VOO 57005

ALVORD AND ALVORD
ATTORNEYS AT LAW

- ;i 9 584
RoaCTiT ) e
918 SIXTEENTH STREET, N.W.
SUITE 200
ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

it eat 3 i
WASHINGTON, D.C.

AUG 3 11995 -ii 60 AM
200002973 [YeiGiATE SURNIREE DO RTESIE
(202) 393-2266
' ) FAx (202) 393-2156 _
§ August 25, 1995

r. Vernon A. Williams
’ ecretary

Interstate Commerce Commission
ashington, D.C. 20423

ear Mr. Williams

S

25 AT
o s 44
- m
, <A :
: ~.
Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
1303(a) are _2 copies of a Security Agreement-Trust Deed, dated as of August 1,
995, a primary ry document as defined in the Commission’s Rules for the Recordation of
ocuments under 49 C.F.R. Section 1177

The names and addresses of the parties to the enclosed document are

—
=]

o
a—
q—
gm—
S

=

woNvy8 9

Owner Trustee: Wilmington Trust Company
Rodney Square North
Wilmington, Delaware 19890
L Security Trustee:  First Security Bank of Utah

National Association
79 South Main Street

Salt Lake City, Utah 84111

A description of the railroad equipment covered by the enclosed document is
inclusive.

Two hundred fifty (250) hopper cars CAGX 95000 through CAGX 95249




MIr. Vernon A. Williams
August 25, 1995
Page 2

Also enclosed is a check in the amount of $21.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return _o7n & stamped copy of the enclosed document to the
undersigned.
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Very truly yours,

Robert W. Alvord
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Dated as of August 1, 1995

From

WILMINGTON TRUST COMPANY,
not individually but solely as Owner Trustee,

as Owner Trustee

To

FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATICN,

as Security Trustee
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1 SECURITY AGREEMENT-TRUST DEED
i

SECURITY AGREEMENT-TRUST DEED (“Security Agreement”) dated as of August 1,
1995 between WILMINGTON TRUST COMPANY, not individually but solely as Owner Trustee
(the “0wner Trustee”) under the Trust Agreement dated as of August 1, 1995 (the “Trust
Agreement”) for the benefit of KEYCORP LEASING, LTD., a Delaware corporation (the
“Owner Participant”), Owner Trustee’s post office address being Rodney Square North,
ermmgton Delaware 19890, Attention: Corporate Trust Administration, and FIRST
SECURITY BANK OF UTAH, NATIONAL ASSOCIATION (the “Security Trustee”), whose post
office ’address is 79 South Main Street Salt Lake City, Utah 84111, Attention: Corporate
Trust Department

|
i RECITALS
}[A. The defined terms used in this Security Agreement shall have the respective
meanings indicated in Section 1 and Annex 1 unless elsewhere defined or the context shall
otherwise require.
| -

’B The Owner Trustee and the Security Trustee have entered into a Participation
Agreement dated as of August 1, 1995 (the “Participation Agreement”) with the Owner
Partlcrpant and the Note Purchaser named therein (the “Note Purchaser”), providing for the
commltment of the Note Purchaser to purchase (i) 7.02% Series A Secured Notes, due
December 31, 2009 (the “Series A Notes”) of the Owner Trustee in an aggregate principal
amount not to exceed $3,655,524.22, to be dated the date of issue, to bear interest on the
unpard: prmcrpal amount thereof at the rate of 7.02% per annum prior to maturity, to be
payable in fifty- erght (58) consecutive quarterly installments, including principal and/or
1nterest payable in accordance with the amortization schedule set forth in Annex 2-A hereto,
payable on September 30, 1995 and on the last day of each December, March, June and
September thereafter to and including December 31, 2009, and to be otherwise substantially
in the‘lform of the Series A Note attached hereto as Exhibit A-1, (ii) 7.02% Series B
Secured Notes, due January 31, 2010 (the “Series B Notes”) of the Owner Trustee in an
aggregate principal amount not to exceed $1,165,731.08, to be dated the date of issue, to
bear interest on the unpaid principal amount thereof at the rate of 7.02% per annum prior to
maturity, to be payable in fifty-eight (58) consecutive quarterly installments, including
principal and/or interest, payable in accordance with the amortization schedule set forth in
Annex 2-B hereto, payable on October 31, 1995 and on the last day of each January, April,
July and October thereafter to and including January 31, 2010, and to be otherwise
Substaritially in the form of the Series B Note attached hereto as Exhibit A-2, (iii) 7.02%
Series C Secured Notes, due February 28, 2010 (the “Series C Notes”) of the Owner
Trustee in an aggregate principal amount not to exceed $2,515,480.07, to be dated the date
of 1 1ssue to bear interest on the unpaid principal amount thereof at the rate of 7.02% per
annum [pnor to maturity, to be payable in fifty-eight (58) consecutive quarterly installments,
including principal and/or interest, payable in accordance with the amortization schedule set
forth in Annex 2-C hereto, payable on November 30, 1995 and on the last day of each
February, May, August and November thereafter to and including February 28, 2010, and
fo be otherw1se substantially in the form of the Series C Note attached hereto as Exhibit




A3, (iv) 7.02% Series D Secured Notes, due March 30, 2010 (the “Series D Notes™) of
the Owner Trustee in an aggregate principal amount not to exceed $2,232,073.32, to be
ted the date of issue, to bear interest on the unpaid principal amount thereof at the rate of
7102% per annum prior to maturity, to be payable in fifty-nine (59) consecutive quarterly
- installments, including principal and/or interest, payable in accordance with. the amortization
s¢hedule set forth in Annex 2-D hereto, payable on September 30, 1995 and on the last day
of each December, March, June and September thereafter to and including March 30, 2010,
apd to be otherwise substantially in the form of the Series C Note attached hereto as Exhibit
-4, (v) 7.02% Series E Secured Notes, due April 30, 2010 (the “Series E Notes”) of the
wner Trustee in an aggregate principal amount not to exceed $1,987,673.33, to be dated
the date of issue, to bear interest on the unpaid principal amount thereof at the rate of 7.02%
per annum prior to maturity, to be payable in fifty-nine (59) consecutive quarterly
ipstallments, including principal and/or interest, payable in accordance with the amortization
sthedule set forth in Annex 2-E hereto, payable on October 31, 1995 and on the last day of
ch January, April, July and October thereafter to and including April 30, 2010, and to be
therwise substantially in the form of the Series E Note attached hereto as Exhibit A-5,
i) 7.02% Series F Secured Notes, due May 31, 2010 (the “Series F Notes”) of the Owner
rustee in an aggregate principal amount not to exceed $1,145,423.37, to be dated the date
- df issue, to bear interest on the unpaid principal amount thereof at the rate of 7.02% per
nnum prior to maturity, to be payable in fifty-nine (59) consecutive quarterly installments,
including principal and/or interest, payable in accordance with the amortization schedule set
rth in Annex 2-F hereto, payable on November 30, 1995 and on the last day of each
ebruary, May, August and November thereafter to and including May 31, 2010, and to be
therwise substantially in the form of the Note attached hereto as Exhibit A-6. The
eries A Notes, Series B Notes, Series C Notes, Series D Notes, Series E Notes and
eries F Notes are hereinafter collectively referred to as the “Notes”.

C. The proceeds of the Notes are to be applied by the Owner Trustee to finance a
ortion ‘'of the Purchase Price of the Equipment.

D. All of the requirements of law have been fully complied with and all other acts
and things necessary to make this Security Agreement a valid, binding and legal instrument
to secure the Indebtedness Hereby Secured have been done and performed.

NOW, THEREFORE, the Owner Trustee in consideration of the premises and of the sum
pf Ten Dollars received by the Owner Trustee from the Security Trustee and other good and
valuable consideration, receipt whereof is hereby acknowledged, and in order to secure (i)
the payment of the principal of and premium, if any, and interest on the Notes according to
their tenor and effect, and to secure the payment of all other Indebtedness Hereby Secured,
and (ii) the performance and observance by the Owner Trustee of all the covenants and
conditions contained in the Notes, this Security Agreement and the Participation Agreement,
hereby grants to the Security Trustee, its successors in trust and assigns, forever, a security
interest in, all and singular, the following described properties, rights, interests and
privileges (hereinafter sometimes referred to as the “Collateral”):

¢




DIVISION I

.Collateral includes the Items of Equipment described in Schedule I attached hereto
(collectively the “Equipment”), constituting the Equipment leased and delivered under Lease
Schedule No. 805 dated December 29, 1994, Lease Schedule No. 806 dated January 30,
1994, Lease Schedule No. 808 dated February 28, 1995, Lease Schedule No. 8§10 dated
March 30, 1995, Lease Schedule No. 812 dated April 28, 1995 and. Lease Schedule
No. 813 dated May 31, 1995 (the “Lease Schedules”) between the Owner Trustee, as lessor
and as assignee of Seller (as hereinafter defined), and the Lessee, as lessce, together with all
accessories, equipment, parts and appurtenances appertaining or attachec to the Equipment,
whether now owned or hereafter acquired by the Owner Trustee, except such thereof as
remain the property of the Lessee under the Lease Schedules and that certain Master
Equipment Lease Agreement No. 1801174 dated as of April 24, 1992 as amended by that
certain Sublease Rider to Master Equipment Lease Agreement No. 1801174 dated April 24,
1992 and by Addendum No. 1 to Master Equipment Lease Agreement No. 1801174 dated
April 10, 1995 (the “Master Lease”) relating thereto between the Owner Trustee, as lessor
and as assignee of Seller and the Lessee, as lessee, and all substitutions, renewals or
replacements of, and additions, improvements, accessions and accumulations to the
Equipment, except such thereof as remain the property of the Lessee, together with all the
rents, issues, income, profits and avails therefrom and the proceeds thereof, subject,
however, to Permitted Encumbrances. The Lease Schedules and the Master Lease solely as
it relates to the Lease Schedules and the Equipment, as amended by that certain Notice and
Acknovi(ledgmcnt of Assignment dated August 30, 1995 (the “Notice and Acknowledgment
af Assignment”) among Owner Trustee, Security Trustee, Seller and Lessee is hereinafter
gollectively referred to as the “Lease.”

DIVISION II

Collateral also includes all right, title, interest, claims and demands of the Owner
Tirustee as lessor and assignee of Seller in, to and under the Lease, including all extensions of
the term of the Lease, together with all rights, powers, privileges, options and other benefits
of the Owner Trustee as lessor under the Lease, including, without limitation, but subject
always to the exceptions, reservations and limitations contained in the following section
entitled “EXCEPTED RIGHTS IN COLLATERAL”:

(1) the immediate and continuing right to. receive and collect all Rent,
including without limitation Rental Payments, Stipulated Loss Value payments,
Termination Value payments, insurance proceeds, condemnation awards, payments in
respect of warranty claims, and other payments, tenders and security now or hereafter
payable to or receivable by the lessor under the Lease pursuant thereto,

. (2) the right to make all waivers and agreements and to enter into any
amendments relating to the Lease and to give and receive duplicate copies of all
notices and other instruments or communications, and




(3) the right to take such action upon the occurrence of an Event of Default
under the Lease, including the commencement, conduct and consummation of legal,
administrative or other proceedings, as shall be permitted by the Lease or by law, to
give all notices of Default under the Lease, and to do any and all other things
whatsoever which the Owner Trustee is or may be entitled to do under the Lease.

DIVISION III

Collateral also includes all right, title, interest, claims and demands of the Owner
Trustee in, to and under the Master Purchase and Assignment Agreement dated as of the date
hereof (the “Purchase and Assignment Agreement”) between Pitney Bowes Credit
Corporation, as Seller and assignor (“Seller”), the Owner Trustee, as purchaser and assignee
and the Owner Participant and any and all contracts and agreements described therein and
any and all other contracts and agreements relating to the Equipment or any rights or
interests therein to which the Owner Trustee is now or may hereafter be a party, together
with all rights, powers, privileges, options and other benefits of the Owner Trustee under
the Purchase and Assignment Agreement and each and every other such contract and
agreement (hereinafter collectively referred to as the “Assigned Agreements”).

It being the intent and purpose hereof that, subject always to the exceptions,
reservations and limitations contained in the following section entitled “EXCEPTED RIGHTS
IN COLLATERAL”, the assignment and transfer to the Security Trustee 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 Security Trustee shall have the right to collect and
receive said Rent, and other sums for application in accordance with the provisions of
Section 5 hereof at all times during the period from and after the date of this Security
A greement until the Indebtedness Hereby Secured has been fully paid and discharged.

. EXCEPTED RIGHTS IN COLLATERAL

There are expressly excepted and reserved from the security interest and operation of
his Security Agreement the following described properties, rights, interests and privileges
hereinafter sometimes referred to as the “Excepted Rights in Collateral”) and nothing
erein or in any other agreement contained shall constitute an assignment. of said Excepted
ights in Collateral to the Security Trustee:

(1) all rights to and payments of any indemnity or other amount whether paid
as Supplemental Rent or otherwise under Sections 13 and 16 of the Lease and all
rights and payments under the Trust Agreement (except Sections 9.01, 9.02, 10.01,
11.01 and 13.08 which also inure to the benefit of the Noteholders and the Security
Trustee) which by the terms of the Lease or the Trust Agreement are payable to or
for the benefit of the Owner Trustee in its individual and trust capacities or the Owner

Part1c1pant and their successors, assigns, agents, servants, officers, directors and
employees for their respective accounts;




(2) any proceeds payable in respect of insurance policies maintained by the
Lessee pursuant to Section 12 of the Lease which by the terms of such policies or the
terms of the Lease are payable to or for the benefit of the Owner Trustee in its
individual and trust capacities or the Owner Participant for its own account and any
proceeds payable in respect of insurance policies maintained by the Owner Trustee in
its individual and trust capacities or the Owner Participant separately for its own
account;

(3) all rights of the Owner Trustee and the Owner Participant under
Section 14 of the Lease, including the right to receive repayments of advances made
by the Owner Trustee or the Owner Participant; .

(4) whether or not an Event of Default under this Security Agreement has
occurred and is continuing, the right at all times to receive all notices, certificates,
opinions of counsel and other documents and information to be furnished to the
Owner Trustee or the Owner Participant under any of the Operative Agreements;

.(5) any fees, disbursements or expenses payable to the Owner Trustee in its
individual capacity whether paid as Supplemental Rent or otherwise and all amounts of
interest or late charges due and payable with respect to any of the Excepted Rights in
Collateral;

(6) all rights of the Owner Trustee or Owner Participant under Section 32 of
the Lease, and all rights to receive any payments whatsoever under Section 32 of the
Lease whether paid as Supplemental Rent or otherwise;

1(7) any amount paid to the Owner Participant as the purchase price for the
Beneficial Interest;

(8) so long as no Event of Default under the Lease or under this Security
Agreement shall have occurred and be continuing, all rights of the Owner Trustee,
together with the Security Trustee, as lessor under the Lease, to enter into, execute
and deliver any amendments, modifications, waivers or consents in respect of any
provision of the Lease;

(9) whether or not an Event of Default under this Security Agreement has
occurred and is continuing, all rights of the Owner Trustee, together with the Security
Trustee, as lessor under the Lease, to enter into, execute and deliver any amendments,
modifications, waivers or consents in respect of the Lease which would (i) reduce the
amount or delay the time of the payment of any Rent Stipulated Loss Value,
Termination Value, or damages, (ii) modify, waive or change any of the provisions of
Sections 7, 8, 9, 11, 12, 16, 18, 19, 22 and 32 of the Lease in a manner which would
decrease the obligations of Lessee thereunder or (iii) increase the obligations of the
Owner Trustee or the Owner Participant; and




(10) all rights of the Owner Trustee and the Owner Participant under the
‘Lease or the Trust Agreement to demand, collect, sue for or otherwise obtain all
‘amounts from the Lessee due the Owner Trustee or the Owner Participant,
.respectively, on account of any Excepted Rights in Collateral provided that the rights
.excepted and reserved by this paragraph (10) shall not be deemed to include the
‘exercise of any remedies provided for in Section 24 of the Lease, except that the
‘Owner Trustee and the Owner Participant may proceed by appropriate court action or
actions, either at law or in equity, to enforce performance by the Lessee of the
applicable covenants and terms of Excepted Rights in Collateral or to recover damages
for the breach thereof but not to terminate the Lease.

TO HAVE AND TO HOLD the Collateral unto the Security Trustee, its successors and
assigns, forever, IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth, for
the equal and proportionate benefit, security and protection of all present and future holders
of the Notes without preference, priority or distinction of any Note over any other Note by
reason. of priority at the time of issue, sale, negotiation, date of maturity thereof or
otherwise for any cause whatsoever; provided always, however, that these presents are upon
the express.condition that if (i) the Owner Trustee shall pay or cause to be paid all the
‘lIndebtedness Hereby Secured, and (ii) the Owner Trustee shall observe, keep and perform

all the terms and conditions, covenants and agreements contained herein and in the
Participation Agreement and the Notes, 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, subject to Section 11.4, remain in full force and effect.

SECTION 1. DEFINITIONS.

The defined terms used in this Security Agreement shall have the respective meanings
indicated in Annex 1 attached hereto unless otherwise defined or the context shall otherwise
equire.
1

SECTION 2. REGISTRATION OF NOTES. |

Section 2.1. Registration and Execution. The Notes shall be signed on behalf of the
Qwner Trustee by any person who, at the date of the actual execution of such Note, shall be
a| proper officer of the Owner Trustee. Only such Notes as shall bear thereon a certificate
of authentication substantially in the form set forth in Exhibit A hereto shall be entitled to
the benefits of this Security Agreement or be valid or obligatory for any purpose. Such
certificate by the Security Trustee upon any Note executed by the Owner Trustee shall be
conclusive evidence that the Note so authenticated has been duly authenticated and delivered
he¢reunder and that the holder is entitled to the benefits of this Security Agreement. The
aythentication by the Security Trustee of any Note issued hereunder shall not be construed as
a [representation or warranty by the Security Trustee as to the validity or security of this
S¢curity Agreement or of such Note, and the Security Trustee shall in no respect be liable or
ariswerable for the use made of such Note or the proceeds thereof. The Security Trustee
shall, upon presentation to it of Notes duly executed on behalf of the Owner Trustee,




authenticate such Notes upon the written request of the Owner Trustee so to do and shall
thereupon deliver such Notes to or upon the written order of the Owner Trustee.

Section 2.2. Payment of the Notes. (a) The principal of, premium, if any, and
interest on the Notes shall be payable at the principal corporate trust office of the Security
Trustee, in lawful money of the United States of America. Payment of principal and interest
on the Notes shall be made only upon presentment or surrender of the Notes to the Security
Trustee for notation thereon of the amount of such payment. Final payment of any Note
shall be made only against surrender of such Note to the Security Trustee at the principal
office of the Security Trustee. Any payment or prepayment of amounts due on the Notes in
accordance with the terms thereof and hereof which is due on a date which is not a Business
Day shall be payable, without any additional interest or late charges on such payment or
prepayment, on the next succeeding Business Day. '

(b) Notwithstanding the foregoing provisions of paragraph (a) of this Section 2.2,
if any Note is held by the Note Purchaser, any Affiliate of the Note Purchaser, any other
institutional investor, any Affiliate or any other Institutional Investor or a nominee of any
thereof, the Security Trustee shall, if so requested in writing by such holder (and Section 5
of the Participation Agreement shall constitute such written request in the case of the Note
Purchaser), make payment of interest on such Notes and shall make payments or
prepayments (except in the case of a payment or prepayment which will discharge all
indebtedness of the Owner Trustee evidenced by such Note) of the principal thereof, and any
premium, by check, duly mailed, by first-class mail, postage prepaid, or delivered to such
holder at its address appearing on the Register as defined in Section 2.3 hereof and such
holder (or the person for whom such holder is a nominee) will, before selling, transferring
r otherwise disposing of such Note, make a notation on such Note of the date to which
Interest has been paid thereon and of the amount of any prepayments made on account of the
ELrincipal thereof and will present such Note to the Security Trustee for transfer and notation
3s provided in Sections 2.4 and 2.5 hereof. All payments so made shall be valid and
gffective to satisfy and discharge the liability upon such Note to the extent of the sums so
paid. The Security Trustee will keep an accurate record of all payments made to the holders
of the Notes, whether such payments are made in person, by check or by wire transfer. The
ecurity Trustee is authorized to act in accordance with the foregoing provisions and shall
rjot be liable or responsible to any such holder or to the Owner Trustes or to any other
person for any act or omission on the part of the Owner Trustee or such holder in
connectlon therewith any Affiliate of any institutional investor.

(¢) So long as any Note is held by the Note Purchaser, any Affiliate of the Note
Purchasér, any other institutional investor, any Affiliate of any other institutional investor
of a nominee of any thereof, the Security Trustee will, upon written notice from any Note
Purchaser or its nominee given not less than 20 days prior to the payment or prepayment of
the Notes (and the instructions set forth in Schedule 2 to the Participation Agreement shall
constitute such notice with respect to the Note Purchaser) cause all subsequent payments and
prepayments of the principal of, and interest and premium, if any, on the Notes held by such
holder or its nominee to be made to any bank in the continental United States as shall be
specified in such notice by wire transfer in immediately available Federal Reserve funds to
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such bank, on each such date such payment or prepayment is due, provided that such bank
hgs facilities for the receipt of a wire transfer. The Security Trustee will transmit any such
wire transfer, together with any and all amounts received by the Security Trustee and
pdyable to the Owner Trustee or the Owner Participant, as the case may be, pursuant to the
terms hereof from its offices not later than 11:00 A.M., Salt Lake City, Utah, time, on each
such date payment or prepayment is due, provided that the Security Trustee has received
Federal Reserve or other funds current and immediately available on such date prior to
10:00 A.M., Salt Lake City, Utah time on such date. In the event that by reason of its
negligence the Security Trustee does not transmit any such payment or prepayment to such

oteholder, the Owner Trustee or the Owner Participant in immediately available funds on
such date (or, if such date is not a Business Day, on the next succeeding Business Day
without any additional interest or late charges on such payment or prepayment) by
11:00 A, M., Salt Lake City, Utah time, the Security Trustee shall pay interest on such
payment or prepayment at the Late Rate.

Sectzon 2.3. Registered Notes; The Register. The Notes shall be issuable only as
hlly registered Notes in the form attached hereto as Exhibit A. The Owner Trustee shall
ause to: be kept at the principal office of the Security Trustee a register for the registration
d transfer of the Notes (herein called the “Register”). The names and addresses of the
olders of the Notes, the transfers of the Notes and the names and addresses of the
ransferees of all Notes shall be registered in the Register.

Q =
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Section 2.4. Transfers and Exchanges of Notes; Lost or Mutilated Notes. (a) The
holder of any Note may transfer such Note upon the surrender thereof at the principal office
?f the Security Trustee. Thereupon, the Owner Trustee shall execute in the name of the
ansferee a new Note or Notes of the same Series and in an aggregate principal amount
¢qual to the original principal amount of the Note so surrendered; and the Security Trustee
shall authenticate and deliver such new Note or Notes to such transferee.

(b) All Notes presented or surrendered for exchange or transfer shall be
ccompanied (if so required by the Owner Trustee or by the Security Trustee) by a written
strument or instruments of assignment or transfer, in form satisfactory to the Security
rustee and the Owner Trustee, duly executed by the registered holder or by its attorney
duly authorized in writing. The Owner Trustee and the Security Trustee 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.

(¢) Unless specifically required by law, no notarial act shall be: necessary for the
transfer or exchange of any Note pursuant to this Section 2.4, and the holder of any Note
issued as provided in this Section 2.4 shall be entitled to any and all rights and privileges
granted under this Security Agreement to a holder of a Note.

(d) In case any Note shall become mutilated or be destroyed, lost or stolen, the
Owner Trustee, upon the written request of the holder thereof, shall execute and deliver a
new Note in exchange and substitution for and of the same series as the matilated Note, or in
lieu of and in substitution for and of the same series as the Note so destroyed, lost or stolen.
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The applicant for a substituted Note shall furnish to the Owner Trustee and to the Security
Trustee such security or indemnity as may be required by them to save each of them
harmless from all risks, and the applicant shall also furnish to the Owner Trustee and to the
Security Trustee evidence to their 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 Owner Trustee
may, instead 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 Owner Trustee and to the Security Trustee such security or indemnity as
they may require to save them harmless, and shall evidence to the satisfaction of the Owner
Trustee and the Security Trustee the mutilation, destruction, loss or theft of such Note and
the ownership thereof. If the Note Purchaser, any Affiliate of the Note Purchaser, any other
institutional investor, any Affiliate of any other institutional investor, or a nominee of any
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 such holder 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 security or indemnity
shall be required as a condition to execution and delivery of a new Note other than the
written agreement of such holder to indemnify the Owner Trustee and the Security Trustee
(including their attorneys’ fees) for any claims or actions against them resulting from the
issuance of such new Note.

