendee (or any beneficiary of the trust of which they are trustees) assume any
personal liability under or with respect thereto except as expressly provided
for in any assignment and assumption agreement or subordination agreement, and

. (11) the leases set forth on Schedule C.



TO HAVE AND TO HOLD all and singular the above described assets and
properties unto said Vendee, its successors and assigns, forever. .

IN WITNESS WHEREOF, Vendor has caused this instrument to be duly executed
this- day of December, 1982.

) kOBERT S. CLARK, not in his FIRST SECURITY BANK OF UTAH,
individual capacity but solely NATIONAL ASSOCIATION, not in its
as trustee individual capacity, but solely

as trustee -
By:
Title:

The undersigned, First Security Banmk of Utah, N.A. and Robert S. Clark,
not in their individual capacities but solely as trustees under the Trust
Agreement for "AFG Leasing Venture No. 937" dated as of November 23, 1982, do
hereby accept the foregoing transfer and assignments this day of
December, 1982.

Individual Trustee Corporate Trustee

FIRST SECURITY BANK OF UTAH, N.A.

‘By:

Robert S. Clark
Title:




Description
of Item

Flat-Allis loader
Fiat-Allis Loader
Pettibone Super 20 Loader
Fiat-Allis 945B Loader
Flat-Allis loader
Flat-Allis 645B Loader
Clark 15,000# Forklift
Taylor 15,000# Porklift (2)

Warner Swasey G-660 Crawler

Sel

LR 2 Bk B BR B BB

SCHEDULE A

TO

LONE STAR BILL OF SALE

DESCRIPTION OF EQUIPMENT

Group A-2

ler Group

A-2
A-2
A-2
A-2
A-2
A-2
A-2
A-2

A-2

Total lessor's Cost'

Serial

No.

18Y07933
80c00130
4682

. 77502103

81c00410
11Y06543
Y1015-87-4806
S-B1-16894
S-B1-16483
NP334048

lessor's

Cost**

$ 48,000
92,000
100,000
182,435
115,000
80,000
30,000
46,000
46,750

136,350 -

$876,535

AFG L/V NO. 937

. Place of
Delivery and
Location

Lafayette, la
Lone Star, Tx
Lone Star, Tx
Lone Star, Tx
Lone Star, Tx
Amoville, Tx
Lone Star, Tx
Lone Star, Tx
Lone Star, Tx
Lone Star, Tx

* Seller for each item of equipmént listed and described above 18 First Security Bank of Utah, National

Association, and Robert S.

Clark,

not in their 1individual 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, mot in their individual capacities but solely as trustees
under Trust Agreement for "AFG Leasing Venture No. 937" dated as of November 23, 1982,



AFG L/V NO. 937
SCHEDULE A (Continued)
TO
LONE STAR BILL OF SALE

DESCRIPTION OF EQUIPMENT

Group D-4
Place of
Description Serial leasor's Delivery and
of Item Seller Group No. Costh® Location
Rebuilt 70-Ton Hoppers (17) * D-4 TN5071 through $544,000 N/A
TN5087, both
inclusive
Ford Fire Apparatus * D-4 DYD80V8BVJ17283 85,000 Lone Star, Tx
Rebuilt 70-Ton Hoppers (10) had D~4 TN5118 through 340,000 N/A
TN5127, both
inclusive
Total Lessor's Cost $969,000

* 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 Trust Agreement for "AFG Leasing Venture No. 937" dated as of November 23, 1982.



SCHEDULE B
to

LONE STAR BILL OF SALE

Description of the Mortgage

The Mortgage is a Secured Note in the principal sum of $771,493,61, dated
as of December _ , 1982, by and between First Security Bank of Utah, National
Association and Robert S. Clark, as trustees (the “"Debtor”) under the Trust
Agreement dated as of November 23, 1982 and Unionmutual Stock Life Insurance
Co. of America and a Security Agreement dated as of September 30, 1982 from
First Security Bank of Utah, National Association and Robert S. Clark, as
trustees under lLone Star Steel Company Trust No. 82-1 ("Debtor”™) to
Unionmutual Stock Life Insurance Co. of America ("Secured Party”) as assigned
pursuant to the Assignment and Assumption Agreement dated as of December .
1982 by and between First Security Bank of Utah, National Association and
Robert S. Clark, not in their individual capacities but solely as trustees
under a Trust Agreement dated as of September 30, 1982 and entitled Lone Star
Steel Company Trust No. 82-1 (the "Lone Star Trustees” and the "Seller"),
First Security Bank of Utah, National Association and Robert S. Clark (the
"Owner Trustees™), not in their individual capacities but solely as trustees
under an Trust Agreement entitled “"AFG Trust 937" and dated as of November 23,
1982, among them and American Finance Group, Inc. as trustor and certain
beneficiaries identified in the Owner Trust Agreement (the "Beneficiaries”).