Section 2.5. The New Notes. (a) Each new Note (herein, in this Section 2.5, called
a “New Note”) issued pursuant to Section 2.4(a) or (d) hereof in exchange for or in
substitution or in lieu of an outstanding Note (herein, in this Section 2.5, called an “Old
Note™) shall be dated the date of such Old Note. The Security Trustee shall mark on each
New Note (i) the date to which principal and interest have been paid on such Old Note, (ii)
all payments and prepayments of principal previously made on such Old Note which are
allocable to such New Note, and (iii) the amount of each installment payment payable on
such New Note. Each installment payment payable on such New Note on any date shall bear
the same proportion to the installment payment payable on such Old Note on such date as the
priginal principal amount of guch New Note bears to the original principal amount of such
-Old 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 Old Note, and all payments and 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 2.4(a) or (d) hereof, the
Dwner Trustee may require the payment from the transferring Noteholder of a sum to
feimburse it for, or to provide it with funds for, the payment of any tax or other
sovernmental charge or any other charges and expenses connected therewith which are paid
¢r payable by the Owner Trustee.

(é) All New Notes issued pursuant to Section 2.4(a) or (d) hereof in exchange for
Tr in substitution or in lieu of Old Notes shall be valid obligations of the Owner Trustee
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evidencing the same debt as the Old Notes and shall be entitled to the benefits and security of
this Security Agreement to the same extent as the Old Notes.

(d) Upon the issuance of any Note pursuant to this Security Agreement, the Owner
Trustee, shall deliver to the Security Trustee two copies of an amortization schedule prepared
by the Owner Participant with respect to such Note setting forth the amount of the
nstallment payments to be made on such Note after the date of issuance thereof and the
unpaid principal balance of such Note after each such installment payment. The Security
Trustee shall deliver, or send by first-class mail, postage prepaid, one copy of the applicable
schedule to the holder of such Note.

Section 2.6. Cancellation of Notes. All Notes surrendered for the purpose of
ayment, redemption, transfer or exchange shall be delivered to the Security Trustee for
ancellation and, if surrendered to the Security Trustee, shall be cancelled by it, and no
otes shall be issued in lieu thereof except as expressly required or permitted by any of the
rovisions of this Security Agreement. The Security Trustee shall deliver a certificate to the
wner Trustee specifying any cancellation of Notes which has been made, and all such
ancelled Notes shall be delivered to or disposed of as directed by the Owner Trustee.

Section 2.7. Security Trustee as Agent. The Security Trustee is hereby appointed
e agent of the Owner Trustee for the payment, registration, transfer and exchange of
otes. Subject to the provisions of Section 2.2 hereof, Notes may be presented for payment
, and notices or demands with respect to the Notes or this Security Agreement may be
served or made at, the principal corporate trust office of the Security Trustee.

Section 2.8. Ownership. The person in whose name any Note shall be registered
shall be deemed and treated as the owner thereof for all purposes of this Security Agreement
and neither the Owner Trustee nor the Security Trustee shall be affected by any notice to the
cpntrary. Payment of or on account of the principal of, premium, if any, and interest on
stich 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 Owner Trustee and the
Security Trustee may deem and treat the registered owner of any Note as the owner thereof
without production of such Note.

SECTION 3. COVENANTS AND WARRANTIES OF THE OWNER TRUSTEE.

The Owner Trustee covenants, warrants and agrees for the benefit of the Security
Trustee and the holders of the Notes as follows:

Section 3.1.  Owner Trustee's Duties. The Owner Trustee covenants and agrees well
and truly to perform, abide by and be governed and restricted by each and all of its
cqvenants 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 delivered by the parties thereto or their successors and assigns, to the same
extent as though each and all of its covenants and agreements were fully set out herein and as
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though; any amendment or supplement to the Participation Agreement were fully set out in
an amendment or supplement to this Security Agreement.

Section 3.2. Authorization under Trust Agreement, Discharge of Liens. The Owner
Trustee has the right, power and authority under the Trust Agreement to grant a security
interest in the Collateral to the Security Trustee for the uses and purposes herein set forth.
The Owner Trustee agrees that it will, in its individual capacity and at its own cost and
expense, without regard to the provisions of Section 9 hereof, promptly take such action as
may be necessary to duly discharge any liens and encumbrances on the Collateral which
result from claims against the Owner Trustee in its individual capacity and not related to the
transactions contemplated by the Operative Agreements, the ownership of the Equipment or
the administration of the Trust Estate. Without limiting the foregoing, there is no financing
statement or other filed or recorded instrument in which the Owner Trustee is named and
which the Owner Trustee has signed, as debtor or mortgagor, now on file in any public
pffice 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.

Section 3.3. Further Assurances. The Owner Trustee will, at no expense to the
Security Trustee, do, execute, acknowledge and deliver all and every further acts, deeds,
¢onveyances, 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
cquired, and requested in writing by the Security Trustee. Without limiting the foregoing
ut in furtherance of the security interest herein granted in the Rent and other sums due and
0 become due under the Lease, the Owner Trustee covenants and agrees that it will notify
e Lessee of the assignment hereunder and direct the Lessee to make all payments of such
ent and other sums due and to become due under the Lease other than those relating to

xcepted Rights in Collateral directly to the Security Trustee or as the Security Trustee may
irect in writing.

Section 3.4.  After-Acquired Property. Any and all property described or referred
in the granting clauses hereof which is hereafter acquired by the Owner Trustee and
which is not owned by the Lessee pursuant to the terms of the Lease shall ipso facto, and
ithout any further conveyance, assignment or act on the part of the Owner Trustee or the
ecurity Trustee, become and be subject to the security interest herein granted as fully and
ompletely as though specifically described herein, but nothing in this Section 3.4 contained
shall be deemed to modify or change the obligation of the Owner Trustee under Section 3.3
ereof.

Section 3.5. Recordation and Filing. The Owner Trustee will cause this Security
Agreement and all supplements hereto, the Lease and all supplements thereto, the Assigned
Agreements 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 Security Trustee in such manner and in such place as may be requested in
writing by the Security Trustee in order to fully preserve and protect the rights of the
Security Trustee hereunder.
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Section 3.8. Notice of Default. The Owner Trustee further covenants and agrees
that it will give the Security Trustee prompt written notice of any event or condition
constituting an Event of Default under the Lease if a Responsible Offlcer of the Owner
Trustee has actual knowledge of such event or condition.

SECTI_ON 4. POSSESSION, USE AND RELEASE OF PROPERTY.

Section 4.1.  Possession of Equipment. So long as no Event of Default under the
Security Agreement shall have occurred and be continuing, the Owner Trustee 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 always, that the possession, enjoyment, control and use
thereof shall at all times be subject to the observance and performance of the terms of this
Security Agreement. It is expressly understood that the use and possession of the Equipment
by the Lessee under and subject to the Lease or by any sublessee under a sublease permitted
by Section 20 of the Lease and by that certain Sublease Rider to Master Equipment Lease
Agreement dated April 24, 1992 between the Owner Trustee, as lessor and assignee, and the
Lessee shall not constitute a violation of this Section 4.1.

Section 4.2. Release of Equipment — Event of Loss. So long as no Default or Event
of Default under the Lease shall have occurred and be continuing, the Security Trustee shall
execute a release in respect of an Item of Equipment subject to an event of loss when
instructed in writing by the Lessee for settlement pursuant to Section 11 of the Lease by
written notice and upon receipt from the Lessee of all sums payable for such Item of
Equipment in compliance with Section 11 of the Lease and Section €.2 of this Security
Agreement. The Security Trustee agrees to execute such instruments as the Owner Trustee
shall reasonably request to evidence such release and consents to all appropnate filings to
confirm such release of public record.

Sectton 4.3. ' Release of Equipment — Early Termination. So long as no Default or
Event .of Default under this Security Agreement shall have occurred and be continuing, the
Secunfcy Trustee shall execute a release in respect of a Group of Equipment when instructed
in writing by the Lessee for settlement pursuant to Section 31 of the Lease by written notice
and upon receipt from the Lessee of all sums payable for such Group of Equipment in
compliance with Section 31 of the Lease and Section 6.3 of this Security Agreement. The
Security Trustee agrees to execute such instruments as the Owner Trustee shall reasonably
request to evidence such release and consents to all appropriate filings to confirm such
release of public record.

Section 4.4.  Release of Equipment — Consent of Noteholders The Owner Trustee
may sell or otherwise dispose of the Equipment then subject to the security interest of this
Security Agreement and the Security Trustee shall release the same from the security
interest hereof, to the extent and on the terms and upon compliance with the conditions
prov1ded for in any written consent given thereto at any time or from time to time by the
holdcr or holders of all the Indebtedness Hereby Secured.




Section 3.6.  Actions of the Owner Trustee in Respect of the Lease. The Owner
Trustee will not: '

(a) declare a default or exercise the rcmedles of the Lessor under the Lease,
exccpt in respect of Excepted Rights in Collateral (but with respect thereto only upon
the terms and conditions expressly permitted in clause (10) of the section of the
granting clauses of this Security Agreement entitled “EXCEPTED RIGHTS IN
COLLATERAL”), or, except as specifically permitted as set forth in the definition of
“Excepted Rights in Collateral,” terminate, modify or accept a surrender of, or offer
or agree to any termination, waiver, modification or surrender of, the Lease 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 any part thereof; or

(b) receive or collect or permit the receipt or collection of any Rent under
thc Lease prior to the date for the payment thereof provided for by the Lease except
in respect of Excepted Rights in Collateral, or assign, transfer or hypothecate (other
than to the Security Trustee hereunder) any Rent then due or to accrue in the future
under the Lease in respect of the Equipment; or '

(c) except as specifically permitted by Section 10.01 in the Trust Agreement
to a successor trustee, sell, mortgage, transfer, assign or hypothecate (other than to the
Sccurlty Trustee hereunder) its interest in the Equipment or any part thereof or in any
amount to be received by it from the use or disposition of the Equipment.

Nothing contained in this Section 3.6 shall be deemed to modify, amend, waive, limit
pr otherwise affect Section 3.5(d) of the Participation Agreement.

Section 3.7. Power of Attorney in Respect of the Lease. The Owner Trustee does
hereby irrevocably constitute and appoint the Security Trustee, its true and lawful attorney
with fqll power of substitution, for it and in its name, place and stead to, upon the
pccurrence of an Event of Default under the Lease and while the same is continuing, ask,
demand, collect, receive and receipt for any and all Rent and other sums which are assigned
nder the granting clauses hereof (it being understood and agreed that any Rent or other
ums included within the definition of Excepted Rights in Collateral are nct so assigned) and
o endorse the name of the Owner Trustee on all commercial paper givern: in payment or in
art payment thereof, and to sue for, compound and give acquittance for, to settle, adjust or
ompromise any claim for any and all such Rent and other sums (other than Rent and other
ums 1ncluded within the definition of Excepted Rights in Collateral) as fully as the Owner
rustee could itself do, and in its discretion to file any claim or take any other action or
roceedmgs either in its own name or in the name of the Owner Trustee or otherwise,
hich the Security Trustee may deem necessary or appropriate to protect and preserve the
ight, title and interest of the Security Trustee in and to such Rent and other sums and the
jecurity intended to be afforded hereby.
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Section 4.5. Protection of Purchaser. No purchaser in good faith of property
orting to be released hereunder shall be bound to ascertain the authority of the Security

rustee 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 the Equipment
e under obligation to ascertain or inquire into the condition upon which any such sale is
ereby authorized.

YECTION 5. APPLICATION OF ASSIGNED RENT AND CERTAIN OTHER MONEYS
RECEIVED BY THE SECURITY TRUSTEE.

Section 5.1. Application of Moneys. As more fully set forth in the granting clauses
Hereof, the Owner Trustee has hereby granted to the Security Trustee a security interest in
Rent (other than Supplemental Rent constituting Excepted Rights in Collateral) due and to
bBecome due under the Lease in respect of the Equipment as security for the Notes. So long
ds no Event of Default under this Security Agreement has occurred and is continuing:

(@) Rental Payments. The amounts from time to time received by the
Security Trustee which constitute payment of the installments of Rental Payments
under the Lease shall be applied first, to the payment of the installments of principal
and interest on the Notes (and in each case first to interest and then to principal) which
have matured or will mature on or before the due date of the installments of Rental
Payments which are received by the Security Trustee, and second, the balance, if any,
of such amounts shall be paid to or upon the order of the Owner Trustee immediately
upon the receipt thereof.

(b)  Supplemental Rent. The amounts, if any, from time to time received by
the Security Trustee which constitute payments of Supplemental Rent (other than
payments of Stipulated Loss Value, Termination Value and any such amounts which
are payable directly to the Security Trustee or the Noteholders) shall be paid to or
upon the order of the Owner Trustee.

(c) Stipulated Loss Value Payments. The amounts from time to time
received by the Security Trustee which constitute payment by the Lessee of the
Stipulated Loss Value of an Item of Equipment pursuant to Section 11 of the Lease
shall be applied by the Security Trustee as follows:

(i) First, to the payment of an amount equal to the accrued and unpaid
interest on that portion of the Notes to be prepaid pursuant to subparagraph
(d)(ii) to the extent such interest is not paid by the payment of Rental Payments
due on such date;

(i) Second, an amount equal to the Loan Value of such Item of
Equipment for which settlement is then being made shall be applied to the
prepayment of the principal amount of the Related Notes so that each of the
remaining installments of each Related Note shall be reduced in the proportion

-14-




that the principal amount of the prepayment of principal bears to the unpaid
principal amount of the Related Notes immediately prior to the prepayment; and

(iii) Third, the balance, if any, of such amounts held by the Security
Trustee after making the payments provided for by the preceding
subparagraphs (i) and (ii) shall be released to or upon the order of the Owner
Trustee on the date of payment of the amounts provided in the preceding clauses
(1) and (ii).

The “Loan Value” in respect of any Item of Equipment shall b= an amount equal
to the product of (A) a fraction, the numerator of which is an amount equal to the
Purchase Price of such Item of Equipment for which settlement is then being .made
and the denominator of which is the aggregate Purchase Price of all Items of
Equipment in the same Group as the Items of Equipment for which settlement is being
made then subject to the Lease (including the Purchase Price of such Item of
Equipment for which settlement is then being made), times (B) the unpaid principal
amount of the Related Notes immediately prior to the prepayment provided for in this
Section 5.1(d) (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 5.1(d)). “Related
Notes” shall mean the Notes issued to finance a portion of the Purchase Price of a
Group of Equipment, as set forth on Schedule II attached hereto.

(d) Termination Value Payments. The amounts from time to time received
by the Security Trustee which constitute payment by the Lessee of the Termination
Value of a Group of Equipment pursuant to Section 31 of the Lease or any other
amount payable pursuant to said Section shall be applied by the Security Trustee as
follows:

(i) First, to the payment of the accrued and unpaid interest on the
Related Notes to the extent such interest is not paid by the payment of Rental
Payment due on such date;

(ii) Second, to the prepayment of the entire unpaid principal amount of
the Related Notes; and

(iii) Third, the balance, if any, of such amounts held by the Security
Trustee after making the payments provided for by the preceding
subparagraphs (i), (ii) and (iii) shall be released to or upon the order of the
Owner Trustee on the date of payment of the amounts provided in the preceding
clauses (i), (i1) and (iii). :

(e) Insurance Proceeds. The amounts received by the Security Trustee in
accordance with the terms of Section 12 of the Lease from time to time which
constitute proceeds of insurance on account of or for any loss or damage in respect of
the Equipment maintained pursuant to Section 11 of the Lease, shall be held by the
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tSecurity Trustee as a part of the Collateral and shall be applied by the Security
Trustee from time to time to any one or more of the following purposes:

(i) if the Equipment which was lost, damaged or destroyed is to be
repaired or replaced, the insurance proceeds shall, so long as no Default or
Event of Default under the Lease has occurred and is continuing be released to
the Lessee for such repair, restoration or replacement of the Equipment; or

: (ii) if the Lease is terminated with respect to any Item or Items of

! Equipment in accordance with the provisions of Section 11 thereof and the

' Lessee has paid the Stipulated Loss Value of the subject Equipment, the
insurance proceeds shall be released to the Lessee.

(g) Condemnation Awards. Any amounts received by or payable to the
Security Trustee from timé to time which constitute the award, compensation or
damages payable for the condemnation or taking of any of the Items of Equipment for -
any public or quasi-public use (less the actual costs, fees and expenses incurred in the
collection thereof) shall be released to or upon the order of the Owner Trustee.

Siection 5.2.  Multiple Notes. If more than one Note is outstanding at the time any
such application is made, such application shall be made on all outstanding Notes ratably in
accordance with the aggregate principal amount remaining unpaid thereon.

Section 5.3. Default. (a) Except as provided in Section 5.3(b) hereof, if an Event
of Default under this Security Agreement has occurred and is continuing, all amounts
received by the Security Trustee (other than any amounts received in respect of Excepted
Rights, in Collateral) shall be applied in the manner prov1ded for in Section 7 hereof in
respect of proceeds and avails of the Collateral.

(b) Notwithstanding anything to the contrary contained in the Operative
- |Agreements, if a Default or Event of Default shall have occurred and be continuing, all
amounts received by the Security Trustee that would otherwise be distributable to the Owner
Trustee shall be held by the Security. Trustee pursuant to the Security Agreement as
collateral security for the obligations secured hereby until the date (the “Distribution Date”)
which is the earliest to occur of (i) the date on which the Security Trustee shall have actual
knowledge that such Default or Event of Default shall have been cured, (ii) the date upon
which the unpaid principal amount of the Notes shall have been declared to be immediately
due and payable pursuant to Section 7.2(b), and (iii) if such Event of Default results solely
from an Event of Default under the Lease, 180 days after the occurrence of such Event of
Default if the Security Trustee is not exercising remedies with respect to such Event of
Default under the Lease. If such Distribution Date occurs as a result of clause (ii) above,
such amounts shall be applied pursuant to Section 7. If such Distribution Date occurs as a
result of clauses (i) or (iii) above, such amounts shall be distributed i in accordance with the
prov131ons of Section 5.1(a) hereof. :




‘(c) Any amounts held by the Security Trustee pursuant to this Section 5.3 shall be
invested by the Security Trustee from time to time in Permitted Investments (as hereinafter
defined) selected by the Security Trustee. Unless otherwise expressly provided in this
Security Agreement, any income realized as a result of any such investment, net of the
Security Trustee’s reasonable fees and expenses in making such investment, shall be held
and applied by the Security Trustee in the same manner as the principal amount of such
investment is to be applied and any losses, net of earnings, shall be applied by the Security
Trustee against the principal amount invested. The Security Trustee shall not be liable for
any loss resulting from any investment required to be made by it under this Security
Agreement other than by reason of its willful misconduct or negligence, and any such
investment may be sold (without regard to its maturity) by the Security Trustee without
instructions whenever the Security Trustee reasonably believes such sale is necessary to
make a distribution required by this Security Agreement. Permitted Investments shall mean
notes or securities maturing in one year or less issued by the U.S. Government or any
agency thereof and in such event backed by the “full faith and credit” of the U.S.
Government; provided that the Security Trustee shall use its best efforts to minimize
possible break cost in selecting maturities for such investments.

SECTION 6. PREPAYMENT OF NOTES; NOTICES.

Section 6.1. Prepayments. Neither any prepayment of any Notes nor any purchase
by the Owner Trustee of any Notes may be made except to the extent and in the manner
expressly permitted by this Security Agreement. Every prepayment of Notes required or
permitted to be made pursuant to Section 5 or Section 7 shall be made in accordance with
the provisions of this Section 6.

Section 6.2. Prepayment Pursuant to Section 11 of the Lease. In the event of a
termination of the Lease with respect to an Item(s) of Equipment by the Lessee pursuant to
Section 11 of the Lease, on the date of such termination the Owner Trustee shall prepay and
apply, and there shall become due and payable, a principal amount of the Related Notes
cqual to the Loan Value, together with all accrued interest thereon to the date of
prepayment, plus all other amounts then due to the holders of the Notes hereunder or under
the Participation Agreement.

Section 6.3. Prepayment Pursuant to Section 31 of the Lease. In the event of a
termination of the Lease with respect to any Group of Equipment by the Lessee pursuant to
Section 31 of the Lease, on the date of such termination the Owner Trustee shall prepay and
apply, and there shall become due and payable, the entire unpaid principal amount of the
Related Notes, all accrued interest thereon to the date of prepayment, plus all other amounts
then due to the holders of the Notes hereunder or under the Participation Agreement.

Section 6.4. Notice of Prepayment; Partial Prepayment; Deposit of Moneys. (a) In
the case of any prepayment of the Notes, notice thereof in writing to the holders of the Notes
o be prepaid shall be sent by the Security Trustee as agent and attorney-in-fact of the Owner
['rustee by United States certified mail, postage prepaid, to the holder of each Note to be
prepaid, at its address set forth in the Register, at least thirty days prior to the date fixed for
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prepayment provided written notice to the Security Trustee of such prepayment has been
received by the Security Trustee at least 45 days prior to the date fixed for prepayment;
provided that no such notice shall be required of the Owner Trustee in connection with any
prepayment of the Notes pursuant to Section 5.1(c), (d) or (e) or Section 7.3 hereof. Any
notice so mailed shall be conclusively presumed to have been given to such holder whether
E’r not s;uch holder actually receives such notice. Such notice shall specify the date fixed for

prepayment, the provision hereof under which such prepayment is being effected and that on

the date fixed for prepayment there will become due and payable upon each Note or portion
thereof' so to be prepaid, at the place where the principal of the Notes to be prepaid is
payable, the specified amount of principal thereof, together with the accrued interest to such
Hate, and after such date interest thereon shall cease to accrue.

(b) In the event of any part1a1 prepayment of the Related Notes, the aggregate

- principal amount of the Related Notes to be prepaid shall be prorated by the Security

[rustee among the holders thereof in proportion to the unpaid principal amount of such
Related Notes held by them, and the Security Trustee shall designate the portions of the

Notes of each such holder to be prepaid.

(c) On or prior to the date fixed for any prepayment of Notes, the moneys required
for such prepayment shall be deposited with the Security Trustee by the Owner Trustee.
[nterest on any Note designated for prepayment or on any portion of the principal amount of
any Note designated for prepayment shall cease upon the date fixed for prepayment unless
default shall be made in the payment of the amount payable upon the prépayment thereof.

Section 6.5. Amortization Schedules. On the date of the partial prepayment of any
Note, the Owner Trustee shall deliver to the Security Trustee two copies of an amortization
schedule with respect to such Note in such form as is provided to the Owner Trustee by the
Dwner Participant setting forth the amount of the installment payments to be made on such
Notc after the date of such partial prepayment and the unpaid principal balance of such Note
after each such installment payment. The Security Trustee shall deliver, or send by first-
tlass mail, postage prepaid, one such copy of the applicable schedule to the holder of such
Note.

Section 6.6. Withholding Taxes. The Security Trustee agrees to withhold, to the
extent required by applicable law, from each payment due hereunder with respect to any
Note held by a Non-U.S. Person, withholding taxes at the appropriate rate required under
applicable law, and will, on a timely basis, deposit such amounts with an authorized
depository and make such reports, filings and other reports in connection therewith, all in
the manner required under applicable law. The Security Trustee shall promptly furnish to
cach affected Noteholder (but in no event later than the due date thereof) a U.S. Treasury
Form 1042S and Form 8109-B (or similar forms at any relevant time in effect) indicating
payment in full of any such withholding taxes withheld from any payments by the Security
[rustee to such Persons together with all such other information and documents reasonably
requested by the affected Noteholder necessary or appropriate to enable such affected
Noteholder to substantiate a claim for credit or deduction with respect thereto for income
tax purpose of the jurisdiction where such affected Noteholder is located. In the event that a

-18-




Noteholder that is a Non-U.S. Person has furnished to the Security Trustee a duly exercised
apd properly completed U.S. Treasury Form W-8, 4224 or 1001 (or such successor form or
forms as may be required by the United State Treasury Department), no withholding taxes
shall be withheld by the Security Trustee from payments under the Note or Notes held by
'sich Noteholder. Under no circumstances shall Owner Participant, Owner Trustee or
Liessee have liability to cause any withholding of taxes with respect to any Note or Notes.

SECTION 7. DEFAULTS AND REMEDIES.

Section7.1. Events of Default. Any of the following occurrences or acts shall
constitute an “Event of Default” under this Security Agreement:

(a) Default in payment of an installment of the principal of, premium, if any,
or interest on, any Note when and as the same shall become due an(l payable and any
such default shall continue unremedied for ten days;

(b) An Event of Dcfault under the Lease shall have occurred and be
continuing, other than an Event of Default in respect of, but solely in respect of,
Excepted Rights in Collateral;

(c) Default on the part of the Owner Trustee or the Owner Participant in the

~ due observance or performance of any covenant or agreement to be observed or

performed by the Owner Trustee under this Security Agreement or any of the other

Operative Agreements, and such Default shall continue unremedied for 30 days after

the earlier of (i) written notice thereof from the Security Trustee cr any Noteholder

to the Owner Trustee and (ii) the date on which a Responsible Officer of the Owner
Trustee or the Owner Participant shall have actual knowledge of such Default;

(d) Any representation or warranty on the part of the Owner Trustee or the
- Owner Participant made herein or in any of the other Operative Agreements or in any
report, certificate, financial or other statement furnished in connection with this
Security Agreement or any of the other Operative Agreements or the transactions
contemplated herein or therein, shall prove to have been false or misleading in any
material respect when made and such representation or warranty shall not have been
corrected within 30 days after written notice thereof from the Security Trustee to the
Debtor or the Owner Participant;

(¢) Owner Trustee or the Owner Participant becomes insolvent or fails
generally to pay its debts as such debts become due, or causes or suffers an order for
relief to be entered against it under applicable Federal or state bankruptcy law, or
makes an appointment for the benefit of creditors or applies for or consents to the
appointment of a custodian, trustee or receiver for Owner Trustee or the Owner
Participant, as the case may be, or for the major part of its or their property;




(f) A custodian, trustee or receiver is appointed for Owner Trustee or the
Owner Participant or for the major part of its or their property and is not discharged
within 60 days after such appointment; or

(g) Bankruptcy, reorganization, arrangement, insolvency or liquidation
proceedings, or other proceedings for relief of any bankruptcy law or similar law for
the relief of debtors, are instituted by or against Owner Trustee or the Owner
Participant and, if instituted against Owner Trustee or the Owner Participant, as the
case may be, are consented to or are not dismissed within €0 days after such
institution.

Notwithstanding any provision herein to the contrary, the bankruptcy, reorganization,
compromise, arrangement, insolvency, readjustment of debt, dissolution or liquidation of
Wilmington Trust Company shall not result in an Event of Default so loag as (i) there is no
concurrent bankruptcy, reorganization, compromise, arrangement, insolvency, readjustment
of debt, dissolution or liquidation of the Debtor, (ii) such Event of Default can be cured by
the replacement of the then existing Owner Trustee without adversely affecting the rights of
the Security Trustee hereunder and (iii) the Owner Participant is diligently seeking to, and
does replace, at its own expense, the bank or trust company then serving as Owner Trustee
within forty-five (45) days after the date of such Event of Default.

Section 7.2. Security Trustee’s Rights. The Owner Trustee agrees that when any
Event of Default under this Security Agreement has occurred and is continuing, the Security
Trustee shall, without limitation of all other rights and remedies available at law or in
equity, have the rights, options, duties and remedies of a secured party, and the Owner
Trustee shall have the rights and duties of a debtor, under the Uniform Commercial Code of
New York (regardless 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,
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) Subject always to the then existing rights, if any, of the Lessee under the
Lease, the Security Trustee may, after notice to the Owner Trustee and Owner
Participant in accordance with Section 7.3, declare the Lease to be in default and may
proceed to exercise all rights, privileges and remedies of the Owner Trustee under the
Lease and may exercise all such rights and remedies either in the rame of the Security
" Trustee or in the name of the Owner Trustee for the use and benefit of the Security
‘Trustee;

. (b) The Security Trustee may, and upon the written requi:st of the holders of
at least 25% in principal amount of the Notes then outstanding shall, after notice to the
.Owner Trustee and Owner Participant in accordance with Section 7.3, declare the

- entire unpaid balance of the Notes to be immediately due and payable; and thereupon
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all such unpald balance, together with all accrued interest thereon, shall be and
become immediately due and payable;

(c) Subject always to the then existing nghts, if any, of the Lessee under the
Lease, provided the same is not then in default, the Security Trustce personally or by -
agents or attorneys, shall have the right (subject to comphance 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, |
and may enter any of the premises of the Lessee or the Owner Trustee with or without
notice, demand, process of law or legal procedure, and search for, take possession of,
remove, keep and store the same, or use and operate or lease the same until sold and
may otherwise exercise any and all of the rights and powers of th(- Owner Trustee in
respect thereof;

i (d) Subject always to the then existing rights, if any, of the Lessee under the
Lease, provided the same is not then in default, the Security Trustee may, if at the
t1me such action may be lawful and always subject to compliance with any mandatory
legal JTequirements 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 Owner Trustee and the
Owner Participant once at least 15 Business Days pnor to the date of such sale, and.
any other notice which may be required by law if said notice is insufficient, sell and
dispose of said 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 cr on credit and on
such terms as the Security Trustee may determine, and at any place (whether or not it
be the location of the Collateral 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 notice, and the Security Trustee or the holder
or holders of any Notes, or of any interest therem may bid and become the purchaser
atany such sale; and _

i (e) Subject always to the then existing rights, if any, of the Lessee under the
Lease, provided the same is not then in default, the Security Trustee may proceed to
protect and enforce this Security Agreement and said Notes by suit or suits or
proceedings in equity, at law or in bankruptcy, and whether for specific performance
of any covenant or agreement herein contained or in execution or aid of any power
herein granted; or for foreclosure hereunder, or for the appointment of a receiver or
receivers for the Collateral or any part thereof, or, subject to the provisions of
Sect1on 9 hereof, for the recovery of judgment for the Indebtedness Hereby Secured
or for the enforcement of any other proper, legal or equitable remedy available under
apphcable law. .

So long as no Event of Default under this Security Agreement has occurred and is
continuing (other than an Event of Default under this Security Agreement resulting from an
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Fvent of Default under the Lease), it is understood and agreed that the Security Trustee shall
not be entitled to proceed to foreclose the Lien of this Security Agreement unless it shall, to
~ the extent that it is then entitled to do so hereunder and under the Lease, have exercised or
be exercising one or more remedies referred to in Section 24 of the Lease (as it shall
determine in its sole good faith discretion) for the purpose of terminating the Lease and
repossessing the Equipment; provided, however, that the Security Trustee may proceed to
foreclose the Lien of this Security Agreement if (i) the Security Trustee shall have been
istayed or otherwise prevented by operation of law from exercising such remedies under the
Lease for a continuous period of 180 days, or (i) such stay or prevention no longer applies -
and the Lessee (or its bankruptcy trustee) has not assumed the Lease or entered into an
agreement with the Security Trustee providing for the continued use of the Equipment by
Lessee.

Section 7.3. Certain Rights of the Owner Trustee and Owner Participant. The
Security Trustee shall give the holders of the Notes, the Owner Trustee and the Owner
Participant prompt written notice of any Event of Default under this Security Agreement of
which the Security Trustee has knowledge and shall give the holders of the Notes, the Owner
Trustee and the Owner Participant not less than ten days prior written notice (the
“Enforcement Notice”) of the date (the “Enforcement Date”) on which the Security Trustee
will exercise any remedy or remedies pursuant to Section 7.2 hereof. If an Event of
Default under this Security Agreement shall have occurred and be continuing the Owner
Trustee or the Owner Participant shall have the following rights hereunder:

(a) Right to Cure. In the event that as a result of the occurrence of an Event
of Default in respect of the payment of Rental Payments under the Lease relating to a
Group of Equipment, the Security Trustee shall have insufficient funds to pay any
installment of principal and interest on any Related Note on the day it becomes due .
and payable then, so long as no Event of Default under this Security Agreement which
is not concurrently being cured pursuant to the second paragraph of this
Section 7.3(a) shall have occurred and be continuing (other than any such Default
resulting from such failure), the Owner Trustee or the Owner Participant may, but
shall not be obligated to, pay to the Security Trustee prior to the Enforcement Date,
an amount equal to any principal and interest (including interest, if any, on overdue
payments of principal and interest) then due and payable on the Related Notes, and,
unless the Owner Trustee or the Owner Participant has cured the immediately
preceding four payments of Rental Payments relating to such Group of Equipment, or
eight previous Events of Default in respect of the payment of Rental Payments under
thc Lease relating to such Group of Equipment, such payment by such Owner Trustee
or Owner Participant shall be deemed to cure any Event of Default which would
otherwise have arisen on account of the non-payment by the Lessee of such installment
of Rental Payments under the Lease relating to such Group of Equipment.

In the event of the occurrence of an Event of Default under the Lease (other
than a default in payment of Rental Payments) which can be cured by the payment of
money, then, so long as no Event of Default under this Security Agreement which is
not concurrently being cured pursuant to the first paragraph of this Section 7.3(a)
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shall have occurred and be continuing (other than any such Default resulting from
such failure), the Owner Trustee or the Owner Participant may, but shall not be
obligated to, cure such Event of Default by making such payment prior to the
Enforcement Date as is necessary to accomplish the observance or performance of the
defaulted covenant, condition or agreement to the party entitled to the same; provided
that the Owner Trustee or the Owner Participant shall not have any such right to cure
any such Event of Default if the amount of such payment when added to the amount of
any prior payments made by the Owner Trustee or the Owner Participant pursuant to
this paragraph and unreimbursed by the Lessee would exceed $1,000,000.

f Except as hereinafter in this Section 7.3(a) provided, neither the Owner
Trustee nor the Owner Participant exercising the right to remedy any such Event of
Default shall obtain any lien, charge or encumbrance of any kind on the Equipment or
any Rent payable under the Lease for or on account of costs or expenses incurred in
connection with the exercise of such right nor shall any claims of the Owner Trustee
or the Owner Participant against the Lessee or any other party for the repayment of
such costs or expenses impair the prior right and security interest of the Security
Trustee in and to the Collateral. Upon such payment by the Owner Trustee or the
Owner Participant of the amount of principal and interest then due and payable on the
Notes and all other amounts due and owing hereunder and under the other Operative
Agreements, the Owner Trustee or the Owner Participant shall be subrogated to the
rights of the Security Trustee and the holders of the Notes in respect of the Rental
Payments which was overdue at the time of such payment and interest payable by the
Lessee on account of its being overdue, and therefore, if no other Event of Default
under this Lease or the Security Agreement shall have occurred and be continuing and
if all principal and interest payments due on the Notes have been paid at the time of
receipt by the Security Trustee of such Rental Payments, the Owner Trustee or the
Owner Participant shall be entitled to receive such Rental Payments and such interest
upon receipt thereof by the Security Trustee; provided that (i) in the event the
principal and interest on the Notes shall have become due and payable pursuant to
Section 7.2(b) hereof, such subrogation shall, until principal of and interest on all
Notes shall have been paid in full, be subordinate to the rights of the Security Trustee
and the holders of the Notes in respect of such payment of Rental Payments and such
interest on such overdue Rental Payments prior to receipt by the Owner Trustee or
the Owner Participant of any amount pursuant to such subrogation, and (ii) the Owner
Trustee or the Owner Part101pant shall not be entitled to seek to recover any such
payment (or any payment in lieu thereof) except pursuant to the foregoing right of
subrogation.

f (b) Option to Purchase Notes. Whether or not the Owner Trustee shall then
have the right to cure an Event of Default under the Lease pursuant to Section 7.3(a)
above, if (i) the unpaid principal amount of the Notes shall have been declared to be
immediately due and payable pursuant to Section 7.2(b), or (ii) an Event of Default
under the Lease shall have continued for a period of more than 180 days (and no
Event of Default under this Security Agreement shall have occurred and be continuing
except as a result thereof) during which period the Security Trustee shall not have
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declared the Lease to be in default and commenced the exercise of remedies under the
Lease, or (iii) the Security Trustee terminates the Lease, repossesses the Equipment or
commences legal proceedings to enforce remedies hereunder, the Owner Trustee or
the Owner Participant may, in any such case, at its option purchase all of the Notes
then outstanding within 365 days, by payment of the entire unpaid principal amount
thereof, all accrued interest thereon to the date of prepayment, all other sums then due
and payable to such holder hereunder or under the Participation Agreement, the Lease
or such Notes, plus, in the event of any purchase of the Notes pursuant to clause (ii)
above (other than any purchase as a result of an Event of Default under clauses (a), (e)
or (f) of Section 23 of the Lease), the Make Whole Premium. The holders of the
Notes agree that they will, upon receipt from the Owner Participant or the Owner
Trustee, as the case may be, of an amount equal to the aggregate unpaid principal
amount of all Notes, together with accrued interest and Make Whole Premium, if any,
thereon and all other Indebtedness Hereby Secured, forthwith sell, assign, transfer and
convey to the Owner Participant (without recourse or warranty of any kind), all of
the right, title and interest of the holders in and to this Security Agreement, the Lease
and the Notes. If the Owner Participant shall so request, each holder will comply with
all the provisions of Section 2.4 hereof to enable new Notes to be issued to the Owner
Participant in such denominations as the Owner Participant shall request. All charges
and expenses required pursuant to Section 2.5 hereof in connection with the issuance
of any such new Note or Notes shall be borne by the Owner Participant.

Section 74. Acceleration Clause. In case of any sale of the Collateral, or of any part
thereof, pursuant to any judgment or decree of any court or otherwise in connection with
the enforcement of any of the terms of this Security Agreement, the principal of the Notes,
f not previously due, and the interest accrued thereon and all other sums required to be paid
by the Owner Trustee pursuant to this Security Agreement, 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 Note or 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 so turned in, including principal and interest thereof, out of the net
proceeds of such sale. - ‘

Section 7.5. Waiver by Owner Trustee. To the extent now or at any time hereafter
enforceable under applicable law, the Owner Trustee covenants that it will not at any time
insist upon or plead, or in any manner whatsoever 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 or appraisement of the Collateral or any part thereof prior to any sale or sales
thereof to be made pursuant to any provision herein contained or any 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 hereby expressly waives for itself and
on behalf of each and every person, except decree or judgment creditors of the Owner
Trustee acquiring any interest in or title to the Collateral or any part thereof subsequent to
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Ahe date of this Security Agreement, all benefit and advantage of any such law or laws, and
govenants that it will not invoke or utilize any such law or laws or otherwise hinder, delay
ﬁr impede the execution of any power herein granted and delegated to the: Security Trustee,

ut will suffer and permit the execution of every such power as though no such law or laws
ad been made or enacted.

Section 7.6.  Effect of Sale. Any sale, whether under any power of sale hereby given
pr by virtue of judicial proceedings, shall operate to divest all right, title, interest, claim and
jemand whatsoever, either at law or in equity, of the Owner Trustee in and to the property
5old and shall be a perpetual bar, both at law and in equity, against the Owner Trustee, its
successors and assigns, and against any and all persons claiming the property sold or any
part thereof under, by or through the Owner Trustee, its successors or assigns (subject,
nowever, to the then existing rights, if any of the Lessee under the Lease).

Section 7.7.  Application of Sale Proceeds. The purchase mdney proceeds and/or
avails 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) First, to the payment of costs and expenses of foreclosure or suit, if any,
and of such sale, and of all proper fees, expenses, liability and advances, including
legal expenses and attorneys’ fees, incurred or made hereunder by the Security

~ Trustee, or the holder or holders of the Notes, and to the payment of all taxes,
assessments or liens superior to the lien of these presents, except any taxes,
assessments or other superior lien subject to which said sale may have been made; '

(b) Second, to the payment to the holder or holders of the Notes of the
amount then owing or unpaid on the Notes for principal and interest, but without
premium; 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 with application on
each Note to be made, first, to the unpaid interest thereof and second, to unpaid
principal thereon; 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;

(c) Third, to the payment of any other amounts then due and payable to the
holders of the Notes or the Security Trustee under any of the Operative Agreements;
and

(d) Fourth, to the payment of the surplus, if any, to the Owner Trustee for
the account of the Owner Participant, or upon notice from the Owner Trustee to the
Security Trustee, directly to the Owner Participant in accordance with such notice.

Section 7.8. Discontinuance of Remedies. In case the Security Trustee shall have

proceeded to enforce any right under this Security Agreement by foreclosure, sale, entry or
otherwise, and such proceedings shall have been discontinued or abandoned for any reason,
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then and in every such case the Owner Trustee, the Security Trustee 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.

Section 7.9. Cumulative Remedies. No delay or omission of the Security Trustee or
the holder of any Note to exercise any right or power arising from any default, shall exhaust
or impair any such right or power or prevent its exercise during the continuance of such
default. No waiver by the Security Trustee 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
therein. 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, Collateral or guaranty for the payment of the Indebtedness Hereby
Secured operate to prejudice, waive or affect the security of this Security Agreement or any
rights, powers or remedies hereunder, nor shall the Security Trustee or holder of any of the
Notes be required to first look to, enforce or exhaust such other additional security,
Collateral or guaranties.

Section 7.10. Recourse Liability of Owner Participant. If (a) the Trust Estate (as
Hefined in the Trust Agreement) becomes a debtor subject to the reorganization provisions
bf the Bankruptcy Reform Act of 1978 or any successor provision, (b) pursuant to such
feorganization provisions the Owner Participant is required, by reason of the Owner
Participant being held to have recourse liability to the Debtor or the trustee of the debtor

directly or indirectly, to make payment on account of any amount payable as principal or
interest on the Notes, and (c) any holder of the Notes actually receives any Excess Amount
hich reflects any payment by the Owner Participant on account of (b) above, then such
older of the Notes shall promptly refund to the Owner Participant such Excess Amount.
or purposes of this Section 7.10, “Excess Amount” means the amount by which such
ayment exceeds the amount which would have been received by such holder of the Notes if
e Owner Participant had not become subject to the recourse liability referred to in (b)
ove. Nothing contained in this Section 7.10 shall prevent any holder of the Notes from
enforcing any personal recourse obligation (and retaining the proceeds thereof) of the
OQwner Participant under this Security Agreement or any other Operative Agreement to the
ektent herein or therein provided, for which the Owner Participant has agreed by the terms
of the Operative Agreements to accept personal responsibility.

SECTION 8. THE SECURITY TRUSTEE.

The Security Trustee in its individual capacity accepts the trusts hereunder and in its
capacity as Security Trustee agrees to perform the same, but only upon the terms and
cgnditions hereof, including the following, to all of which the Owner Trustee and the
respective holders of the Notes at any time outstanding by their acceptance thereof agree:
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Section 8.1. Duties of Security Trustee. The Security Trustee undertakes (a) except
hile an Event of Default under this Security Agreement shall have occurred and be
pntinuing, to perform such duties and only such duties as are specifically set forth in this
ecurity Agreement, and (b) while an Event of Default under this Security Agreement shall
ve occurred and be continuing, to exercise such of the rights and powers as are vested in it

this Security Agreement and to use the same degree of care and skill in their exercise as a
udent man would exercise or use under the circumstances in the conduct of his own
fairs.

=
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The Security Trustee upon receipt of instruments furnished to the Security Trustee
pursuant to the provisions of this Security Agreement, shall examine the same to determine
whether or not such instruments conform to the requirements of this Security Agreement.

J Section 8.2.  Security Trustee's Liability. No provision of this Security Agreement
hall be construed to relieve the Security Trustee from liability for its owr negligent action,
negligent failure to act, or its own willful misconduct, except that:

‘ (a) unless an Event of Default under this Security Agreement shall have
occurred and be continuing, the Security Trustee shall not be liable except for the
performance of such duties as are specifically set forth in this Security Agreement and
no implied covenants or obligations shall be read into this Security Agreement against
the Security Trustee but the duties and obligations of the Security Trustee shall be
determined solely by the express provisions of this Security Agreement;

(b) in the absence of bad faith on the part of the Security Trustee, the
Security Trustee may rely upon the authenticity of, and the truth of the statements and
the correctness of the opinions expressed in, and shall be protected in acting upon, any

~ resolution, Officer’s Certificate, opinion of counsel, request, notice, consent, waiver,
order, signature guaranty, notarial seal, stamp, acknowledgment, verification,
appraisal, report, stock certificate or other paper or document believed by the
Security Trustee to be genuine and to have been signed, affixed or presented by the
proper party or parties;

(c) in the absence of bad faith on the part of the Security Trustee, whenever
the Security Trustee, or any of its agents, representatives, experts or counsel, shall
consider it necessary or desirable that any matter be proved or established, such
matter (unless other evidence in respect thereof be herein specifically prescribed) may
be deemed to be conclusively proved and established by an Officer’s Certificate;
provided, however, that the Security Trustee, or such agent, representative, expert or
counsel, may require but shall not be under any duty or obligation to require such
further and additional evidence and make such further investigation as it or they may
consider reasonable;

(d) the Security Trustee may consult with counsel and the advice or opinion
of such counsel shall be full and complete authorization and protection in respect of
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ahy action taken or suffered hereunder in good faith and in accordance with such
advice or opinion of counsel;

(e) the Security Trustee shall not be liable with respect to any action taken or
omitted to be taken by it in good faith in accordance with any direction or request of
the holders of the Notes;

(f) the Security Trustee shall not be liable for any error of judgment made in
good faith by an officer of the Security Trustee unless it shall be proved that the
Security Trustee was negligent in ascertaining the pertinent facts; *

‘ (g) whether or not an Event of Default under this Security Agreement shall
have occurred, the Security Trustee shall not be under any oblization to take any
action under this Security Agreement which may tend to involve it in any expense or
liability, the payment of which within a reasonable time is not, in its reasonable
opinion, assured to it by the security afforded to it by the terms of this Security
Agreement, unless and until it is requested in writing so to do by one or more holders
of the Notes outstanding hereunder and furnished, from time to time as it may
require, with reasonable security and indemnity; and

(h) whether or not an Event of Default under this Security Agreement shall
have occurred, whenever it is pr0v1dcd in this Security Agreement that the Security
Trustee consents to any act or omission by any person or that the Security Trustee
exercise its discretion in any manner, the Security Trustee may (but need not) seek the
written acquiescence of the holders of at least 66-2/3% in principal amount of the
Notes then outstanding and, unless written evidence of such acquiescence has been
received by the Security Trustee, it shall be fully justified in refusing so to consent or
so to exercise its discretion; provided, however, holders of at least 66-2/3% in
principal amount of the Notes from time to time outstanding shall have the right, upon
furnishing to the Security Trustee such indemnification as the Security Trustee shall
reasonably request, by an instrument in writing delivered to the Security Trustee, to
determine which of the remedies herein set forth shall be adopted and to direct the
time, method and place of conducting all proceedings to be taken under the provisions
of this Security Agreement for the enforcement thereof or of the Notes, but the
Security Trustee shall have the right to decline to follow any such direction if the
Security Trustee shall be advised by counsel that the action or proceedings so directed
may not lawfully be taken or would be unjustly prejudicial to the holders of the Notes -
not parties to such direction.

Section 8.3. No Responsibility of Security Trustee for Recitals. The recitals and
statements contained herein and in the Notes (except for the Security Trustee’s certificate of
authentication endorsed on the Notes) shall be taken as the recitals and statements of the
Owner Trustee, and the Security Trustee assumes no responsibility for the correctness of the
same, nor shall the Security Trustee have any responsibility for or any liability with respect
to any disclosure, warranty, representation or concealment or failure to disclose in




connection with the offering, solicitation, sale or distribution of the Notzs by the Owner
Trustee or by any other person. :

The Security Trustee makes no representation as to the validity or sufficiency of this
Security Agreement, or of the Notes secured hereby, the security hereby or thereby
afforded, the title of the Owner Trustee to the Collateral or the description thereof, or the
filing or recording or registering of this Security Agreement or any other document.

The Security Trustee shall not be concerned with or accountable to anyone for the use
ar application of any deposited moneys which shall be released or withdrawn in accordance
with the provisions of this Security Agreement or of any property or securities or the
proceeds thereof which shall be released from the security interest hereof in accordance with
the provisions of this Security Agreement. The Security Trustee shall release no funds
pursuant to the Operative Agreements unless said funds have been received by the Security
Trustee pursuant to said Operative Agreements.

Section 8.4. Certain Limitations on Security Trustee’'s Rights to Compensation and
Indemnification. The Security Trustee agrees that it shall have no right against the Owner
Trustee or the Note Purchasers or any other holder of the Notes for the payment of
¢ompensation for its services hereunder or any expenses or disbursements incurred in
connection with the exercise and performance of its powers and duties. hereunder or any
Indemnification against liabilities which it may incur in the exercise and performance of
such powers and duties but on the contrary, shall look solely to the Lessce under the Lease
and the Owner Participant under Section 2.6 of the Participation Agreement for such
payment and indemnification and that it shall have no lien on or security interest in the
Collateral as security for such compensation, expenses, disbursements and indemnification
except to the extent provided for in Sections 7.7(a) and 8.2(h) hereof.

Section 8.5. Status of Moneys Received. Subject to Section 5.3 hereof, all moneys
received by the Security Trustee shall, until used or applied as herein provided, be held in
trust for the purposes for which they were received, but need not be segregated in any
manner from any other moneys, except to the extent required by law, and may be deposited
by the Security Trustee under such general conditions as may be prescribed by law in the
Security Trustee’s general banking department, and the Security Trustee shall be under no
liability for interest on any moneys received by it hereunder.