SCHEDULE B (Continued)

to

LONE STAR BILL OF SALE

Description of the Mortgage

The Mortgage is a Secured Note in the principal sum of $815,674.40, dated
as of December _ , 1982, by and between First Security Bank of Utah, National
Association and Robert S. Clark, as trustees (the "Debtor”) under the Trust
Agreement dated as of November 23, 1982 and State of Wisconsin Investment
Board and a Security Agreement dated as of September 30, 1982 from First
Security Bank of Utah, National Association and Robert S. Clark, as trustees
under Lone Star Steel Company Trust No. 82-1 ("Debtor”) to State of Wisconsin
Investment Board ("Secured Party"”) as assigned pursuant to the Assignment and
Assumption Agreement dated as of December , 1982 by and between First
Security Bank of Utah, National Association and Robert S. Clark, not in their
individual capacities but solely as trustees under a Trust Agreement dated as
of September 30, 1982 and entitled Lone Star Steel Company Trust No. 82-1 (the
“lone Star Trustees"” and the "Seller™), First Security Bank of Utah, National
Association and Robert S. Clark (the "Owner Trustees”), not 1in their
individual capacities but solely as trustees under an Trust Agreement entitled
“"AFG Trust 937" and dated as of November 23, 1982, among them and American
Finance Group, Inc. as trustor and certain beneficiaries identified 1in the
Owner Trust Agreement (the "Beneficiaries").



SCHEDULE C
to

LONE STAR BILL OF SALE

Description of the leases

The Leases are a lease Agreement dated as of September 30, 1982 by and
between First Security Bank of Utah, National Association and Robert S. Clark,
as trustees under lone Star Steel Company Trust No. 82-1 ("Lessor™) and Lone
Star Steel Company ("Lessee”) and Lease Supplement No. 1A as it relates to the
equipment, by and between Lessor and Llessee, as assigned pursuant to the
Assignment and Assumption Agreement dated as of December » 1982 by and
between First Security Bank of Utah, National Association and Robert S. Clark,
not in their 4individual capacities but solely as trustees under a Trust
Agreement dated as of September 30, 1982 and entitled Lone Star Steel Company
Trust No. 82-1 (the "Lone Star Trustees” and the "Seller"), First Security
Bank of Utah, National Association and Robert S. Clark (the "Owner Trustees"),
not in their individual capacities but solely as trustees under am Trust
Agreement entitled "AFG Trust 937" dated as of November 23, 1982, among them
and American Finance Group, Inc, as trustor and certain beneficiaries
identified in the Owner Trust Agreement (the "Beneficiaries”); all subject to
Sublease Agreement No. 1 dated as of September 30, 1982 by and between Lone
Star Steel Company ("Lessor™) and Philadelphia and Reading Corporation
("Lessee") and lease Supplement No. lA as it relates to the equipment, by and
between Lessor under the Sublease Agreement No. 1 and Lessee under the
Sublease Agreement No. 1.



SCHEDULE C (Continued)

to

LONE STAR BILL OF SALE

Description of the Leases

The Leases are a8 Lease Agreement dated as of September 30, 1982 by and
between First Security Bank of Utah, National Association and Robert S. Clark,
as trustees under lone Star Steel Company Trust No. 82-1 ("Lessor”) and Lone
Star Steel Company (“Lessee”) and Lease Supplement No. 1D as it relates to the
equipment, by and between Lessor and Lessee, as assigned pursuant to the
Assignment and Assumption Agreement dated as of December s 1982 by and
between First Security Bank of Utah, National Association and Robert S. Clark,
not in their dindividual capacities but solely as trustees under a Trust
Agreement dated as of September 30, 1982 and entitled Lone Star Steel Company
Trust No. 82-1 (the “Lone Star Trustees” and the "Seller"), First Security
Bank of Utah, National Association and Robert S. Clark (the "Owner Trustees"),
not in their individual capacities but solely as trustees under an Trust
Agreement entitled "AFG Trust 937" dated as of November 23, 1982, among them
and American Finance Group, Inc. as trustor and certain beneficiaries
identified in the Owner Trust Agreement (the “Beneficiaries"); all subject to
Sublease Agreement No. 1 dated as of September 30, 1982 by and between Lone
Star Steel Company ("lessor™) and Philadelphia and Reading Corporation
("Lessee™) and Lease Supplement No. 1D as it relates to the equipment, by and
between lessor under the Sublease Agreement No. 1 and Lessee under the
Sublease Agreement No. 1.