Section 8.6. Security Trustee May Hold Notes. The Security Trustee and any
affiliated corporation may become the owner of any Note secured hereby and be interested
in any financial transaction with the Owner Trustee or any affiliated corporation, or the
Security Trustee may act as depositary or otherwise in respect to other securities of the
Owner Trustee or any affiliated corporation, all with the same rights which it would have if
not the Security Trustee.

Section 8.7. Resignation of Security Trustee. The Security Trustee may resign and

be discharged from the trusts created hereby by delivering notice thereof, by first-class
mail, postage prepaid, to the Owner Trustee and all holders of the Notes at the time
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outstanding, specifying a date (not earlier than 60 days after the date of such notice) when
sych resignation shall take effect; provided that in no event shall any such resignation be
effective until a successor Security. Trustee has been appointed pursuant to Section 8.9
hereof.

Such resignation shall take effect on the day on which a qualified successor Security
Trustee shall have been appointed as provided in Section 8.9 and shall have accepted in
writing its obligations hereunder.

Section 8.8. Removal of Security Trustee. The Security Trustee may be removed at
any time, for or without cause, by an instrument or instruments in writing executed by the
lders of a majority in aggregate principal amount of the Notes at the time outstanding and
elivered to the Security Trustee with a copy to the Owner Trustee, speciiying the removal

d the date when it shall take effect; provided that in no event shall any such removal be
gffective until a successor Security Trustee has been appointed pursuant to Section 8.9
- Hereof.

Such removal shall take effect on the day on which a qualified successor Security
Trustee shall have been appointed as provided in Section 8.9 and shall have accepted in
writing its obligations hereunder.

Section 8.9. Appointment of Successor Security Trustee. In case at any time the
Security Trustee shall resign or be removed or become incapable of acting, a successor
Security Trustee may be appointed by the holders of a majority in aggregate principal
amount of the Notes at the time outstanding, by an instrument or instruments in writing
¢xecuted by such holders and filed with such successor Security Trustee.

If a successor Security Trustee shall not be appointed pursuant to this Section within
b0 days after notice of such resignation or removal or becoming incapable of acting, the
Dwner ‘Trustee or such retiring Security Trustee (unless the retiring Security Trustee is
being removed) may apply to any court of competent jurisdiction to appoint a successor
Security Trustee to act until such time, if any, as a successor shall have been appointed as
above provided. Promptly after any such appointment, the Owner Trustee or the retiring
Security Trustee, as the case may be, shall give notice thereof by first-class mail, postage
prepaid, to each holder of the Notes at the time outstanding.” Any successor Security Trustee
appointed by the Owner Trustee or the retiring Security Trustee, as the case may be, shall
immediately and without further act, be superseded by any successor Security Trustee
appointed by a majority in aggregate principal amount of the Notes at the time outstanding.

Section 8.10.  Succession of Successor Security Trustee. Any successor Security
Trustee appointed hereunder shall execute, acknowledge and deliver to the Owner Trustee
and the predecessor Security Trustee, an instrument accepting such appointment, and
thereupon such successor Security Trustee, without any further act, deed, conveyance or
transfer, shall become vested with a security interest in the Collateral, and with all the
rights, powers, trusts, duties and obligations of the predecessor Security Trustee in the trust
hereunder, with like effect as if originally named as Security Trustee herein.
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Upon the request of any successor Security Trustee, however, the Owner Trustee and
the predecessor Security Trustee shall execute and deliver such instruments of conveyance
and further assurance and do such other things as may reasonably be required for more fully
and certainly vesting and confirming in such successor Security Trustee a security interest in
tHe Collateral and all such rights, powers, trusts, duties and obligations of the predecessor
Security Trustee hereunder, and the predecessor Security Trustee- shall also assign and
deliver to the successor Security Trustee any property subject to the security interest of this
Security Agreement which may then be in its possession.

Aﬁy Security Trustee which has resigned or been removed shall nevertheless continue
retain, the benefit of the priority with respect to the proceeds of the Collateral afforded to

t by Section 7.7(a) hereof.

|l g
- -

Section 8.11.  Eligibility of Security Trustee. The Security Trustee shall be a state or
ational bank or trust company in good standing organized under the laws of the United
tates of America or any State thereof, having capital, surplus and nndivided profits
ggregating at least $150,000,000, if there be such a bank or trust company willing and able
D accept such trust upon reasonable and customary terms.

o NS

In case the Security Trustee shall cease to be eligible in accordance with the provisions
of this Section, the Security Trustee shall remgn immediately in the manner and with the
ffect specified in Section 8.7 hereof.

VoY

Section 8.12.  Successor Security Trustee by Merger. Any corporation into which the
Pecurity Trustee may be merged or with which it may be consolidated, or any corporation
resulting from any merger or consolidation to which the Security Truste: shall be a party,
Or any state or national bank or trust company in any manner succeeding to the corporate
rust business of the Security Trustee as a whole or substantially as a whole, if eligible as
provided in Section 8.11, shall be the successor of the Security Trustee hereunder without
he execution or filing of any paper or any further act on the part of any of the parties
nereto, anything to the contrary contained herein notwithstanding.

Section 8.13. Co-Trustees. At any time, for the purpose of meeting any legal
requirements of any jurisdiction in which any part of the Collateral may at the time be
located, the Owner Trustee and the Security Trustee jointly shall have the power and shall
execute and deliver all instruments, to appoint one or more persons approved by the
Security Trustee, to act as co-trustee, or co-trustees, of all or any part of the Collateral, and
to vest in such person or persons, in such capacity, such title to the Collateral or any part
thereof, and such rights, powers, duties, trusts or obligations as the Owrer Trustee and the
Security Trustee may consider necessary or desirable. If the Owner Trustee shall not have
joined in such appointment within 15 days after the receipt by it of a request so to do, or in
case an Event of Default under this Security Agreement shall have occurred and be
continuing, the Security Trustee alone shall have power to make such appointment.
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SECTION 9. LIMITATIONS OF LIABILITY.
Anything in this Security Agreement to the contrary notwithstanding, neither the
Security Trustee, the holder of any Note nor the successors or assigns of any of said persons,
shall Have any claim, remedy or right to proceed against the Owner Trustee in its individual
capacity or the Owner Participant or any incorporator or any past, present or future
subscriber to the capital stock of, or stockholder, officer or director of the Owner Trustee
or the' Owner Participant, whether by virtue or any constitutional provision, statute or rule
of law or by enforcement of any penalty or assessment or otherwise, for the payment of any
deficiency or any other sum owing on account of indebtedness evidenced by the Notes or for
the payment of any liability resulting from the breach of any representation, agreement or
warranty of any nature whatsoever in this Security Agreement or the Notes, from any
source other than the Collateral, including the Rent (other than Excepted Rights in
Collateral) The Security Trustee by the execution of this Security Agreement and the
holder§ of the Notes by acceptance thereof, waive and release any personal liability of the
Owner Trustee and the Owner Participant in their individual capacities and any incorporator
or any past, present or future subscriber to the capital stock of, or stockholder, officer or
director of the Owner Trustee or the Owner Participant for and on account of such
indebtedness or such liability, and the Security Trustee and the holders of the Notes agree to
look solely to the Collateral, including the Rent (other than Excepted Rights in Collateral)
for the payment of said indebtedness or the satisfaction of such liability; provided, however,
nothing herein contained shall limit, restrict or impair the rights of the holders of the Notes
or the Security Trustee to accelerate the maturity of the Notes upon an Event of Default
under this Security Agreement; to bring suit and obtain a judgment agamst the Owner
Trustee on the Notes for purposes of realizing upon the Collateral or to exercise all rights
and remedies provided under this Security Agreement or otherwise realize upon the
Collateral; provided further that nothing contained in this Section 9 shall be construed to
limit the liability of Wilmington Trust Company, in its individual capacity for any breach of
any representations or warranties set forth in Section 3.1 of the Participation Agreement or
to limit the liability of the Owner Participant for any breach of any representations or
warranties set forth in Sections 3.3, 3.4(b), 3.5(a)(i) or 3.5(b)(ii) or (iii) of the
Participation Agreement or limit the liability of Wilmington Trust Company or the Owner
Participant for gross negligence or willful misconduct or for a breach of the agreements
contained in Section 6 of the Participation Agreement, it being understood and agreed that
the liability of Wilmington Trust Company and the Owner Participant in any such event
shall be limited to the extent of actual damages resulting from such breach suffered by the
party making a claim with respect thereto.

SECTIQN 10. SUPPLEMENTAL SECURITY AGREEMENTS; WAIVERS.

Section 10.1.  Supplemental Agreements without Noteholders’ Consent. The Owner
Trustee and the Security Trustee from time to time and at any time, subject to the
restrictions in this Security Agreement contained, may enter into an agreement or
agreements supplemental hereto and which thereafter shall form a part hereof for any one
or more or all of the following purposes:




(a) to add to the covenants and agreements to be observed by, and to
surrender any right or power reserved to or conferred upon the Owner Trustee;

; (b) to subject to the security interest of this Security Agreement additional
property hereafter acquired by the Owner Trustee and intended to be subjected to the
security interest of this Security Agreement, and to correct and amplify the
@escripﬁon of any property subject to the security interest of this Security Agreement;

(c) to permit the qualification of this Security Agreement under the Trust
Indenture Act of 1939, as amended, or any similar Federal statute hereafter in effect,
except that nothing herein contained shall permit or authorize the inclusion of the
provisions referred to in Section 316(a)(2) of said Trust Indenture Act of 1939 or
any corresponding provision in any similar Federal statute hereafter in effect; or
; (d) for any other purpose not inconsistent with the terms of this Security
Agreement or to cure any ambiguity or cure, correct or supplement any defect or
inconsistent provisions of this Security Agreement or any supplement;

and the Owner Trustee covenants to perform all requirements of any such supplemental
agreement. No restriction or obligation imposed upon the Owner Trustee may, except as
otherwise provided in this Security Agreement, be waived or modified by such supplemental
agreements, or otherwise.

Secltion_ 10.2. Waivers and Consents by Noteholders; Supplemental Agreements with
Noteholders’ Consent. Upon the waiver or consent of the holders of at least 66-2/3% in
aggregate principal amount of the Notes (a) the Owner Trustee may take any action
prohibited, or omit the taking of any action required, by any of the provisions of this
Security Agreement or any agreement supplemental hereto, or (b) the Owner Trustee and
the Security Trustee may enter into an agreement or agreements supplemental hereto for the
purpose of adding, changing or eliminating any provisions of this Security Agreement or of
any agreement supplemental hereto or modifying in any manner the rights and obhgatlons of
the holders of the Notes and the Owner Trustee; provided, that no such waiver or
supplemental agreement shall (i) impair or affect the right of any holder to receive payments
or prepayments of the principal of and payments of the interest and premium, if any, on its
Note, as therein and herein provided, without the consent of such holder, (ii) permit the
creation of any lien or security interest with respect to any of the Collateral, without the
consent of the holders of all the Notes at the time outstanding, (iii) effect the deprivation of
the holder of any Note of the benefit of the security interest of this Security Agreement upon
all or any part of the Collateral without the consent of such holder, (iv) reduce the aforesaid
percentage of the aggregate principal amount of Notes, the holders of which are required to
consent to any such waiver or supplemental agreement pursuant to this Section, without the
consent of the holders of all of the Notes at the time outstanding, or (v) modify the rights,
duties or immunities of the Security Trustee, without the consent of the holders of all of the
Notes at the time outstanding.




Section 10.3. Notice of Supplemental Security Agreements. Promptly after the
execution by the Owner Trustee and the Security Trustee of any supplemental agreement -
pursuant to the provisions of Section 10.1 or 10.2 hereof, the Security Trustee shall give
written notice, setting forth in general terms the substance of such supplemental agreement,
together with a conformed copy thereof, mailed, first-class, postage prepaid, to each holder
of the Notes at its address set forth in the Register. Any failure of the Security Trustee to
give such notice, or any defect therein, shall not, however, in any way impair or affect the
validity of any such supplemental agreement.

Section 10.4. Opinion of Counsel Conclusive as to Supplemental Security Agreements.
The Security Trustee is hereby authorized to join with the Owner Trustee in the execution of
any such supplemental agreement authorized or permitted by the terms of this Security
Agreement and to make the further agreements and stipulations which may be therein
contained, and the Security Trustee may receive an opinion of counsel as conclusive evidence
that any supplemental agreement executed pursuant to the provisions of this Section 10
complies with the requirements of this Section 10.

BECTION 11. MISCELLANEOUS.

Section 11.1.  Successors and Assigns. Whenever any of the parties hereto is referred
o0, such reference shall be deemed to include the successors and assigns of such party; and all
e covenants, premises and agreements in this Security Agreement contained by or on
ehalf of the Owner Trustee or by or on behalf of the Security Trustee shall bind and inure

the benefit of the respective successors and assigns of such parties whether so expressed or
ot.

Section 11.2.  Partial Invalidity. The unenforceability or invalidity of any provision
r provisions of this Security Agreement shall not render any other provision or provisions
erein contained unenforceable or invalid, provided that nothing contained in this
ection 11.2 shall be construed to amend or modify the immunities of the Owner Trustee or
the Owner Participant in their respective personal or individual capacities provided for in
ection 9 hereof, or to amend or modify any limitations or restrictions of the Security
rustee or the holder of any Note or their respective successors or assigns under said
ection 9.. '

Section 11.3. Communications. Unless otherwise expressly specified or permitted by
the terms hereof, all communications and notices provided for herein shall be in writing or
by a telecommunications device capable of creating a written record, and any such notice
all become effective upon receipt by the addressee or, if such receipt is rejected, upon
raéjection, at its address set forth below or, in the case of any such party hereto, at such other

adldress as such party may from time to time designate by written notice to the other parties
hereto: ‘
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If to the Owner Trustee: Wilmington Trust Company, as Owner Trustee
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration

with a copy to: KeyCorp Leasing Ltd.
54 State Street
Albany, New York 12207
Attention: Vice President, Leveraged Leasing

If to the Security First Sec'uiity Bank of Utah, National
Trustee: Association, as Security Trustee
: 79 South Main Street

Salt Lake City, Utah 84111
Attention: Corporate Trust Department

If to the Note Purchaser: To the address listed on Schecule 2
to the Participation Agreement

If to the Lessee: ConAgra, Inc.
One ConAgra Drive
Omaha, Nebraska 68102
Attention: Senior Vice President of Finance

br to the Lessee at such other address as the Lessee may designate by notice duly given' in
accordance with this Section to the Owner Trustee and the Security Trustee.

Section 11.4. Discharge of Lien. Upon presentation of satisfactory evidence that all
Indebtedness Hereby Secured has been fully paid or discharged and all other amounts then
ue all holders of the Notes and the Security Trustee under this Security Agreement or
nder the Participation Agreement or the Lease, the Security Trustee shall execute and
eliver to, and as directed in writing by, the Owner Trustee an apprcpriate instrument
eleasing the Equipment and all other items constituting Collateral from the lien of this
Security Agreement, and this Security Agreement shall terminate.

Section 11.5. Counterparts. This Security Agreement mé,y be executed,
cknowledged and delivered in any number of counterparts, each of such counterparts
onstituting an original but all together only one Security Agreement.

QD

Section 11.6. Governing Law. This Security Agreement shall be governed by an
onstrued in accordance with the laws of the State of New York, except as otherwise
equired by mandatory provisions of law.

L= 2 @)
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Section 11.7. Headings. Any headings or captions preceding the text of the several
ctions hereof are intended solely for convenience of reference and shall not constitute a
rt of this Security Agreement nor shall they affect its meaning, construction or effect.
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IN WITNESS WHEREOF, the Owner Trustee has caused this Security Agreement to be
ecuted and First Security Bank of Utah, National Association, in evidence of its acceptance
the trusts hereby created, has caused this Security Agreement to be executed on its behalf
y one of its authorized officers, all as of the day and year first above written.

WILMINGTON TRUST COMPANY, not
individually but solely as Owner Trustee

By

Its Senior Financial Services Officer
OWNER TRUSTEE

FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION ‘

By

Its Authorized Officer
SECURITY TRUSTEE




IN WITNESS WHEREOF, the Owner Trustee has caused this Security Agreement to be
executed and First Security Bank of Utah, National Association, in evidence of its acceptance
off the trusts hereby created, has caused this Security Agreement to be executed on its behalf
by one of its authorized officers, all as of the day and year first above written.

WILMINGTON TRUST COMPANY, not
individually but solely as Owner Trustee

By

Its
(OWNER TRUSTEE

FIRST SECURITY BANK OF UTAH, NATIONAL

ASSOCIATION 7
}d/Ofﬁccr
SECURITY TRUSTEE




STATE OF W@k— )
SS
CPUNTY, OFM UI?{’U« )

Oma‘éhésb ﬁay of A"‘Q/ﬂ)b( , 1995, before me personally appeared

Dan 10 sgﬁé@{naﬂy known, who being by me duly sworn, says that she/he
igf a SENIor Fmanm SeRICE LMINGTON TRUST COMPANY, that said instrument was

signed on behalf of said corporation by authority of its Board of Directors; and she/he
acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

MO

o ‘A ; N
T MY OOMM!SS O E‘(PIRES AUC:UST 10,1897
My commission expires
STATE OF )
)SS
(EOUNTY OF )
On this day of , 1995, before me personally appeared,

, to me personally Known, who being by me duly sworn, says that she/he is a
of FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION that said
nstrument was signed and sealed on behalf of said corporation by authority of its Board of
Directors, and she/he acknowledged that the execution and foregoing instrument was the free
act and deed of said corporation.

Notary Public
(SEAL)

My commission expires:




STATE OF )

)SS
COUNTY OF )
On this day of , 1995, before me personally appeared
- , to me personally known, who being by me duly sworn, says that she/he
i a of WILMINGTON TRUST COMPANY, that said instrument was

signed on behalf of said corporation by authority of its Board of Directors; and she/he
dcknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public
SEAL)

My commission expires

STATE OF __ UTAH )

: )SS
(COUNTY OF _SALT LAKE )

On this _23rd day of _aygust , 1995, before me personally appeared,
Greg A, Hawley , to me personally Known, who being by me duly sworn, says that she/he is an
Asst, Vice President of FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION that said
instrument was signed and sealed on behalf of said corporation by authority of its Board of
Directors, and she/he acknowledged that the execution and foregoing instrument was the free

act and deed of said corporation.
NTNhLn A

Vv Notary Public

SEAL)

NOTARY PUBLIC
‘ DIANNE MORENO
79 South Maln
a0 $.LC., UT 84111
i O a0
STATE OF UTAH

My commission expires:




WILMINGTON TRUST COMPANY,
not individually but solely as Owner Trustee

7.02% Series A Secured Notc, Due December 31, 2009 |

NO. R' : | ) ’ 19____

FOR VALUE RECEIVED, the undersigned, WILMINGTON TRUST COMPANY, not
individually but solely as Owner Trustee (the “Owner Trustee”) under that certain Trust
Agreement dated as of August 1, 1995 (the “Trust Agreement”) for the benefit of KeyCorp
Lieasing Ltd., a Delaware corporation (the “Owner Participant”), promises to pay to

or registered assigns,
the principal sum of

DOLLARS ($ )

pgether with interest from the date hereof until maturity at the rate of 7.02% per annum
(romputed on the basis of a 360-day year of twelve consecutive 3(-day months) in
1stallments as follows: ' '

-

i o

(a) fifty-seven (57) installments of principal and/or interest, each in the
amount set forth in Schedule I attached hereto, each such installment payable on
September 30, 1995 and on the last day of each December, March, June and
September thereafter to and including September 30, 2009; followed by

(b) a final installment on December 31, 2009 in the amount equal to the
entire principal and interest remaining unpaid hereunder as of said date.

The Owner Trustee further promises to pay interest at the Late Rate on each overdue
installment of principal and (to the extent legally enforceable) upon each overdue installment
of interest, in each case from and after the maturity of each such installment until paid. -All
payments of principal of and interest on this Note shall be made at the principal office of the
Security Trustee, 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. Any payment or
prepayment of amounts due on this Note in accordance with the terms hereof and of the
Security Agreement (as hereinafter defined) which is not a Business Day shall be payable,
without any additional interest or late charges on such payment or prepayment, on the next
succeeding Business Day.

This Note is one of the Owner Trustee’s 7.02% Series A Secured Notes, (the
“Series A Notes”) in an aggregate principal amount not exceeding $3,655,524.22 which
together with its 7.02% Series B Secured Notes due January 31, 2010 (the “Series B
Notes”), 7.02% Series C Secured Notes due February 28, 2010 (the “Series C Notes”),

EXHIBIT A-1
(to Security Agreement-Trust Deed)




02% Series D Secured Notes due March 30, 2010 (the “Series D Notes”), 7.02%
eries E Secured Notes due April 30, 2010 (the “Series E Notes”) and 7.02% Series F
ecured Notes due May 31, 2010 (the “Series F Notes”) (the Series A Notes, the Series B
otes, the Series C Notes, the Series D Notes, the Series E Notes and the Series F Notes
re hereinafter collectively referred to as the “Notes”) are (i) issued under and pursuant to
e Participation Agreement dated as of August 1, 1995 (the “Participation Agreement”)
ong the Owner Trustee, the Owner Participant, First Security Bank of Utah, National
ssociation (the “Security Trustee”) and John Hancock Mutual Life Insurance Company and
(1i) equally and ratably secured by that certain Security Agreement-Trust Deed dated as of
ugust 1, 1995 (the “Security Agreement”) between the Owner Trustee and the Security
rustee. Reference is made to the Security Agreement and all supplements and amendments
ereto executed pursuant to the Security Agreement for a description of the Collateral, and
the nature and extent of the security and rights of the Security Trustee, the holder or holders
f the Notes and of the Owner Trustee in respect thereof.

= A R

This Note and said other Notes may be declared due prior to their expressed maturity
ate and certain prepayments (which are required to be applied ratably on all outstanding
otes) are required to be made thereon and optional prepayments may be made thereon, all

in the events, on the terms and in the manner provided for in the Security Agreement.

The terms and provisions of the Security Agreement and the rights and obligaﬁons of
he Owner Trustee and the rights of the holders of the Notes may be changed and modified
o the extent permitted by and as provided in the Security Agreement.

On and subject to the conditions contained in the Security Agreement, this Note is
iransferable by the registered holder hereof in person or by its duly authorized attorney on
the Register (as defined in the Security Agreement) to be kept for that purpose at said
principal office of the Security Trustee. On and subject to the conditiors contained in the
Security Agreement, this Note is exchangeable for Notes of other denominations. The
Owner Trustee and the Security Trustee may deem and treat the person in whose name this
Note is registered on said Register as the absolute owner hereof (whether or not this Note
shall be overdue) for the purpose of receiving payment and for all other purposes, and
neither the Owner Trustee nor the Security Trustee shall be affected by any notice to the
contrary.

This Note shall not be valid until the certificate of authentication hereon shall have
been signed by the Security Trustee.

This Note and the Security Agreement are governed by the laws cf the State of New
York.

Anything in this Note to the contrary notwithstanding, neither the Security Trustee
nor any holder hereof, nor their respective successors or assigns shall have any claim,
remedy or right to proceed against the Owner Trustee in its individual capacity or the
Owner Participant or any incorporator or any past, present or future subscriber to the
capital stock of, or stockholder, officer, or director of the Owner Trustee or the Owner
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Rarticipant, whether by virtue of any constitutional provision, statute or rule of law or by
enforcement of any penalty or assessment or otherwise, for the payment of any deficiency or
any other sum owing on account of the indebtednéss evidenced by this Note or any sum
owing under the Security Agreement from any source other than the Collateral (as defined

the Security Agreement). The Security Trustee and the holder of this Note by its
cceptance hereof waive and release any personal liability of the Owner Trustee in its
individual corporate capacity or the Owner Participant, and any incorporator or any past,
present or future subscriber to the capital stock of, or stockholder, officer or director of the
Owner Trustee or the Owner Participant for and on account of such indebtedness or other
sums or such liability, and the Security Trustee and the holder of this Mote agree to look
solely to the Collateral for the payment of said indebtedness or other sums or the satisfaction
pf such liability; provided, however, nothing herein contained shall limit, restrict or impair
he right of the Security Trustee to accelerate the maturity of this Note upon an Event of
Default under the Security Agreement, to bring suit and obtain a judgment against the
Dwner Trustee on this Note for purposes of realizing upon the Collateral or to exercise all
rights and remedies provided under the Security Agreement or otherwise realize upon the
Collateral; provided further that nothing contained herein shall be construed to limit the
liability of Wilmington Trust Company, in its individual capacity for any breach of any
representations or warranties set forth in Section 3.1 of the Participation Agreement or to
limit the liability of the Owner Participant for any breach of any representations or
warranties set forth in Sections 3.3, 3.4(b), 3.5(a)(i) or 3.5(b)(ii) or (iii) of the
Participation Agreement or limit the liability of Wilmington Trust Company or the Owner
Participant for gross negligence or willful misconduct or for a breach of the agreements

-icontained in Section 6 of the Participation Agreement, it being understood and agreed that

the liability of Wilmington Trust Company and the Owner Participant in any such event
shall be limited to the extent of actual damages resulting from such breach suffered by the
party making a claim with respect thereto.

WILMINGTON TRUST COMPANY, not
individually but solely as Owner Trustee

Its

A-1-3




FORM OF SECURITY TRUSTEE’S CERTIFICATE
This is one of the Notes described in the within-mentioned Security Agreement.:

, 1995.

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

By

Its Authorized Officer
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WILMINGTON TRUST COMPANY,
not individually but solely as Owner Trustee

7.02% Series B Secured Note, Due January 31, 2010

No. R- s 19.___.

FOR VALUE RECEIVED, the undersigned, WILMINGTON TRUST COMPANY, not
individually but solely as Owner Trustee (the “Owner Trustee”) under that certain Trust
Agreement dated as of August 1, 1995 (the “Trust Agreement”) for the benefit of KeyCorp
[ easing Ltd., a Delaware corporation (the “Owner Participant”), 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 7.02% per annum
(computed on the basis of a 360-day year of twelve consecutive 30-day months) in
installments as follows:

(a) fifty-seven (57) installments of principal and/or interest, each in the
amount set forth in Schedule I attached hereto, each such installment payable on
October 31, 1995 and on the last day of each January, April, July and October
thereafter to and including October 31, 2009; followed by

(b) >a final installment on January 31, 2010 in the amount equal to the entire
principal and interest remaining unpaid hereunder as of said date.

The Owner Trustee further promises to pay interest at the Late Rate on each overdue
installment of principal and (to the extent legally enforceable) upon each overdue installment
of interest, in each case from and after the maturity of each such installment until paid. All
payments of principal of and interest on this Note shall be made at the principal office of the
Security Trustee, 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. Any payment or
prepayment of amounts due on this Note in accordance with the terms hereof and of the
Security Agreement (as hereinafter defined) which is not a Business Day shall be payable,
without any additional interest or late charges on such payment or prepayment, on the next
succeeding Business Day.

This Note is one of the Owner Trustee’s 7.02% Series B Secured Notes, (the
“Series B Notes”) in an aggregate principal amount not exceeding $1,165,731.08 which
together with its 7.02% Series A Secured Notes due December 31, 2009 (the “Series A
Notes™), 7.02% Series C Secured Notes due February 28, 2010 (the “Series C Notes”),
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02% Series D Secured Notes due March 30, 2010 (the “Series D Notes”), 7.02%
eries E Secured Notes due April 30, 2010 (the “Series E Notes”) and 7.02% Series F
ecured Notes due May 31, 2010 (the “Series F Notes”) (the Series A Notes, the Series B
otes, the Series C Notes, the Series D Notes, the Series E Notes and the Series F Notes
re hereinafter collectively referred to as the “Notes”) are (i) issued under and pursuant to
e Participation Agreement dated as of August 1, 1995 (the “Participation Agreement’”)
ong the Owner Trustee, the Owner Participant, First Security Bank of Utah, National
ssociation (the “Security Trustee”) and John Hancock Mutual Life Insurance Company and
(1i) equally and ratably secured by that certain Security Agreement-Trust Deed dated as of
ugust 1, 1995 (the “Security Agreement”) between the Owner Trustee and the Security
rustee. Reference is made to the Security Agreement and all supplements. and amendments
ereto executed pursuant to the Security Agreement for a description of the Collateral, and
the nature and extent of the security and rights of the Security Trustee, the holder or holders
f the Notes and of the Owner Trustee in respect thereof.

S pZUVNnN

This Note and said other Notes may be declared due prior to their expressed maturity
ate and certain prepayments (which are required to be applied ratably on all outstanding
otes) are required to be made thereon and optional prepayments may be made thereon, all
in the events, on the terms and in the manner provided for in the Security Agreement.

The terms and provisions of the Security Agreement and the rights and o.bligations of
he Owner Trustee and the rights of the holders of the Notes may be changed and modified
o the extent permitted by and as provided in the Security Agreement.

On and subject to the conditions contained in the Security Agreement, this Note is
transferable by the registered holder hereof in person or by its duly authorized attorney on
the Register (as defined in the Security Agreement) to be kept for that purpose at said
principal office of the Security Trustee. On and subject to the conditioris contained in the
Security Agreement, this Note is exchangeable for Notes of other denominations. The
Owner Trustee and the Security Trustee may deem and treat the person in whose name this
Note is registered on said Register as the absolute owner hereof (whether or not this Note
shall be overdue) for the purpose of receiving payment and for all other purposes, and
neither the Owner Trustee nor the Security Trustee shall be affected by any notice to the
contrary.

This Note shall not be valid until the certificate of authentication hereon shall have
been signed by the Security Trustee.

This Note and the Security Agreement are governed by the laws of the State of New
York.

Anything in this Note to the contrary notwithstanding, neither the Security Trustee
nor any holder hereof, nor their respective successors or assigns shall have any claim,
remedy or right to proceed against the Owner Trustee in its individual capacity or the
Owner Participant or any incorporator or any past, present or future subscriber to the
capital stock of, or stockholder, officer, or director of the Owner Trustee or the Owner
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Barticipant, whether by virtue of any constitutional provision, statute or rule of law or by
enforcement of any penalty or assessment or otherwise, for the payment of any deficiency or
any other sum owing on account of the indebtedness evidenced by this Note or any sum
gwing under the Security Agreement from any source other than the Collateral (as defined
in the Security Agreement). The Security Trustee and the holder of this Note by its
dcceptance hereof waive and release any personal liability of the Owner Trustee in its
individual corporate capacity or the Owner Participant, and any incorporator or any past,
present or future subscriber to the capital stock of, or stockholder, officer or director of the
Owner Trustee or the Owner Participant for and on account of such indebtedness or other
gums or such liability, and the Security Trustee and the holder of this Note agree to look
solely to the Collateral for the payment of said indebtedness or other sums or the satisfaction
of such liability; provided, however, nothing herein contained shall limit, restrict or impair
the right of the Security Trustee to accelerate the maturity of this Note upon an Event of
Default under the Security Agreement, to bring suit and obtain a judgment against the
Owner Trustee on this Note for purposes of realizing upon the Collateral or to exercise all
rights and remedies provided under the Security Agreement or otherwise realize upon the
Collateral; provided further that nothing contained herein shall be construed to limit the
iability of Wilmington Trust Company, in its individual capacity for any breach of any
representations or warranties set forth in Section 3.1 of the Participation Agreement or to
limit the liability of the Owner Participant for any breach of any representations or
warranties set forth in Sections 3.3, 3.4(b), 3.5(a)(i) or 3.5(b)(ii) or (iii) of the
Participation Agreement or limit the liability of Wilmington Trust Company or the Owner
Participant for gross negligence or willful misconduct or for a breach of the agreements
contained in Section 8 of the Participation Agreement, it being understood and agreed that
the liability of Wilmington Trust Company and the Owner Participant in any such event
shall be limited to the extent of actual damages resulting from such breach suffered by the
party making a claim with respect thereto. '

WILMINGTON TRUST COMPANY, not
individually but solely as Owner Trustee

Its
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FORM OF SECURITY TRUSTEE’S CERTIFICATE
This is one of the Notes described in the within-mentioned Security Agreement.

, 1995.

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

By

Its Authorized Officer
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WILMINGTON TRUST COMPANY,
not individually but solely as Owner Trustee

7.02% Series C Secured Note, Due February 28, 2010

No.R- - 9

FOR VALUE RECEIVED, the undcrsigned, WILMINGTON TRUST COMPANY, not
individually but solely as Owner Trustee (the “Owner Trustee”) under that certain Trust
Agreement dated as of August 1, 1995 (the “Trust Agreement”) for the benefit of KeyCorp
Ileasing Ltd., a Delaware corporation (the “Owner Participant”), promises to pay to

or registered assigns,
the principal sum of

- DOLLARS ($ )

ogether with interest from the date hereof until maturity at the rate of 7.02% per annum
computed on the basis of a 360-day year of twelve consecutive 30-day months) in
installments as follows:

(a) fifty-seven (57) installments of principal and/or interest, each in the
amount set forth in ScheduleI attached hereto, each such installment payable on
November 30, 1995 and on the last day of each February, May, August and
November thereafter to and including November 30, 2009; followed by

(b) afinal installment on February 28, 2010 in the amount equal to the entire
principal and interest remaining unpaid hereunder as of said date.

The Owner Trustee further promises to pay interest at the Late Rate on each overdue
installment of principal and (to the extent legally enforceable) upon each cverdue installment
of interest, in each case from and after the maturity of each such installment until paid. All
payments of principal of and interest on this Note shall be made at the principal office of the
Security Trustee, 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. Any payment or
prepayment of amounts due on this Note in accordance with the terms hereof and of the
Security Agreement (as hereinafter defined) which is not a Business Day shall be payable,
without any additional interest or late charges on such payment or prepayment, on the next
succeeding Business Day. S

This Note is one of the Owner Trustee’s 7.02% Series C Secured Notes, (the
“Series C Notes”) in an aggregate principal amount not exceeding $2,515,480.07 which
together with its 7.02% Series A Secured Notes due December 31, 2009 (the “Series A
Notes”), 7.02% Series B Secured Notes due January 31, 2010 (the “Series B Notes”),
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7102% Series D Secured Notes due March 30, 2010 (the “Series D Notes”), 7.02%
Series E Secured Notes due April 30, 2010 (the “Series E Notes”) and 7.02% Series F
Secured Notes due May 31, 2010 (the “Series F Notes”) (the Series A Notes, the Series B
Notes, the Series C Notes, the Series D Notes, the Series E Notes and the Series F Notes
are hereinafter collectively referred to as the “Notes”) are (i) issued under and pursuant to
the Participation Agreement dated as of August 1, 1995 (the “Participation Agreement”)
among the Owner Trustee, the Owner Participant, First Security Bank cf Utah, National
Association (the “Security Trustee”) and John Hancock Mutual Life Insurance Company and
(i) equally and ratably secured by that certain Security Agreement-Trust Deed dated as of
August 1, 1995 (the “Security Agreement”) between the Owner Trustee and the Security
Trustee. 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, and
txe nature and extent of the security and rights of the Security Trustee, the holder or holders
of the Notes and of the Owner Trustee in respect thereof.

This Note and said other Notes may be declared due prior to their expressed maturity
date and certain prepayments (which are required to be applied ratably on all outstanding
Notes) are required to be made thereon and optional prepayments may be made thereon, all
in the events, on the terms and in the manner provided for in the Security Agreement.

The terms and provisions of the Security Agreement and the rights and obligations of
the Owner Trustee and the rights of the holders of the Notes may be changed and modified
p the extent permitted by and as provided in the Security Agreement.

L

On and subject to the conditions contained in the Security Agreement, this Note is
ansferable by the registered holder hereof in person or by its duly authorized attorney on
he Register (as defined in the Security Agreement) to be kept for that purpose at said
principal office of the Security Trustee. On and subject to the conditions contained in the
Security Agreement, this Note is exchangeable for Notes of other denominations. The
Owner Trustee and the Security Trustee may deem and treat the person in whose name this
Note is registered on said Register as the absolute owner hereof (whether or not this Note
shall be overdue) for the purpose of receiving payment and for all other purposes, and
neither the Owner Trustee nor the Security Trustee shall be affected by any notice to the
contrary. '

This Note shall not be valid until the certificate of authentication hereon shall have
been signed by the Security Trustee.

This Note and the Security Agreement are governed by the laws of the State of New
Y ork.

Anything in this Note to the contrary notwithstanding, neither the Security Trustee
nor any holder hereof, nor their respective successors or assigns shall have any claim,
remedy or right to proceed against the Owner Trustee in its individual capacity or the
Owner Participant or any incorporator or any past, present or future subscriber to the
capital stock of, or stockholder, officer, or director of the Owner Trustee or the Owner
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Participant, whether by virtue of any constitutional provision, statute or rule of law or by
enforcement of any penalty or assessment or otherwise, for the payment of any deficiency or
any other sum owing on account of the indebtedness evidenced by this Note or any sum
owing under the Security Agreement from any source other than the Ccllateral (as defined
in the Security Agreement). The Security Trustee and the holder of this Note by its
acceptance hereof waive and release any personal liability of the Owner Trustee in its
individual corporate capacity or the Owner Participant, and any incorporator or any past,
present or future subscriber to the capital stock of, or stockholder, officer or director of the
Owner Trustee or the Owner Participant for and on account of such indebtedness or other
sums or such liability, and the Security Trustee and the holder of this Note agree to look
solely to the Collateral for the payment of said indebtedness or other sums or the satisfaction
of such liability; provided, however, nothing herein contained shall limit, restrict or impair
the right of the Security Trustee to accelerate the maturity of this Note upon an Event of
Default under the Security Agreement, to bring suit and obtain a judgment against the
Owner Trustee on this Note for purposes of realizing upon the Collateral or to exercise all
rights and remedies provided under the Security Agreement or otherwise realize upon the
Collateral; provided further that nothing contained herein shall be construed to limit the
iability of Wilmington Trust Company, in its individual capacity for any breach of any
representations or warranties set forth in Section 3.1 of the Participation Agreement or to
imit the liability of the Owner Participant for any breach of any iepresentations or
warranties set forth in Sections 3.3, 3.4(b), 3.5(a)(i) or 3.5(b)(ii) or (iii) of the
Participation Agreement or limit the liability of Wilmington Trust Company or the Owner
Participant for gross negligence or willful misconduct or for a breach of the agreements
¢ontained in Section 8 of the Participation Agreement, it being understoocd and agreed that
the liability of Wilmington Trust Company and the Owner Participant in any such event
shall be limited to the extent of actual damages resulting from such breach suffered by the
party making a claim with respect thereto.

WILMINGTON TRUST COMPANY, not
individually but solely as Owner Trustee

By

Its
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FORM OF SECURITY TRUSTEE’S CERTIFICATE

This is one of the Notes described in the within-mentioned Security Agreement.

, 1995,

FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION, not in its individual

capacity but solely as Security Trustee

By

Its Authorized Officer
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WILMINGTON TRUST COMPANY,
not individually but sclely as Owner Trustee

7.02% Series D Secured Note, Due March 30, 2010

No. R- a 19

FOR VALUE RECEIVED, the undersigned, WILMINGTON TRUST COMPANY, not
individually but solely as Owner Trustee (the “Owner Trustee”) under that certain Trust
Agreement dated as of August 1, 1995 (the “Trust Agreement”) for the benefit of KeyCorp
[easing Ltd., a Delaware corporation (the “Owner Participant”), 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 7.02% per annum
computed on the basis of a 360-day year of twelve consecutive 30-day months) in
installments as follows:

(a) fifty-eight (58) installments of principal and/or intecrest, each in the
amount set forth in Schedule I attached hereto, each such installment payable on
September 30, 1995 and on the last day of each December, March, June and
September thereafter to and including December 31, 2009; followed by

(b) a final installment on March 30, 2010 in the amount equal to the entire
principal and interest remaining unpaid hereunder as of said date.

The Owner Trustee further promises to pay interest at the Late Rate on each overdue
installment of principal and (to the extent legally enforceable) upon each overdue installment
of interest, in each case from and after the maturity of each such installment until paid. All
payments of principal of and interest on this Note shall be made at the principal office of the
Security Trustee, 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. Any payment or
prepayment of amounts due on this Note in accordance with the terms hereof and of the
Security Agreement (as hereinafter defined) which is not a Business Day shall be payable,
without any additional interest or late charges on such payment or prepayment, on the next
succeeding Business Day.

This Note is one of the Owner Trustee’s 7.02% Series D Secured Notes, (the
“Series D Notes”) in an aggregate principal amount not exceeding $2,232,073.22 which
together with its 7.02% Series A Secured Notes due December 31, 2009 (the “Series A
Notes”), 7.02% Series B Secured Notes due January 31, 2010 (the “Series B Notes”),
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otes, the Series C Notes, the Series D Notes, the Series E Notes and thiz Series F Notes
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the Participation Agreement dated as of August 1, 1995 (the “Participation Agreement”)

ar
A

(id
Ti
th

th
of

da
N
in

thi
to

nong the Owner Trustee, the Owner Participant, First Security Bank of Utah, National
ssociation (the “Security Trustee”) and John Hancock Mutual Life Insurance Company and
) equally and ratably secured by that certain Security Agreement-Trust Deed dated as of

Angust 1, 1995 (the “Security Agreement”) between the Owner Trustee and the Security

ustee. Reference is made to the Security Agreement and all supplements and amendments
ereto executed pursuant to the Security Agreement for a description of the Collateral, and
e nature and extent of the security and rights of the Security Trustee, the holder or holders
the Notes and of the Owner Trustee in respect thereof. :

This Note and said other Notes may be declared due prior to their expressed maturity
te and certain prepayments (which are required to be applied ratably on all outstanding
ptes) are required to be made thereon and optional prepayments may be rade thereon, all
the events, on the terms and in the manner provided for in the Security Agreement.

The terms and provisions of the Security Agreement and the rights and obligations of
e Owner Trustee and the rights of the holders of the Notes may be changed and modified
the extent permitted by and as provided in the Security Agreement.

On and subject to the conditions contained in the Security Agreement, this Note is

transferable by the registered holder hereof in person or by its duly authorized attorney on

th

e Register (as defined in the Security Agreement) to be kept for that purpose at said

principal office of the Security Trustee. On and subject to the conditions contained in the
Sgcurity Agreement, this Note is exchangeable for Notes of other denominations. The

O
N

wner Trustee and the Security Trustee may deem and treat the person in whose name this
bte is registered on said Register as the absolute owner hereof (whether or not this Note

shall be overdue) for the purpose of receiving payment and for all other purposes, and

neither the Owner Trustee nor the Security Trustee shall be affected by any notice to the
cqantrary.

This Note shall not be valid until the certificate of authentication hereon shall have

been signed by the Security Trustee.

Y

Ic

This Note and the Security Agreement are governed by the laws of the State of New
brk.

Anything in this Note to the contrary notwithstanding, neither the Security Trustee

ngr any holder hereof, nor their respective successors or assigns shall have any claim,

medy or right to proceed against the Owner Trustee in its individual capacity or the

Owner Participant or any incorporator or any past, present or future subscriber to the

ital stock of, or stockholder, officer, or director of the Owner Trustee or the Owner
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Participant, whether by virtue of any constitutional provision, statute or rule of law or by
enforcement of any penalty or assessment or otherwise, for the payment of any deficiency or
any other sum owing on account of the indebtedness evidenced by this Note or any sum
owing under the Security Agreement from any source other than the Ccllateral (as defined

“lin the Security Agreement). The Security Trustee and the holder of this Note by its

acceptance hereof waive and release any personal liability of the Owner Trustee in its
individual corporate capacity or the Owner Participant, and any incorporator or any past,
present or future subscriber to the capital stock of, or stockholder, officer or director of the
Owner Trustee or the Owner Participant for and on account of such indebtedness or other
sums or such liability, and the Security Trustee and the holder of this Note agree to look
solely to the Collateral for the payment of said indebtedness or other sums or the satisfaction
of such liability; provided, however, nothing herein contained shall limit, restrict or impair
the right of the Security Trustee to accelerate the maturity of this Note upon an Event of
Default under the Security Agreement, to bring suit and obtain a judgment against the
Owner Trustee on this Note for purposes of realizing upon the Collateral or to exercise all
rights and remedies provided under the Security Agreement or otherwise realize upon the
Collateral; provided further that nothing contained herein shall be construed to limit the
liability of Wilmington Trust Company, in its individual capacity for any breach of any
representations or warranties set forth in Section 3.1 of the Participation Agreement or to
limit the liability of the Owner Participant for any breach of any representations or
warranties set forth. in Sections 3.3, 3.4(b), 3.5(a)(i) or 3.5(b)(ii) or (iii) of the
Participation Agreement or limit the liability of Wilmington Trust Company or the Owner
Participant for gross negligence or willful misconduct or for a breach of the agreements
contained in Section 8 of the Participation Agreement, it being understood and agreed that
the liability of Wilmington Trust Company and the Owner Participant in any such event
shall be limited to the extent of actual damages resulting from such breach suffered by the
party making a claim with respect thereto.

WILMINGTON TRUST COMFANY, not
individually but solely as Owner Trustee

Its
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FORM OF SECURITY TRUSTEE’S CERTIFICATE

This is one of the Notes described in the within-mentioned Security Agreement.

, 1995.

FIRST SECURITY BANK OF IJTAH, NATIONAL
ASSOCIATION, not in its individual
capacity but solely as Security Trustee

By

Its Authorized Officer
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WILMINGTON TRUST COMPANY,
not individually but solely as Owner Trustee

7.02% Series E Secured Note, Due April 30, 2010

No. R- , 19

FOR VALUE RECEIVED, the undersigned, WILMINGTON TRUST COMPANY, not
individually but solely as Owner Trustee (the “Owner Trustee”) under that certain Trust
Agreement dated as of August 1, 1995 (the “Trust Agreement”) for the tenefit of KeyCorp
Leasing Ltd., a Delaware corporation (the “Owner Participant”), promises to pay to

or registered assigns,
the principal sum of

D'OLLARS ($ )

ogether with interest from the date hereof until maturity at the rate of 7.02% per annum

computed on the basis of a 360-day year of twelve consecutive 3(-day months) in
installments as follows:

(a) fifty-eight (58) installments of principal and/or interest, each in the
amount set forth in Schedule I attached hereto, each such installment payable on
October 31, 1995 and on the last day of each January, April, July and October
thereafter to and including January 31, 2010; followed by

(b) a final installment on April 30, 2010 in the amount equal to the entire
principal and interest remaining unpaid hereunder as of said date.

The Owner Trustee further promises to pay interest at the Late Rate on each overdue -
installment of principal and (to the extent legally enforceable) upon each overdue installment
of interest, in each case from and after the maturity of each such installment until paid. All
payments of principal of and interest on this Note shall be made at the principal office of the
Security Trustee, 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. Any payment or
piepayment of amounts due on this Note in accordance with the terms hereof and of the
Security Agreement (as hereinafter defined) which is not a Business Day shall be payable,

without any additional interest or late charges on such payment or prepayment, on the next
succeeding Business Day.

This Note is one of the Owner Trustee’s 7.02% Series E Secured Notes, (the
“Series E Notes”) in an aggregate principal amount not exceeding $1,987,673.33 which
together with its 7.02% Series A Secured Notes due December 31, 2009 (the “Series A
Notes”), 7.02% Series B Secured Notes due January 31, 2010 (the “Series B Notes”),
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7.02% Series C Secured Notes due February 28, 2010 (the “Series C Notes”), 7.02%
Series D Secured Notes due March 30, 2010 (the “Series D Notes”) and 7.02% Series F
Secured Notes due May 31, 2010 (the “Series F Notes”) (the Series A Notes, the Series B
Notes, the Series C Notes, the Series D Notes, the Series E Notes and the Series F Notes
re hereinafter collectively referred to as the “Notes”) are (i) issued under and pursuant to
the Participation Agreement dated as of August 1, 1995 (the “Participation Agreement”) .

ong the Owner Trustee, the Owner Participant, First Security Bank of Utah, National
ssociation (the “Security Trustee”) and John Hancock Mutual Life Insurance Company and
(1i) equally and ratably secured by that certain Security Agreement-Trust Deed dated as of
ugust 1, 1995 (the “Security Agreement”) between the Owner Trustee and the Security
rustee. 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, and
the nature and extent of the security and rights of the Security Trustee, the holder or holders
f the Notes and of the Owner Trustee in respect thereof. |

This Note and said other Notes may be declared due prior to their expressed maturity
ate and certain prepayments (which are required to be applied ratably on all outstanding

otes) are required to be made thereon and optional prepayments may be made thereon, all
in the events, on the terms and in the manner provided for in the Security Agreement.

The terms and provisions of the Security Agreement and the rights and obligations of
ﬁhe ‘Owner Trustee and the rights of the holders of the Notes may be chariged and modified
o the extent permitted by and as provided in the Security Agreement.

On and subject to the conditions contained in the Security Agreement, this Note is
ansferable by the registered holder hereof in person or by its duly authorized attorney on
the Register (as defined in the Security Agreement) to be kept for that purpose at said
principal office of the Security Trustee. On and subject to the conditions contained in the
Security Agreement, this Note is exchangeable for Notes of other denominations. The
Owner Trustee and the Security Trustee may deem and treat the person in whose name this
Note is registered on said Register as the absolute owner hereof (whether or not this Note
shall be overdue) for the purpose of receiving payment and for all other purposes, and
neither the Owner Trustee nor the Security Trustee shall be affected by any notice to the
contrary.

This Note shall not be valid until the certificate of authentication hereon shall have
been signed by the Security Trustee.

This Note and the Security Agreement are governed by the laws of the State of New
York.

Anything in this Note to the contrary notwithstanding, neither the Security Trustee
nor any holder hereof, nor their respective successors or assigns shall have any claim,
remedy or right to proceed against the Owner Trustee in its individual capacity or the
PDwner Participant or any incorporator or any past, present or future subscriber to the
capital stock of, or stockholder, officer, or director of the Owner Trustee or the Owner
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Participant, whether by virtue of any constitutional provision, statute or rule of law or by
enforcement of any penalty or assessment or otherwise, for the payment of any deficiency or
any other sum owing on account of the indebtedness evidenced by this Note or any sum
owing under the Security Agreement from any source other than the Collateral (as defined
in the Security Agreement). The Security Trustee and the holder of this Note by its
acceptance hereof waive and release any personal liability of the Owner Trustee in its
individual corporate capacity or the Owner Participant, and any incorporator or any past,
present or future subscriber to the capital stock of, or stockholder, officer or director of the
Owner Trustee or the Owner Participant for and on account of such indebtedness or other
sums or such liability, and the Security Trustee and the holder of this Note agree to look
solely to the Collateral for the payment of said indebtedness or other sums or the satisfaction
of such liability; provided, however, nothing herein contained shall limit, restrict or impair
the right of the Security Trustee to accelerate the maturity of this Note upon an Event of
Default under the Security Agreement, to bring suit and obtain a judgment against the
Owner Trustee on this Note for purposes of realizing upon the Collateral or to exercise all
rights and remedies provided under the Security Agreement or otherwise realize upon the
Collateral; provided further that nothing contained herein shall be construed to limit the
liability of Wilmington Trust Company, in its individual capacity for any breach of any
representations or warranties set forth in Section 3.1 of the Participation Agreement or to
limit the liability of the Owner Participant for any breach of any representations or
warranties set forth in Sections 3.3, 3.4(b), 3.5(a)(i) or 3.5(b)(ii) or (iii) of - the
Participation Agreement or limit the liability of Wilmington Trust Company or the Owner
Participant for gross negligence or willful misconduct or for a breach of the agreements
contained in Section 8 of the Participation Agreement, it being understood and agreed that
the liability of Wilmington Trust Company and the Owner Participant.in any such event
shall be limited to the extent of actual damages resulting from such breach suffered by the
party making a claim with respect thereto.

WILMINGTON TRUST COMPANY, not
individually but solely as Owner Trustee

Its
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FORM OF SECURITY TRUSTEE’S CERTIFICATE
This is one of the Notes described in the within-mentioned Security Agreement.

, 1995.

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

By

Its Authorized Officer

A-5-4




WILMINGTON TRUST COMPANY,
not individually but solely as Owner Trustee

7.02% Series F Secured Note, Due May 31, 2010

No. R- , 19

FOR VALUE RECEIVED, the undersigned, WILMINGTON TRUST COMPANY, not
ndividually but solely as Owner Trustee (the “Owner Trustee”) under that certain Trust
Agreement dated as of August 1, 1995 (the “Trust Agreement”) for the benefit of KeyCorp
easing Ltd., a Delaware corporation (the “Owner Participant”), promises to pay to

i o

=

or registered assigns,
the principal sum of

DOLLARS ($ )

-t

pgether with interest from the date hereof until maturity at the rate of 7.02% per annum
(computed on the basis of a 360-day year of twelve consecutive 3(-day months) in
nstallments as follows:

o

(a) fifty-eight (58) installments of principal and/or interest, each in the
amount set forth in Schedule I attached hereto, each such instaliment payable on
August 31, 1995 and on the last day of each November, February, May and August
thereafter to and including February 28, 2009; followed by

(b) a final installment on May 31, 2010 in the amount equal to the entire
principal and interest remaining unpaid hereunder as of said date.

The Owner Trustee further promises to pay interest at the Late Ratz on each overdue
installment of principal and (to the extent legally enforceable) upon each overdue installment
bf interest, in each case from and after the maturity of each such installment until paid. All
payments of principal of and interest on this Note shall be made at the principal office of the
Security Trustee, 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. Any payment or
prepayment of amounts due on this Note in accordance with the terms hereof and of the
Security Agreement (as hereinafter defined) which is not a Business Day shall be payable,
without any additional interest or late charges on such payment or prepayment, on the next
Fucceeding Business Day. ' '

This Note is one of the Owner Trustee’s 7.02% Series F Secured Notes, (the “Series F
Notes”) in an aggregate principal amount not exceeding $1,145,423.37 which together with
its 7.02% Series A Secured Notes due December 31, 2009 (the “Series A Notes”), 7.02%
Series B Secured Notes due January 31, 2010 (the “Series B Notes”), 7.02% Series C

EXHIBIT A-6
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ecured Notes due February 28, 2010 (the “Series C Notes”), 7.02% Series D Secured
Notes due March 30, 2010 (the “Series D Notes”) and 7.02% Series E Secured Notes due
April 30, 2010 (the “Series E Notes”) (the Series A Notes, the Series B Notes, the
Series C Notes, the Series D Notes, the Series E Notes and the Series F Notes are

Hereinafter collectively referred to as the “Notes”) are (i) issued under and pursuant to the
Rarticipation Agreement dated as of August 1, 1995 (the “Participation Agreement”’) among
the Owner Trustee, the Owner Participant, First Security Bank of Utah, National
Association (the “Security Trustee”) and John Hancock Mutual Life Insurance Company and
(ii) equally and ratably secured by that certain Security Agreement-Trust Deed dated as of
.
i

195}

August 1, 1995 (the “Security Agreement”) between the Owner Trustee and the Security
[rustee. Reference is made to the Security Agreement and all supplements and amendments
ereto executed pursuant to the Security Agreement for a description of the Collateral, and
e nature and extent of the security and rights of the Security Trustee, the holder or holders
f the Notes and of the Owner Trustee in respect thereof.

This Note and said other Notes may be declared due prior to their expressed maturity
date and certain prepayments (which are required to be applied ratably on all outstanding
Notes) are required to be made thereon and optional prepayments may be made thereon, all
in the events, on the terms and in the manner provided for in the Security Agreement.

The terms and proVisions of the Security Agreement and the rights'and obligations of
the Owner Trustee and the rights of the holders of the Notes may be changed and modlﬁed
o the extent permitted by and as provided in the Security Agreement.

On and subject to the conditions contained in the Security Agreement, this Note is
transferable by the registered holder hereof in person or by its duly authorized attorney on
the Register (as defined in the Security Agreement) to be kept for that purpose at said
principal office of the Security Trustee. On and subject to the conditions contained in the
Security Agreement, this Note is exchangeable for Notes of other denominations. The
Owner Trustee and the Security Trustee may deem and treat the person in whose name this.
Note is registered on said Register as the absolute. owner hereof (whether or not this Note
shall be overdue) for the purpose of receiving payment and for all other purposes, and
neither the Owner Trustee nor the Security Trustee shall be affected by any notice to the
contrary.

This Note shall not be valid until the certificate of authentication hereon shall have
been signed by the Security Trustee.

This Note and the Security Agreement are governed by the laws cf the State of New
York.

Anything in this Note to the contrary notwithstanding, neither the Security Trustee
nor any holder hereof, nor their respective successors or assigns shall have any claim,
remedy or right to proceed against the Owner Trustee in its individual capacity or the
Owner Participant or any incorporator or any past, present or future subscriber to the
capital stock of, or stockholder, officer, or director of the Owner Trustee or the Owner
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" Participant, whether by virtue of any constitutional provision, statute or rule of law or by
nforcement of any penalty or assessment or otherwise, for the payment of any deficiency or
ny other sum owing on account of the indebtedness evidenced by this Note or any sum
wing under the Security Agreement from any source other than the Collateral (as defined
n the Security Agreement). The Security Trustee and the holder of this Note by its
cceptance hereof waive and release any personal liability of the Owner Trustee in its

dividual corporate capacity or the Owner Participant, and any incorporator or any past,
Iﬁ'esent or future subscriber to the capital stock of, or stockholder, officer or director of the
)wner Trustee or the Owner Participant for and on account of such indebtedness or other
ums or such liability, and the Security Trustee and the holder of this Note agree to look
olely to the Collateral for the payment of said indebtedness or other sums or the satisfaction
f such liability; provided, however, nothing herein contained shall limit, restrict or impair
he right of the Security Trustee to accelerate the maturity of this Note upon an Event of
Default under the Security Agreement, to bring -suit and obtain a judgment against the
Dwner Trustee on this Note for purposes of realizing upon the Collateral or to exercise all
ights and remedies provided under the Security Agreement or otherwise: realize upon the
Collateral; provided further that nothing contained herein shall be construed to limit the
jability of Wilmington Trust Company, in its individual capacity for any breach of any
epresentations or warranties set forth in Section 3.1 of the Participation Agreement or to
imit the liability of the Owner Participant for any breach of any representations or
varranties set forth in Sections 3.3, 3.4(b), 3.5(a)(i) or 3.5(b)(ii) or (iii) of the
Participation Agreement or limit the liability of Wilmington Trust Company or the Owner
glanicipant for gross negligence or willful misconduct or for a breach of the agreements -
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ontained in Section 8 of the Participation Agreement, it being understood and agreed that

e liability of Wilmington Trust Company and the Owner Participant in any such event
shall be limited to the extent of actual damages resulting from such breach suffered by the
party making a claim with respect thereto.

WILMINGTON TRUST COMPANY, not
individually but solely as Owner Trustee

By

Its
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"FORM OF SECURITY TRUSTEE’S CERTIFICATE

This is one of the Notes described in the within-mentioned Security Agrcement.

, 1995.

FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION, not in its itndividual
capacity but solely as Security Trustee

By

Its Authorized Officer
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DESCRIPTION OF EQUIPMENT

Two hundred and fifty (250) Trinity 5125 cubic foot prcssure differential covered
hopper cars with reporting marks CAGX 95000 to and including CAGX 95249.

SCHEDULE I
(to Security Agreement-Trust Deed)




DESCRIPTION OF GROUPS OF EQUIPMENT AND RELATED NOTES

GROUP OF EQUIPMENT

Group A: All Items of
Equipment subject to Lease
Schedule No. 805

Group B: All Items of
Equipment subject to Lease
Schedule No. 806

Group C: All Items of
Equipment subject to Lease
Schedule No. 808

Group D: All Items of
Equipment subject to Lease
Schedule No. 810

Group E: All Items of
Equipment subject to Lease
Schedule No. 812

Group F: All Items of

Equipment subject to Lease
Schedule No. 813

SCHEDULE I1

(to Security Agreement-Trust Deed)

RELATED NOTES

Series A Notes
Ser?l‘cs B Notes
Ser:l‘»ies C Notcs
Series D Notes
Series E Notes

Series F Notes
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DEFINITIONS

Re: ConAgra, Inc.

GENERAL PROVISIONS

The following terms shall have the following meanings for all purposes of the
Operative Agreements referred to below, unless otherwise defined in an Operative
Algreement or the context thereof shall otherwise require. In the case of any conflict
between the provisions of this Definition Annex and the provisions of the main body of any
Operative Agreement, the provisions of the main body of such Operative Agreement shall
control the construction of such Operative Agreement.

Unless the context otherwise requires, (i) references to agreements shall be deemed to
ean and include such agreements as the same may be amended and supplemented from time
to time, and (ii) references to parties to agreements shall be deemed to include the
nccessors and permitted assigns of such parties.

[72]

DEFINED TERMS

“Affiliate” shall mean any Person who or which, directly or indirectly, through one
r more intermediaries controls, or is controlled by, or is under common control with,
nother Person. The term “control” means the possession, directly or indirectly, of the
ower to direct or cause the direction of the management and policies of a person, firm or
orporation, whether though the ownership of voting securities, by contract or otherwise.

Qi 0O

“Assigned Agreement” shall mean the Lease and all of the other agreements referred
to in Division IIT of the Granting Clauses of the Security Agreement.

“Bankruptcy Code” shall mean the Federal Bankruptcy Code as amended from time to
time, 11 U.S.C. (101 et seq. '

“Beneficial Interest” shall mean the interest of the Owner Participant under the Trust
Agreement. :

“Bill of Sale” shall mean the Bill of Sale dated the Closing Date from the Seller to the
ODwner Trustee pursuant to which the Seller shall convey to the Owner Trustee title to the
Equipment for which settlement is being made on such date.

“Business VDay" shall mean any day other than a Saturday, Sunday or other day on
which banking institutions in the State of Delaware, Massachusetts, New York, Utah or

Nebraska are authorized or required to be closed.

“Closing Date” shall have the meaning specified in Section 2.3(a) of the Participation
Agreement. ‘




“Code” shall mean the Internal Revenue Code of 1986, as amended, and any successor
code.

“Collateral” shall have the meaning specified in the Granting Clauses of the Security
Algreement.

“Default” under the Lease shall mean any event which would consritute an Event of
Default under the Lease if any requirement in connection therewith for the giving of notice
or the lapse of time, or both, had been satisfied.

“Default” under the Security Agreement shall mean any event which would constitute
an Event of Default under the Security Agreement if any requirement in connection
herewith for the giving of notice, or the lapse of time, or both, had been satisfied.

[=d

“Enforcement Date” shall have the meaning specified in Section 7.3 of the Security
Agreement.

“Enforcement Notice” shall have the meaning specified in Section 7.3 of the Security
\greement.

L.

“Equipment” shall mean collectively those covered hopper railcars (and “Item” or
]‘Item of Equipment” shall mean individually each railcar) described in thz Lease Schedules
and in Schedule I to the Security Agreement, together with any and all accessions, additions,
improvements and replacements from time to time incorporated or installed on any item
thereof which are the property of the Owner Trustee pursuant to the terms of the Lease.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended, or any successor law.

“Event of Default” under the Lease is defined in Section 23 thereof.
“Event of Default” under the Security Agreement is defined in Section 7.1 thereof.

“Excepted Rights in Collateral” shall have the meaning specificd in the Granting
Clauses of the Security Agreement.

“Group” shall mean each group of Equipment identified on Schedule Il to the
Security Agreement.

“ICC” means the Interstate Commerce Commission or any successcr thereto.

“Indebtedness Hereby Secured” shall mean the outstanding Notes and all principal
thereof (and premium, if any) and interest thereon and all additional amounts and other

- |sums at any time due and owing from or required to be paid by the Owner Trustee under

the terms of the outstanding Notes, the Security Agreement or the Participation Agreement.




“Indemnitors” shall have the meaning specified in Section 6 of the Participation
Agreement.

“Interest” shall mean the Beneficial Interest or a Note, individually, and “Interests”
hall mean the Beneficial Interest and the Notes, collectively.

(]

“Late Rate” shall mean interest at the annual rate equal to the Prime Rate plus 2%.

“Lease” shall mean the Lease Schedules and the Master Lease solely as it relates to the
Lease Schedules and the Equipment, as amended by the Acknowledgment and Amendment
Agreement, and as the same may be amended or supplemented from time to time.

“Lease Schedules” shall mean Lease Schedule No. 805 dated December 29, 1994,
LLease Schedule No. 806 dated January 30, 1995, Lease Schedule No. 808 dated
February 28, 1995, Lease Schedule No. 810 dated March 30, 1995, Lease Schedule No. 812
dated April 28, 1995 and Lease Schedule No. 813 dated May 31, 1995 between the Owner
]l‘rustee, as lessor and assignee of Seller, and the Lessee, and shall includs any supplement,
amendment or restatement thereof.

“Lessee” shall mean ConAgra, Inc., a Delaware corporation, and any corporation
which succeeds thereto by merger or consolidation or which acquires all or substantially all
of the assets thereof. '

“Lessor” shall mean the Owner Trustee, as lessor under the Lease.

“Lessor’s Liens” shall mean Liens arising as a result of (i) claims against Lessor, in its
individual capacity or as Owner Trustee or Owner Participant not related to the transactions
contemplated by the Participation Agreement, (ii) acts of Lessor in its individual capacity or
as Owner Trustee, and in the case of Lessor arising out of its gross negligence or willful
misconduct either not related to the transactions contemplated by the Participation
Agreement or expressly prohibited under the Lease or under the Participation Agreement,
(iii) taxes, fees or other charges imposed against Owner Trustee, Owner Participant, the
Trust or the Trust Estate which are not indemnified against by Lessee pursuant to the Lease
other than Liens which 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 Equipment or materially and adversely affect Owner Trustee’s title
thereto or interfere with the due payment by the Lessee to the Security Trustee, the Owner
Trustee or the Owner Participant of any Rent or the due application by the Security Trustee
of any such Rent pursuant to the Security Agreement and which do not otherwise materially
and adversely affect the interest and rights of the Security Trustee in the Collateral or
(iv) claims against Lessor arising out of the voluntary transfer by Lessor or Owner
Participant of its interest in the Equipment other than a transfer of the Equipment pursuant
to Sections 11, 18 or 31 of the Lease and other than a transfer made while an Event of
-{ Default under the Lease has occurred and is continuing.




“Lien” shall mean any mortgage, pledge, security interest, lien, encu mbrance or other
charge of any kind on property. :

“Loan Value” shall have the meaning specified in Section 5.1(d) of the Security
Agreement.

“Make Whole Premium” shall mean, with respect to any prepayment or purchase of
the Notes pursuant to the Security Agreement, the excess of (a) the present value of the
principal and interest payments (exclusive of interest accrued to the date of such payment or
prepayment) on and in respect of the Notes being prepaid or paid, as the case may be, that
would otherwise become due and payable (without giving effect to such prepayment or
payment) (including the final payment on the maturity date of Notes), 2ll determined by
discounting such payments and prepayments quarterly at a rate which is equal to the
Trreasury Rate over (b) the aggregate principal amount of the Notes then to be paid or
prepaid. To the extent that the Treasury Rate at the time of such paymsnt is equal to or
higher than 7 02%, the Make Whole Premium is zero.

“Master Lease” shall mean that certain Master Equipment Leasz Agreement No.
1081174 dated April 24, 1992 between Secller, as lessor and the Lessee, as 1.cssee.

“Note” shall mean any of, and “Notes” shall mean all of, the then outstanding Notes,
and “outstanding”, when used with reference to Notes shall mean, as of any particular time,
all Notes delivered by the Owner Trustee and secured by the Security Agreement, except:

(a) Notes theretofore cancelled by the Security Trustee or delivered to the
Security Trustee for cancellation;

(b) Notes for the payment or prepayment of which moneys in the necessary
amount shall have been deposited in trust with the Security Trustee; provided that if
such Notes are to be prepaid prior to the maturity thereof, notice of such prepayment
shall have been given as provided in Section 6.4 of the Security Agreement, or
provision satisfactory to the Security Trustee shall have been made for giving such
notice; and -

- (c) Notes in lieu of or in substitution for which other Notes shall have been
delivered pursuant to the terms of Section 2.4 of the Security Agreement.

“Noteholder” shall mean the holder of any Note issued and outstanding under the
Security Agreement.

“Note Purchaser” shall mean the Note Purchaser named in Schedule 2 to the
Participation Agreement.

“Notice and Acknowledgment of Assignment” shall mean that certain Notice and
Acknowledgment of Assignment dated as of the Closing Date among Owner Trustee,
Security Trustee, Seller and Lessee.




“Officer’s Certificate” shall mean a certificate signed in the case of a corporation by
the Chairman of the Board, the President or any Vice President, the Treasurer or an
Assistant Treasurer of such corporation, in the case of a partnership by the Chairman of the
B'oard, the President or any Vice President, the Treasurer or an Assistant Treasurer of a
corporate general partner, and in the case of a commercial bank or trust company, the

hairman or Vice Chairman of the Executive Committee, or the Treasurer, any Trust

fficer, any Vice President, any Executive or Senior or Second or Assistant Vice President,
SFcretary or Assistant Secretary, or any other officer or assistant officer customarily
performing the functions similar to those performed by the Persons who at the time shall be
such officers, or to whom any corporate trust matter is referred because of his knowledge of
d familiarity with the particular subject.

“Operative Agreements” shall mean and include the Participation Agreement, the Bill

f Sale, the Notice and Acknowledgment of Assignment, the Purchase and Assignment

greement, the Trust Agreement, the Lease, the Notes outstanding at the time of reference
and the Security Agreement.

“Owner Participant” shall mean KeyCorp Leasing Ltd., a Delaware corporation and
its successors and permitted assigns of its Beneficial Interest.

“Owner Participant Agreements” shall mean the Operative Agreements to which the
Owner Participant is a party.

“Owner Trustee” shall mean Wilmington Trust Company not in its individual capacity
but solely in its capacity as trustee under the Trust Agreement and its successors in trust
thereunder.

“Owner Trustee Agreements” shall mean the Operative Agreements to which
Wilmington Trust Company, either in its individual or trust capacity, is a party.

“Participants” shall mean the Note Purchaser and the Owner Participant.

“Participation Agreement” shall mean the Participation Agreement dated as of August
1, 1995, among the Participants, the Owner Trustee and the Security Trustee.

“Permitted Encumbrances” shall mean (i) the lien of the Security Agreement, (ii) the
interest of the Lessee under the Lease and (iii) the interest of any assignee or sublessee
pursuant to and in accordance with Section 20 of the Lease.

“Person” shall mean an individual, partnership, corporation, firm, trust or
unincorporated organization, and a government or agency or political subdivision thereof.

“Purchase and Assignment Agreement” shall mean that certain Master Purchase and
Assignment Agreement dated as of August 1, 1995 among the Seller, as seller and assignor,
the Owner Trustee, as purchasee and assignee, and the Owner Participant.




“Prime Rate” shall mean for any day the rate announced by Chase Manhattan Bank,
NIA., from time to time at its principal office in New York, New York, as its prime rate for
domestic (United States) commercial loans in effect on such day (such Prime Rate is not
necessarily intended to be the lowest rate of interest charged by Chase Manhattan Bank, N.A.
in| connection with the extensions of credit).

“Purchase Price” shall mean, for each Item of Equipment, the purchase price paid by
the Owner Trustee to the Seller pursuant to Section 2 of the Participation Agreement and the
Purchase and Assignment Agreement, as more specifically set forth in the related
Specification (as such term is defined in the Purchase and Assignment Agrecment).

“Register” shall mean the register caused to be kept by the Owner Trustee at the
principal office of the Security Trustee for the purpose of recording the registration and
transfer of the Notes.

“Rent” shall mean all Rental Payments and Supplcmental Rent.

“Rental Payments” shall mean the rent payable pursuant to Section 4 of the Lease as
more specifically described in paragraphs 7 and 8 of the Lease Schedules.

“Responsible Officer” of the Owner Trustee shall mean any officer in the Corporate.
Trust department of the Owner Trustee.

“Responsible Officer” of the Secufity Trustee shall mean the President, any Vice
resident, Trust Officer, Corporate Trust Officer or any other Officer of the Corporate
‘Tust department of the Security Trustee.

. .

“Security” shall have the same meaning as in Section 2(1) of the Securities Act of
1933, as amended.

“Security Agreement” shall mean the Security Agreement - Trust Deed dated as of
August 1, 1995 between the Owner Trustee, as debtor, and the Security Trustee, as secured
arty, as amended or supplemented from time to time.

“Security Trustee” shall mean First Security Bank of Utah, National Association and
its successors in trust not in its individual capacity but solely as security trustee under the
Security Agreement.

“Seller” shall mean Pitney Bowes Credit Corporation.

“Stipulated Loss Value” of an Item as of any payment date shall mean the amount
determined in accordance with Section 11 of the Lease and the related Lease Schedule.

“Supplemental Rent” shall mean all amounts, liabilities and obligations which the
Iessee is obligated to pay under the Lease, including, but not limited to, Stipulated Loss




Value and Termination Value payments and payments under Sections 13 and 16 of the
Lease.

“Termination Value” of an Item as of any payment date shall mean with respect to
sych Item of Equipment the amount determined in accordance with Section 31 of the Lease
and the related Lease Schedule. o

“Treasury Rate” shall mean at any time with respect to the Notes being prepaid (1) the
m of (i) .50%, plus (ii) the weekly average of the yield to maturity on the United States
easury obligations with a constant maturity (as compiled by and published in the most
recently published issue of the United States Federal Reserve Statistical Release designated
.15(519) or its successor publication) most nearly equal to (by rounding to the nearest
onth) the Weighted Average Life to Maturity of the Notes then being prepaid or (2) in the
ent that no such United States Federal Reserve Statistical Release is available, Treasury
ate shall mean the sum of (i) .50%, plus (ii) the yield reported on page “USD” of the
loomberg Financial Markets Services Screen (or, if not available, any other nationally
recognized trading screen reporting on-line intraday trading in the United States government
ecurities) at 11:00 A.M. (New York, New York time) for the United States government
ecurities having a maturity most nearly equal to (by rounding to the nearest month) the
eighted Average Life to Maturity of the Notes then being prepaid. If no maturity exactly
orresponding to such Weighted Average Life to Maturity of the Notes shall appear therein,
e weekly average yields for the two most closely corresponding published maturities shall
e calculated pursuant to the foregoing sentence and the Treasury Rate shall be interpolated
om such yields on a straight-line basis (rounding, in the case of relevant periods, to the
yearest month).

s e

o_é.m

B —h-

“Trust” shall have the meaning specified in the Trust Agreement.

“Trust Agreement” shall mean the Trust Agreement dated as of August 1, 1995
between the Owner Participant and Wilmington Trust Company.

“Trust Estate” means all estate, right, title and interest of Owner Trustee in and to the
Equipment and the Lease and any other property contributed by Cwner Participant,
including all amounts of Rent, insurance proceeds and requisition, indemnity or other
payments of any kind for or with respect to the Equipment.

“Weighted Average Life to Maturity” with respect to the Notes shall mean, as at the
time of determination, the number of years obtained by dividing the then Remaining Dollar-
years of the Notes by the sum of the remaining scheduled principal payments on such Notes.
The term “Remaining Dollar-years” of the Notes means the product obtained by
(1) multiplying (A) the amount of each then scheduled required principal payment
(including payment at final maturity), by (B) the number of years (calculated to the nearest
one-twelfth) which will elapse between the date of determination of the Weighted Average
- |Life to Maturity of the Notes and the date of such required payment is due, and (2) totalling
all the products aobtained in (1).
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SERIES A NOTES
AMORTIZATION SCHEDULE
| . ) Pitney Bowes--Pressure Differential Cars
! -~Debt Amortization Schedule as a Percentage of Principsl-
i DECEMBER 30, 1994 TRANCHE PURCHASE AUGUST 31, 1995
! Interet Analysis Program KeyCorp Leasing Ltd.
File Name: pbév_r - 30-Aug-95 at 11:55
Nom. Interest Rate 7.020000 % syear
Yield to Maturity 7.020510 % /year QUART
Average Life 9.346 years
B Duration 6.77 years
Principal Debt
Qate Takedown Repayment Interest Serviee Balance
871995 100.00000000 .00000000 .00000000 .00000008 100.0000000
9/1995 .00000090 .00000000 .58500009 .58500009 100.00000000
1071995 .00000000 .00000000 .00000000 .00000000  100.00300000
1171995 .00000000 . 00000000 .00000000 .00000000  100.00000000
1271995 .00000000 .00000000  1.75500000  1.75500000 100.00000000
171996 .00000000 .00000000 .00000000 .00000000 100.00000000
271996 .00000000 .00000000 .00000000 00000000  100.00000000
371996 00000000 .00000000 1.75500000 1.75500006 100.00000000
L7996 .00000000 .DDO00000 .00000000 .00000000 100.00000000
571996 .00000000 00000000 .00000000 .00000000 100.00000000
671996 . 00000000 .DODODODO  1.75500000  1.75500000 100.00000000
771996 .00000000 - .00000000 .00000000 .00000000 100.00000000
871996 . 00000000 . 00000000 .00000000 .00000000 100.00000000
971996 .00000000 .00000000  1.75500000 1.75500000 100.00000000
1071996 .DDO00ODD .00000000 00000000 .00000000 100.000600000
1171996 .00000000 .00000000 .00000000 .00000000 100.00000000
1271996 . 00000000 .00000000  1.75500008  1.75500000 100.00000000
11997 .00000000 00000000 .00000000 .00000000 100.00000000
2/1997 00000000 00000000 .00000000 .00000000 100.00000000
371997 .00000000 .00000000 1.75500000 1.75500000 100.0€000000
4/1997 . .00000000 .00000000 . 00000000 .00000000 100.0C000000
5/1997 . 00000000 .00000000 .00000000 .00000000 100.0C000000
6/1997 .00000000 .00000000 1.75500000 1.75500000 100.00000000
7/1997 .00000000 .00000000 .00000000 .00000000 100.0C000000
871997 .00000000 .30000000 .G0000000 .00000000 100.00000000
971997 .00000000 .00000000  1.75500000  1.75500000 100.0C000000
10/1997 .00000000 . 00000000 -00000000 .00000000 100.00000000
1171997 .00000000 .00000000 .00000000 .00000000 100.00:000000
1271997 .00000000 .00000000  1.75500000 1.75500000 100.00:000000
. 171998 .00000000 .00000000 .00000000 .00000000 100.00000000
2/1998 .00000000 .00000000 .00000000 .00000000 100.00000000
3/1998 . 00000000 42005166  1.75500000 2.173051465  99.57994834
&/1998 .00000000 .00000000 .00000000 .00000000 99.57994834
S/1998 .00000000 .00000000 .00000000 .00000000 99.57'994834
6/1998 .00060000 1.38122543  1.74762814  3.128BS357 $8.15872292
7/1998 .00000000 .00000000 . 00000000 .00000000 98.1591872292
871998 .00000000 .00000000 .00000000 .00000000 98.19872292
971998 .00000000 1.40546600  1.72338757 3.12885357 96.75325692
10/1998 -00000000 .00000000 .00000000 00000000 96.70325692
1171998 .00000000 .00000000 .00000000 00000000 96.79325492
1271998 .0000G6000 1.43013196 1.69872161 3.12885357  95.36312496
171999 .00000000 .00000000 .00000000 00000000 95.3L312496
2/1999 .00000000 .000¢0Q00 -00000000 .00000000  95.34312498
371999 .00000000 1.45523068  1.67362289  3.12885357 93.90789428
$/1999 .00000000 .00000000 . .00000000 .00000000 93.90789428
$/1999 .00000000 -00000000 .00000000 .00000000 93.90789428
671959 -00000000 1.48077011  1.64808346  3.12885357 92.4:712417
771999 .00000000 - .00000000 ,00000000 00000000 92.40712417
8/19%9 .00000000 .00000000 .00000000 .00000000 92.42712417
971999 .00000000 1.50675763  1.62209594  3.12885357  90.92036655
1071999 .00000000 .00000000 .00000000 ' .00000000  90.9:2036655
1171999 .00000000 . 00000000 .00000000 .00000000 90.9:2036655
1271999 .00000000 1.53320117  1.59565240 3.12885357 89.38716538
ANNEX 2-A
(to Security Agreement-Trust Deed)




,
Pitney Bowes--Pressure Differential Cars
-0ebt Amortization Schedule as a Percentage of Principal-
DECEMBER 30, 1994 TRANCHE PURCHASE AUGUST 31, 1995
Interet Analysis Program KeyCorp Leasing Ltd.
Fite Neme: pbév_r 30-Aug-95 at-11:55
* Page 2 %
: Principal Debt
D Date Takedonn Repayment Interest Service Batance
172000 .00000000 .00000000 .00000000 .0000C000  89.38716538
2/2000 .00000000 .0000000D .00000000 -00000000 89.38716538
372000 .00000000 1.56010896  1.56874463  3.12885357 B7.82705644
472000 .00000000 .00000000 .00000000 -00000000 87.82705644
: 572000 .00000000 .00000000 .00000000 .00000000 87.82705644
672000 .00000000 1.58748859  1.54136498 3.12885357 86,23756785
‘ 772000 .00000000 . 00000000 .00000000 .00000000  86.23956785
872000 .00000000 .00000000 -00000009 .00000000 848.23754785
972000 .00000000 1.61534917  1.51350640 3.12885357 B8L.62.21848
1072000 .00000000 .00000000 .00000000 .00000000 84.62:21868
1172000 .00000000 .00000000 .00000000 .0000000C 84.62:.21868
1272000 .00000000 1.64369859  1.48515498  3.12885357 82.98052010
172001 .00000000 .00020000 .00000000 .00000000 82.98)52010
2/2001 .00000000 .00000000 .00000000 -00000000 82.98)52010
372001 .60000000 1.67254534  1.45630825 3,12885357 81.30797476
4/2001 .00000000 .00000000 .00000000 .00000000 81.30797476
5/2001 .00000000 .00000000 .00000000 .00000000 81.30797476
4/2001 .00000000 1.70189872  1.42695485 3.12885357  79.40507603
772001 .00000000 .00000000 .00000000 .00000000  79.60507603
872001 .00000000 .00000000 .00000000 .00000000  79.501507403
972001 . 00000000 1.73176694  1.39708663  3.12885357 77.87430909
1072001 .00000000 .00000000 .00000000 .00000000 77.87430909
1172001 .00000000 .00000000 .00000000 .00000000  77.87430909
1272001 .00000000 1.76215957  1.36669399  3.12885357 76.11214952
172002 . 00000000 .00000000 .00000000 .00000000 76.11214952
272002 .00000000 .00000000 .00000000 -00000000  75.11:214952
372002 .00000000 1.79308537  1.33576820 3.12885357 74.31906415
4/2002 .00000000 .00000000 .00000000 .00000000 74.31908415
572002 .00000000 .00000000 .00000000 -00000000  74.31906415
672002 .00000000 1.82455391 1.30429966  3.12885357 72.49451024
772002 .00000000 - .00000000 -G0000000 -00000000  72.494i51024
872002 .00000000 .00000000 .00000000 -00000000  72.49451026
972002 .00000000 1.85657503  1.27227854  3.12885357  70.63793521%
10/2002 .000GC000 .0C000000 . 20000000 .00000000 70.463793521
11/2002 .00000¢00 .00000000 .00009000 .00000000 70.63793521
12/2002 .000090000 1.88915777  1.23969579  3.12885357 &8. 7e877743
172003 .00000000 -00000000 00000000 .00000000 48.74877743
2/2003 .00020000 -00000000 . 00000000 .00000000 68.74877743
3/2003 .00000000 1.92231253  1.20654106  3.128R5357 568.82646491
472003 .00000000 .00000000 .00000000 .00000000  66.82646491
$/2003 .00000000 .00000000 00000000 .00000000 6682646491
672003 .00000000 1.95606914 1.17280443  3.12885357 64.87061577
7/2003 .00000000 .00000000 .00000000 -00000000 44.87041577
872003 -00000000 .00000000 .00000000 .00000000 64.87041577
9/2003 .00000600 1.99037773  1.13847584  3.12885357  62.88003804
1072003 .00000000 .00000000 . 00000000 .00000000  62.88003804
1172003 .00000000 .00000000 .00000000 .00000000  62.88003804
1272003 .00000000 2.02530897 1.10356460  3.12885357 60.85472907
172004 .000035000 .00000000 .00000000 .00000000 60.85472907
2/2004 .00000000 .00000000 .00000000 .00000000  £0.85472907
372004 .00000000 2.06085298 1.06800058 3.12B85357 58.79:87408
$/2004 .00000000 .00000000 .00000000 .00000000 58.79287603
572004 .00002000 .00000000 .00000000 -00000000  58.79287608
672004 .000C0009 2.09702098  1.03183258  3.12885357 56.69685510
772004 .00002000 .008000000 .00000000 .00000000 56.69685510
872004 .000000C0 .00000000 .00000000 .00000000 56.469685510
9/2004 .00000000 2.13382364 -99502993  3.12885357  54.56303145




Pitney Bowes--Pressure Differential Cars
-Debt Amortizatrion Schedule as 3 Percentage of Principal-
DECEMBER 30, 1994 TRANCHE PURCHASE AUGUST 31, 1995
Interet Analysis Program KeyCorp Leasing Ltd.
File Name: pb6v_r 30~Aug-95 at ‘41:55

® Page 3 *
Principal Debt
Date Takedown ' Repayment Interest Service Balance
1072004 .00000000 .00000000 00000000 .00000000 54.56303145
1172004 .00000000 00000000 .00000000 .00000000 564.56303145
12/2004 .00000000 2. 17127244 95758113  3.12885357 52.3917590%
172005 .00000000 .00000000 .00006000 .00000008  52,39175901
2/2005 .00000000 .00000000 .00000000 .00000000 52.39175909
372005 .00000000 2.20937833 91947526  3,12885357  50.18238058
4/2005 .00000000 .00000000 -80000000 .00000000  S0.18:38058
572005 .00000000 .00000000 .00000000 .00000000 50.18:38048
672005 .00000000 2.24815280 .88070077 3.12B85357 47.934,22788
772005 .00000000 .00000000 .00000000 .00000000  47.931.22788
872005 .00000000 .00000000 .00000000 .00000000 47.93422788
972005 .00000000 2.28760788 .84124569  3.12885357  45.64€62001
1072005 . 00000000 .00000000 , 00000000 .00000000 45.54462001
1172005 .00000000 .00000000 .00000000 00000000  45.64662001
1272005 .00000000 2.32775533 .80109823  3.12885357 43.318B6467
172006 .00000000 .00000000 . 00000000 .00000000 43.31886467
272006 .00000000 .00000000 .00000000 .D0000000  43.31836467
372006 .00000000 2.36860748 .76024609  3.12885357 40.95025720
4/2006 .00000000 .00000000 .00000000 .00000008 40.950:25720
$/2006 .00000000 .00000000 .00000000 .00000000 40.95025720
672006 .00000000 2.41017662 71867695  3.12885357  38.54008058
7/2006 .00000000 .00000000 -00000000 .00000000 38.54008058
372006 .00000000 .00000000 .00000000 .00000000  38.54008058
9/2006 .00000000 2.45247507 -67637850  3.12885357  36,087£0S5Y
10,2006 .00000000 .00000000 . 00000000 .00000000 34.08760551
11/2006 .00000000 .00000000 .00000000 .00000000 36.08760551
12/2006 .Q000C000 2.49551622 63333734 3.12885357  33.59208929
172007 .00000000 .00000000 .00000000 .00000000 33.59208929
2/2007 .00000000 .00000000 . 00000000 .00000000  33,59203929
- 372007 .00003000 2.53931261 .58954116  3.12885357 31.05277688
672007 .00000000 .00000000 .00000000 .00000000 31,05277488
5/2007 .0000C000 .00000000 .00000000 .00000000 31.05277688
672007 .000C0000 2.58%87729 .5LL97628  3.12885357  28.46889960
772007 .000S2000 .00000000 .00000000 .00000000  28.46885960
8/2007 .000¢Zo00 -00000000 00008000 . ,00000000 28.46885960
972007 .00CC000 2.62922427 .69962930  3.12885357 25.83967533
1072007 .000CZ000Q .00000000 .00000000 00000000 25.83967533
11/2007 .000cseo0 .00000C00 .00000000 .00000000 25.83947533
12/2007 .00GCCeo0 2.67536731 45348626  3.12885357  23,16430802
172008 .00022300 .00000000 .00000000 .00000000  23.15430302
2/2008 .000CT600 .00000000 .00000000 .00000000  23.164301302
372008 .00000000 2.72232008 .40653348  3.12885357 20.44198793
472008 .00062000 .00000000 .00000000 .00000000  20.44198793
572008 .000CC000 .00000000 .06000000 .00000000  20.44198793
6/2008 .000C3000 2.77009682 35875675  3.12885357 17.67189112
772008 .0000000 .00000000 .00000000 .00000000 17.67189112
8,2008 .000£2000 .00000000 .00000000 . 00000000 17.67189112
972008 .0000C000 2.81871200 -31016156  3.12885357  14.85317912
10/2008 .00000000 .00000000 .00000000 .00000000 14.85317912
11/2008 .0oaco0Q0 .Q000a00a .00000000 00000000  14.85317912
1272008 .00000000 2.86818015 -26067362  3.12885357  11.98499897
172009 .00000000 .00600000 .00000000 .00000000 11.98499877
2/2009 00000000 .00000000 .00000000 .00000000  11.98499897
372009 .00000000 2.91851684 .21033673  3,12885357 9.06648213
4/2009 - .D000c000 .00000000 .00000000 .00000000 9.06648213
572009 .00000000 .00000C00 .00000600 .00000000 9.0664823
672009 .0000G000 2.96973485 L15911671  3.12885357 6.09674527




-Debt Amortization Sch
DECEMBER 30, 1994 TRANCHE

P1tney Bowes--Pressure Differential Care

Interer Analysis Program
File Nome: pbév_r

Date

7/2009
8/2009
9/2009
10/2009
11/2009
12,2009

Total

. Principal
Takedown Repayment

00000000 00000000
00000000 -00000000
.00000000 3.02185578
-00000000 -00000000
00000000 00000000
00000000 3.07488949

Interest

.G0000000
.00000000
- 10699779
.00000000
.00000000
-05396435

65.61116972

edule as a Percentage of Principal~

PURCHASE AuGusT 31, 1995
KeyCorp Leas:'ng Lrd.
30-Aug-95 ar 11:55
* Page 4w

Debt !
Service Balance

00000000 6.09674527
-00000000 6.09674527
3.12885357 5.07688949
-00000000 3.07488949
00000000 3.07483949
3.1288538¢ .00000000

=SSE=sssmansc

165.61116972




~ SERIES B NOTES
o
, AMORTIZATION SCHEDULE
S Pitney Bowes--Pressure Differential Cars
: -Debt Amortization Schedule 8s a Percentage of Principal-
JANUARY 30, 1995 TRANCHE PURCHASE AUGUST 31, 1995
Ir}teret Anslysis Program KeyCorp Loasing Ltd.
File Name: pbé_av 30-Aug~95 at 10:12
Nom. Interest Rate 7.020000 & /year
Yield to Maturity 7.020503 % /year QUART
: Average Life 9.470 years
i Durstion 6.788 years
Principal Debt
Date Takedown Repayment Interest Service Balance
8/1995 100.00000000 .00000000 .00000000 .00000000 100.00000000
9/1995 .00000000 - .00000000 . 00000000 .00000000 100.00000000
B 10/1995 . 00000000 .00000000  1.14999%969  1.16999969 100.00000000
1171995 .00000000 .00000000 . 00000000 .00000000 100.0:0000000
1271995 .00000000 .00000000 .00000000 00000000 100.€0000000
1/1996 .00000000 .00000000 1.75499996  1.75499996 100.00000000
271996 . 00000000 .00000000 .00000000 .00000000 100.00000000
S 3/1996 .00000000 .0000000C 00000000 .00000000 100.00000000
o 471996 .00000000 .00000000 1.75499996  1.75499996 100.00000000
o 5/1996 .00000000 .00000000 .00000000 .00000000 100.0.)000000
671996 .00000000 .00000000 .00000000 .00000000 100.01000000
771996 .00000000 00000000 1.75499996  1.75499996 100.00000000
8/1996 .00000000 .00000000 00000000 .00000000 100.00000000
9/1996 .00000000 . 00000000 .00000000 .00000000 100.00000000
1071996 . 00000000 .00000000  1.75499996  1.75499996 100.00000000
1171996 .00000000 .00000000 .00000000 .00000000 100.00000000
1271996 .00000000 . 00000000 00000000 .00000000 100.00000000
171997 .00000000 .00000000  1.75499906  1.75499996 100.0C000000
/1997 .00000000 .00000000 .00000000 .00000000 100.0C000000
371997 .00000000 .00000000 .00000000 .00000000 100. 00000000
471997 .00000000 00000000  1.75499996  1.75499996 100.00000000
571967 .00000000 .00000000 .00000000 .00000000 100.00000000
671997 .00000000 . 00000000 .00000000 .00000000 100. 00300000
771997 .Q0000000 .00000000 1.75499996  1.75499996 100.001300000
871997 .00000000 .00000000 .00000000 .000000006 100, 00100000
271997 .00000000 .00000000 . 00000000 .00000000 100.00000000
1071997 .00000000 00000000  1.75499996  1.75499996 100.00000000
1171997 .00000000 00000000 .00000000 .0000000C 100.003100000
1271997 .00000000 .00000000 .00000000 .00000000 106, 00000000
171998 .00000000 .00000000 1.75499996 1.75499996 100.00000000
2/1998 .00000000 .00000000 . 00000000 .00000000 100.00L 00000
371998 . 00000000 .00000000 .00000000 - .00000000 100.00000000
471998 .00000000 .00000000 1.75499996  1.75499996 100.00000000
571998 . 00000000 .00000000 . 00000000 .00000000 100.00000000
871998 .00000000 .00000000 . 00000000 .00000000 100.00000000 .
7/1998 .00000000 1.20412162  1,75499996 2.95912158  98.79537838
871998 . 00000000 .00000000 .00000000 00000000 98_.79537838
/1998 .00000000 . 00000000 .00000000 .00000000 98.79537838
1071998 - .00000000 1.41401308  1.73386730 3.14788038 97.381136529
1171998 .00000000 .00000000 .00000000 .00000000 97.38186529
oo 12/1998 .00000000 .00000000 .00000000 .00000000 97.3814652¢9
o 171999 .00000000 1.43882841  1.70905197  3.14788038 95.94303688
2/1999 .00000000 .00000000 .00000000  .00000000  95.94303688
371999 . 00000000 .00000000 .00000000 .00000000 95.943C34688
471999 . 00000000 1.46408038 1.68380001 3.14788038 94.47855650
S/199%9 .00000000 . 00000000 .00000000 .00000000 94.47895650
611999 . 00000000 .00000000 .00000000 00000000  94.47895650
771999 .00000000 1.68977498  1.65810540 3.14788038 92.98918152
871999 . .00000000 .00000000 .00000000 .00000000 92.98913152
91999 00000000 .00000000 .00000000 .00000000 92.98913152
1071999 .00000000 1.51591995  1.63196043  3.1478B038  91.47325157
1171999 .00000000 .00000000 .00000000 .00000000 91.47320157
1271999 .00000000 . 00000000 .00000000 00000000 91.47326157
. ; o
. : ANNEX 2-B
! (to Security Agreement-Trust Deed)




Pitr_rcy Bowes--Pressure Differential Cars
-Debt amortization Schedule as a Percentage of Principal-

JANUARY 30, 1995 TRANCHE PURCHASE AUGUST 31, 1995
Interet Analysis Program XeyCorp Leasing Ltd.
File Name: pbé_ov 30-Aug-95 et 10:12
[ ] page 2"
Principal Debt
Dote Tekedown Repayment Interest Service Balance
172000 .00000000 1.56252471  1.60535567 3.14788038 89.93073686
2/2000 .00000000 .00000000 .00000000 .00000000 89.93073686
372000 .80000000 .00000000 .00000000 .00000000 B9.93073486
472000 00000000 1.56959614  1.57828425 3.14788038 88.361146072
572000 .00000000 .00000000 .0DODOOOD .D0ODOODD  88.36114072
6/2000 .00000000 .00000000 .00000000 .00000000 88.36114072
772000 .00000000 1.59714194 1.55073844 3.1478B8038  86.76399878
872000 .00000000 .00000000 .00000000 .00000000 86.76399878
$/2000 .00000000 .00000000 .00000000 .00000000 86.76359878
1072000 .00000000 1.62517242 1.52270796 3.14788038 85.13882636
1172000 .00000000 -00000000 .00000000 .00000000 85.13882436
12/2000 .00000000 .00000000 .00000000 .00000000  85.13882636
1/2001 .00000000 1.65369358  1.4941868%7 3.14788038 83.48513278
2/2001 .00000000 . 00000000 .00000000 .00000000  §3.48513278
3/2001% ] .00000000 .00000000 .00000000 .00000000 83.48513273
472001 .00000000 1.68271657  1.46516382 3.14788038 81.8024162)
5/2001 .00000000 . 00000000 .00000000 .00000000 81.80241621
4/2001 .00000000 .00000000 .00000000 .00000000 81.80241621
772001 .00000000 1.71224825  1.43563214  3.147688038  80.09016797
872001 .00000000 .00000000 .00000000 .00000000 80.09016797
972001 .00000000 .00000000 .00000000 .00000000 80.09016797
1072001 .00000000 1.74229806 1.40558232 3.147B8038  78.3478599C
1172001 .00000000 .00000000 .00000000 .00000000 78.347856990
1272001 .00000000 00000000 . 00000000 .00000000  78.347B6990
172002 .00000000 1.77287544 1.37500405  3.94788038  76.57499447
2/2002 .00000000 .00600000 .00000000 00000000 76.57499447
3/2002 .00000000 .00000000 .00000000 .00000000 76.57499647
472002 .00000000 1.80398896 1.34389142 3.14788038  74.77100550
572002 . 00000000 .00000000 .00000000 .0000D000  74.77100550
672002 .00000000 .00000000 .00000000 .00000000  74.77100550
772002 .00000000 1.83564892 1.31223146 314788038 72.93535658
872002 . 00000000 .00000000 .00000000 .00000000 72.93535658
9/2002 .00000000 .00000000 .00000000 .00000000 72.93535458
10/2002 . 00000000 1.86786476  1.28001563 3.14788038 71.06749183
1172002 .00000000 .00000000 00000000 .00000000  71.06749183
12/2002 .00000000 . 80000000 00000000 - .000000D0  71.06749183
172003 .00000000 1.90064590  1.24723448  3.14788038  69.16684592
2/2003 .00000000 .00000000 .00000000 .00000000 49.16684592
372003 .00000000 .00000000 .00000000 .00000000  49.16684592
472003 .00000000 1.93400265 1.21387773.  3.14728038 67.23284327
572003 .00000000 .00000000 .00000000 .00000000 67.23284327
672003 | .00000000 . 00000000 .00000000 .00000000 67.23284327
7£2003 .00000000 1.96794358  1.17993680  3.164788038  65.26489969
8/2003 .00000000 . 00000000 . 00000000 .00000000  65.26489969
9/2003 .00000000 . 00000000 .00000000 .00000000  65.26489969
1072003 .00000000 2.00248157  1.14539882 3.14788038 £3,262461812
11/2003 .000000800 .00000000 .00000000 .00000000  63,26241812
12/2003 .00000000 .00000000 .00000000 00000000  63.26241812
. 172004 .00000000 2.03762518  1.11025%21  3.14783038 61.22479294
. 272004 .00000000 .00000000 .00000000 .00000000 " 61,22679294
! 372004 .00000000 .00000000 .00000000 .00000000  61.22479294
‘ 472004 .00000000 2.07338557  1.07449481 3.164788038 59.15140737
i 5/2004 .00000000 .00000000 .00000000 .00000000 59.15140737
: 6/2004 .00000000 .00000000 . 00000000 .00000000 59.15140737
. 7/2004 .00000000 2.10977304  1.03810735 3.14788038 57.04163434
872004 \ . 00000000 .00000000 . .00000000 .00000000 57.04163434
972004 .00000000 .00000000 .00000000 .00000000 57.04163434




A +
Pitney Bowes--Pressure Differential Cars
~Debt Amortization Schedule as a Percentage of Principal-
JANUARY 30, 1995 TRANCHE PURCHASE AUGUST 31, 1995
lr'\teret Analysis Program ) KeyCorp Leasing Ltd.
File Name: pb6_av 30-Aug-95 at 10:12
: * Page 3~
Principal Debt
Date Takedown Repayment Interest Service Balance
10/2004 .00000000 2.14679959  1.00108080 3.14788038 54.89483475
1172004 . 00000000 .00000000 .00000000 .00000000 54.89483475
1272004 . 00000000 .00000000 00000000 00000000 . S4.89483475
172005 . 00000000 2.18447637 L96340601  3.14788038  52.71035838
272005 .00000000 .00000000 .00000000 .00000000 52.71035838
372005 00000000 .00000000 00000000 .00000000 52.71035838
472005 .00000000 2.22281369 .92506670 3.14788038 50.48754469
572005 .00D000D0 .00000000 00000000 .00000000 50.48754469
672005 .00000000 .00000000 .00000000 .00000000 50.48754469
772005 .00000000 2.26182440 88405598 3.14788038 48.22572029
8/2005 .00000000 .00000000 .00000000 00000000 48.22572029
972005 .00000000 .00000000 .00000000 .00000000  4B.22572029
1072005 .00000000 2.30151880 84636158  3.147BB038  45.62420149
1172005 . 00000000 .00000000 .00000000 .00000000  45.92420149
12/2005 .00000000 .000Q0000 .000000Q0 .00000000  45.92420149
172006 .00000000 2.36191062 80596976 3.14788038 43.58229087
2/2006 .00000000 .00000000 .00000000 .00000000 43.58229087
372006 .00000000 .00000000 .00000000 00000000  43.58225087
4£/2006 .00000000 2.38301101 .T6A86937  3.164788038  41.19927985
572006 .00000000 .00000000 00000000 .00000000 41.19927985
6/2006 .00000000 . 00000000 .00000000 .00000000 41.19927985
7/2006 .00000000 2.42483284 L72304755  3.14788038  38.77444702
872006 .00000000 .00000000 . 00000000 .00000000 38,77444702
'9/2006 .00000000 .00000000 .00000000 .00000000 38.77444702
1072006 .00000000 2.46738896 68049142  3.14788038  34.3070S806
1172006 .00000000 .00000000 .00000000 .00000000 36.20705806
12/2006 00000000 .00000000 .00000000 .00000000  36.30705806
1/2007 .00000000 2.51069140 63718898  3.14788038  33.79636665
272007 .00000000 .00000000 .00000000 .00000000  33.79634665
372007 .00000000 .00000000 .00000000 .00000000  33.79636665
472007 - .00000000 2.55475388 59312650 3.14788038 31.24161277
572007 .00000000 .00000000 .00000000 .00000000  31.24181277
672007 .00000000 .00000000 00000000 00000000 31.24161277
7/2007 .00000000 2.59959012 .54829026  3.14788038  28.64202265
872007 .00000000 .00000000 .00000000 .00000000 28.£4202265
972007 .00000000 00000000 .00000000 00000000  2B.64202265
1072007 .00000000 2.64521299 .50266739 3.14788038  25.59680966
1172007 .00000000 .00000000 .00000C00 .00000000  25.59680966
12/2007 .00000000 00000000 .00000000 .00000000 25.59680966
172008 .00000000 2.69163622 45624406 3.14788038  23.20517344
2/2008 .00000000 .00000000 -00000000 00000000 23.10517344
372008 . 00000000 .00000000 .00000000 .00000000 23.20517344
472008 . 00000000 2.73887439 .40000599  3.14788038  20.56629905
572008 .00000000 .00000000 .00000000 .00000000 20.56629905
672008 .00000000 .00000000 . 00000000 00000000  20.56629905
77,2008 .00000000 2.78694L208 .36093830 3.14788038 17.77935697
8/2008 .00000000 .00000000 .00000000 .00000000 17.77935697-
972008 .00000000 .00000000 .00000000 .00000000 17.77935697
10/2008 . 00000000 2.83585302 31202737  3.14788038  14.$4350395
1172008 .00000000 .00000000 .00000000 00000000  14.5¢350395
12/2008 .00000000 . .0000D0000 .00080000 00000000  14.54350395
1/2009 . 00000000 2.88562179 .26225860  3.14788038B  12.(5788217
2/2009 . 00000000 .00000000 .00000000 .00000000 12.05788217
372009 . .00000000 00000000 . 00000000 .00000000 12.05788217
472009 . 00000000 2.93626468 L21161570  3.14788038 9.12161748
572009 .00000000 .00000000 .00000000 .00000000 9.12161748
6/2009 .00000000 . 00000000 .00000000  .00000000 9.12161748




‘ ' - Pitney Bowes--Pressure Differential Care
X : -Debt Amortization Schedule 8s a Percentage of Principal-
JANUARY 30, 1995 TRANCHE PURCHASE AUGUST 31, 1995

Interet Analysis Program KeyCorp Leasing Ltd.
File Name: pb6_av 30-Aug-95 at 70:12
. * Page ¢ *
Principal Debt
Date Takedown Repayment {nterest Service Balance
7/2009 -00000000 2.98779629 . 16008409  3.14788038 6.13382119
8/2009 . 00000000 000600000 .00000000 000600000 6.13362119
972009 .00000000 00000000 .00000000 .00000000 6.13382119
i 10,2009 .00000000 3.04023206 -10764833  3.14788038 3.09358913
| 11/2009 .00000000 .00000000 . 00000000 00000000 3.09358913
: 1272009 . 00000000 00000000 -00000000 .00000000 3.09358913
“ 172010 -00000000 3.09358913 -05429211  3.14788124 .000C0000

Total 100.00000000 100.00000000 66.48161941 166.48161941




) o
."
I SERIES C NOTES
B ' ‘ AMORTIZATION SCHEDULE
i il
t
i . | Pitney Bowes--Pressure Differential Cars
| ) ‘ -Debt Amortization Scheduie as a Percentage of Principal-
| : FEBRUARY 28, 1995 TRANCHE PURCHASE AUGUST 31, 1995
L interet Analysis Program KeyCorp Leasing Ltd.
B File Name: pb6_bv 30-Aug-95 at 10:19
| X Nom, Interest Rate 7.020000 % /year
R - f Yield to Maturity 7.021269 % /year QUART
S - Average Life 9.597 years
] S : ‘ Duration 6.859 yeers
1 e 1 Principal Debt
| Date Takedown Repayment Interest Service Balance
. : 8/1995 100.060000000 .00000000 .00000000 - .00000000 100.00000000
! o 1 _E /1995 .00000000 .00000000 .00000000 .00000000 100.00000000
| s . o 10/1995 .00000000 .00000000 .00000000 .00000000 100.00000000
IR T E I 1171995 .00000000 .00000000  1.75500019  1.75500019 100.00000000
12/1995 .00000000 .00000000 .00000000 .00000000 100.00000000
1/1996 . 00000000 .00000000 .00000000 .00000000 100.0000()00C
R 2/1996 . 00000000 .00000000 1.75500019  1.75500019 100.00000000
| 3/1996 .00000000 .00000000  .00000000  .0BO0O0DOO  100.000ONODO
L 471996 .00000000 -00000000 .00000000 .00000000 100.00000000
5/1996 . 00000000 .00000000  1.7550001%  1.75500019 100.00000000
6/1996 00000000 . 00000000 .00000000 .00000000 100.00006000
7/1996 .00000000 . 00000000 .00000000 .00000000 100.00000000
8/1994 .00000000 .00000000 1.75500019 1.75500019 100.00000000
9/1996 . 00000000 .00000000 .00000000 .00000000 100.00000000
; 1071996 .00000000 . 00000000 .00000000 .00000000 100.00000000
! 1171996 . 00000000 .00000000  1.75500019  1.75500019 100.00000000
12/1996 .00000000 .00000000 .00000000 .00000000 100.00000000
171997 - .00000000 . 00000000 .00000000 .00000000 100.00000000
/1997 .00000000 .00000000 1.75500019 1.75500019 100.00000000
{ 371997 .00000000 .00000000 .00000000 .00000000 100.0000(000
i &/1997 .00000000 .00000000 .00000000 .00000000 100.00000000
571997 .00000000 .00000000 1.75500019  1.75500019 100.00000000
6/1997 .00000000 .00000000 . 00000000 .00000000 100.00000:000
7/1997 .00000000 . 00000000 00000000 .00000000 100,0000(1000
8/1997 .00000000 .00000000  1.75500019  1.75500019 100.00000000
/1997 .DD000000 . 00000000 00000000 .00000000 100.00000000
1071997 .00000000 .00000000 .00000000 .00000000 100.0000€:000
1171997 .00000000 .00000000 1.75500019  1.75500019 100.00000000
1271997 . 00000000 . 00000000 -00000000 .00000000 100.00000000
171998 . 00000000 . 000600000 .00000000 .00000000 100.00000:000
271998 00000000 .00000000 7.75500019  1.75500019 100.00000:000
3/1998 .00000000 ~ .00000000 .G0000000 .00000000 100.00000:000
471998 .00000000 .00000000 -00000000 .00000000  100.0000C:000
571998 .00000000 .00000000 1.75500019  1.75500019 100.0000C000
671998 . 00000000 .00000000 .00000000 .0000000C¢  100.0800G0C000
7/1958 .00000000 00009000 .00000000 - .00000000 100.0000¢000
871998 .00000000 J54838995  1.75500019 2.30339014  99.45161005
971998 . 00000000 .00000000 .00000000 .0000000C 99.45161005
10/1998 .00000000 .00000000 .00000000 .00000000 99.45161005
1171998 .00000000 1.42339788  1.74537578  3.16877366  98.02821217
T 12/1998 . 00000000 .00000000 . 00000000 .00000000 98.02821217
1/1999 .00000000 .00000000 . 00000000 .00000000 98.02821217
271999 . 00000000 1.44837840 1.72039526 3.16877366 96.57983377
371999 00000000 .00000000 -00000000 .00000000 96.57983377
L1999 .00000000 .00000000 .00000000 .00000000 96.57983377
S ) o 5/1999 .00000000 1.47379741 1.69497626 3.16877366 95.10603635
| 'f-V" : 671999 .00000000 .00000000 . 00000000 .00000000  95.10603636
oLl . 771999 .00000060 .00000000 .00000000 .00000000  95.10603636
| RS : 871999 .00000000 1.49966285 1.66911082 3.16877366 93.60637351
! o 971999 .00000000 00000000 . 00000000 .00000000 93.60637351
T ) 1071999 .00000000 .00000000 . 00000000 .00000000 93.60637351
1171999 .00000000 1.52598188  1.64279179  3.16877366 92.08039164
1271999 .00000000 .00000000 .00000000 .00000000 92.08039164
ANNEX 2-C

(to Security Agreement-Trust Deed)




FEBRUARY 28, 1995 TRANCHE
Interet Analysis Program

Pit?ey Bowes--Pressure Differential Cars
-Debt Amortization Schedule as a Percentage of Principsl-

File Neme: pbS_bv

Date

1/20600
2/2000
372000
4/2000
572000
£/2000
7/2000
8/2000
972000
1072000
1172000
12/2000
/2001
272001
372001
4/2001
572001
6/2001
7/2001
872001
9/2001
1072001
11/2001
1272004
172002
2/2002
372002
4/2002
5/2002
672002
7/2002

" 8/2002

9/2002
10/2002
1172002
12,2002

1/2003

2/2003

372003

472003

572003

6/2003

772003

872003

972003
1072003
1172003
12/2003

1/2004

272004

372004

4/2004

5/2004

6/2004

7/2004

8/2004

972006

Takedown

- 00000000
-00000000
-00000000
-00000000
.00000000
-00000000
-00000000
-00000000
-00000000
.00000000
-00003000
.00000000
.00000000
-00000000
.00000000
.00000000
.00000000
-00000000
-00000000
-00000000
.00000000
. 00000000
-00000000
-00000000
00000000
-00000000
.00000000
00000000
-00000000
-00000000
-00000000
. 00000000
. 00000000
. 00000000

-00000006 -

00000000
. »00000000
.000c0000
-00000000
. 00000000
.00000000
. 00000000
.00000000
.00000000
00000000
.00000000
.00000000
.00000000
. 00000000
.00000000
.00000000
.00000000
-00000000
.00000000
-00000000
-00000000
-00000000

Principal
Repayment

-00000000
1.55276285
-00000000
-00000000
1.58001371
-00000000
00000000
1.60774321
-00000000
.00000000
1.63595890
-00000000
-00000000
1.66466992
.00000000
00000000
1.69388502
-00000000
-00000000
1.72361254
-00000000
-00000000
1.75386204
-00000000
. 00000000
1.78464225
-00000000
00000000
1.815962M
.00000000
00000000
1.84783297
.00000000
.00000000
1.88026256
*.00000000
.00000000
1.91326103
-00000000
.00000000
1.94683872
.00000000
00000000
1.98100556
.00000000
-00000000
2.01577228
00000000
-00000000
2.05114923
00000000
-00000000
2.08M4673
-00000000
00000000
2.12377632
00000000

Interest

-00000000
1.61601082
00000000
.00000000

" 1.58875995

.00000000
.00000000
1.56103046
.00000000
.00000000
1.53281477
. 00000000
00000000
1.50410375
.00000000
.00000000
1.47488865
.00000000
.00000000
1.44516112
00000000
.00000000
1.41491143
-00000000
00000000
1.38413142
.00000000
.00000000
1.35281096
.0oooocooo
. 00000000
1.32094070
. 00000000
.00000000
1.28851110
.00000000
00000000
1.25551263
-00000000
-00000000
1.22193496
-00000000
00000000
1.18776811
. 00000000
.00000000
1.15300138
00000000
- 00000000
1.11762444
.00000000
-00000000
1.08162694
. 00000000
. 00000000
1.06499735
00000000

PURCHASE AUGUST 31, 1995
KeyCorp Leasing Lud.
30-Aug-95 at 10:19
* page 2 *

Debt
Service Balance

.00000000  92.08039164
3.16877366  90.52762679
.00000000  90.52762679
.00000000  90.52762879
3.16877366  88.94761508
.00000000  88.94761508
.00000000  88.94761508
3.16877366  87.33987187
.00000000  87.33987187
.00000000  87.33987187 .
3.16877366  85.70391297
.00000000  85.70391297
.00000000  85.70391297
3.16877366  84.03924305
.00000000  84.03924305
.00000000 8403524305
316877366  82.34535804
.00000000  82.34535804
.00000000  82.34535804
316877366  80.62174569
.00000000  80.62174549
.00000000  80.62174549
3.16877366  78.86788346
.00000000  78.86788346
.00000000  78.85788346
3.16877366  77.08324121
.00000000  77.08324121
.00000000  77.08324121
316877366 75.26727850
.00000000  75.26727850
.00000000  75.26727850
3.16877366  73.41964554
.0D000000 7341944554
.00000000  73.41944554
3.16877366  71.53918208
.00000000  71.53918298
.00000000  71.53918298
316877366  69.6259219%
.00000000  9.625921%
.00000000  69.625921%
316877366  67.67908322
.00000000  67.679083:22
.00000000  &7.67908372
3.16877366  65.69807766
.00000000  &5.69807766
.00000000  65. 69807766
3.16877366  63.68230538
.00000000  63.68230558
.00000000  63.68230538
3.16877366  61.63115616
.00000000  41.63115616
.00000000  61.63115616
3.16877366  59.54400943
.00000000 ~ 59.544009¢3
.00000000 5954400943
3.16877366  57.42023311 .
.00000000  57.42023311




-
) Pitney Bowea--Pressure Differential Cars
-Debt Amortization Schedule as a Percentage of Principal-
FEBRUARY 28, 1995 TRANCHE PURCHASE AUGUST 31, 1995
_ Interet Analysis Program KeyCorp Leasing ttd.
S File Name: pbé_bv 30-Aug-95 at 10:19
‘ * page 3~
Principal ‘ Debt
: Date Takedown Repayment Interect Service Belance
. 10/2004 .00000000 .00000000 00000000 .00000000 57.42023311
. i 1172004 .00000000 2.16104873  1.00772494  3.16877366  55.25918438
c 1272004 .00000000 00000000 .00000000 .00000000 55.25918438
} 1/2005 .00000000 .00000000 00000000 .00000000 55.25918438
o 2/2005 -00000000 2.19897508 96979858 3.16877366  53.06320930
: 372005 .00000000 .00000000  .00000000 .00000000 53.06220930
472005 .00000000 .0Q000000 .00000000 .00000000 53.08320930
572005 .00000000 2.23756692 93120674  3.16877366  50.82264238
672005 .00000000 -00000000 .00000000 .00000000 50.82264238
172005 .00000000 .00000000 .00000000 .00000000 50.82264238
872005 .00000000 2.27683617 89193750 3.16877366  48.54580621
9/2005 .00000000 . 00000000 .00000000 .00000000 48.54580621
1072005 .00000000 .00000000 . 00000000 .00000000 48.54580621
11/2005 .00000000 2.31679674 .85197892 316877366  £6.22901147
1212005 .00000000 -00000000 .00000000 .00000000 46.22701147
172006 .00000000 .00000000 -00000000 .00000000  46.22701147
2/2006 .00000000 2.35745458 81131909 3.16877366  43.87155689
3/2006 .00000000 .00000000 .00000000 .00000000 43.8715568%
4/2006 -00000000 00000000 00000000 .00000000 43.87155689
5/2006 . 00000000 2.39882799 L76994567  3.16877366  41.47272890
6/2006 .000000C0 . 00000000 .00000600 .00000000  41.47272890
7/2006 .00000000 .00000000 .00000000 .00000000 41.47272890
872006 .00000000 2.44092731 © (72784635 3.16877366  39.03180159
972006 00000000 .00000000 .00000000 .00000000 39.03180159
1072006 .00000000 .00000000 .00000000 .00000000- 39.03180159
1172006 . 00000000 2.48376565 .68500801 3.16877366  36.541303594
12/2006 . 00000000 .00000000 .00000000 .00000000  36.541303594
! 172007, 00000000 .00000000 . .00000000 .00000000 36.54303594
| 2/2007 .00000000  2.52735574  .64141792  3.16877366 3602063020
372007 00000000 .00000000 .00000000 00000000  34.02063020
472007 .00000000 .00000000 .00000000 .00000000  34.02068020
§/2007 . 00000000 2.57171070 59706297 3.16877366  31.44896950
6/2007 ) .00000000 -00000000 .00000000 .00000000  31.44396950
7/2007 .00000000 .00000000 .00000000 .00000000 31.44896950
872007 .00000000 2.61684L43 .55192924  3.16877366  28.83212507
972007 . 000060000 . 00000000 00000000 .00000000 28.83212507
10/2007 .00000000 .00000000 .00000000 .00000000  28.83212507
1172007 . 00000000 2.66277005 L50600361  3.16877366  26. 164935502
12/2007 .00000000 .00000000 00000000 .00000000  26.16935502
172008 .00000000 .00000000 .00000000 .00000000 26.16935502
272008 .00000000 2.70950149 45927217 3.16877366 23.45985353
3/2008 .00000000 .00000000 .00000000 .00000000  23.45985353
472008 . 00000000 .00000000 -00000000 .00000000  23.45585353
5/2008 .00000000 2.75705305 41172061 3.16877366  20.70:80048
672008 .00000000 .00000000 . 00000000 .00000000  20.70:80048
‘ 7/2008 .00000000 .00000000 00000000 .00000000  20.70:80048
i 872008 . 00000000 2.80543944 .36333422 3.16877366 17.89736104
\ 972008 .00000000 .00000000 .00000000 .00000000  17.89736104
\ 10/2008 .00000000 .00000000 . 00000000 .00000000 17.89736104
! 1172008 . 00000000 2.85467497 -31409869  3.16877366  15.04268607
1272008 .00000000 .00000000 .00000000 .00000000  15.04268607
172009 .00000000 .00000000 .00000000 . 00000000 15.04268607
2/2009 00000000 2.90477436 .26399931  3.16877366 12.1379171
) } 372009 ~.00000000 .00000000 .00000000 .00000000 12.13791171
i 4/2009 .00000000 .00000000 -00000000 .00000000  12.1379V17"
T 5/2009 .00000000 2.95575349 .21302017  3.16877366 9.18215822
. ‘1 672009 .00000000 .00000000 .00000000 .00000000 9.18215822
i A
i ) }
\ 4
\ o




Pitney Bowes--Pressure Differential Cars
-Debt Amortization Schedule as a Percentage of Principal-
FEBRUARY 2B, 1995 TRANCHE PURCHASE AUGUST 31, 1995
Interet Amalysis Program KeyCorp Leasing Ltd.
File Name: pb6_bv 30~-Aug-95 at 10:19

f * Page & ™

é Principal Debx

! Date Takedown Repayment Interest Service Balanc2

- 7/2009 . 00000000 . 00000000 .00000000 00000000 9.18215822
8/2009 .00000000 3.00762669 216114697 316877366 6.17453153
9/2009 .00000000 .00000000 .00000000 .00000000 6.17653153

] 1072009 .00000000 .00000000 .00000000 .00000000 6.17455153

; 1172009 .00000000 3.06061065 .10836301  3.16877366 3.11412088

; 1272009 .00000000 .00000000 00000000 .00000000 3.11412088

: 172010 . 00000000 . 00000000 . 00000000 . 00000000 3.11412088
272010 .00000000 3.11412088 .05465279  3.16877366 -00000000
Total 100.00000000 100.00000000 67.37198081 167.37198081



R SERIES D NOTES
O o AMORTIZATION SCHEDULE
Pitney Bowec--Pressure Differential Cars
-Debt Amortization Schedule as a Percentage of Principal-
MARCH 30, 1995 TRANCHE ) PURCHASE AUGUST 31, 1995
Interet Analysis Program KeyCorp Leasing Ltd.
File Name: pb6_cvr 30-Aug~-95 at 12:17
R Nom. Intcrest Rate 7.020000 ¥ /year
N Yield to Maturity 7.020502 % /year QUARY
o Average Life 9.568 years
o Duration 6.834 years
Principal . . Debt .
Date Takedown Repayment Interest Service Balance
8/1995 100.00000000 .00000000 .00000000 .00000000 100.00000000
971995 .00000000 .00000000 .58500005 .58500005 100.00000000
1071995 .00000000 . 00000000 .00000000 .00000000 100.00000000
1171995 .00000000 .00000000 00000000 00000000  100.00000300
12/1995 .00000000 .00000000  1.75500014 1.75500014 100.00000300
171996 .00000000 .00000000 .00000000 .00000000 100.00000200
2/1996 .00000000 .00000000 -00000000 .00000000 100.00000300
371996 .00000000 .00000000 1.75500014  1.75500014 100.00000200
/1996 .00000000 .00000000 .00000000 .00000000 100.00000200
5/1996 .00000000 . 00000000 .00000000 .00000000 100.000001000
6/1996 .00000000 .00000000 1.75500014  1.75500014 100.00000100
771996 .00000000 . 00000000 .00000000 .00000000 100.00000100
8/1996 .00000000 .00000000 .00000000 .00000000 100.00000000
9/1996 .00000000 .00000000  1.75500014  1.7550001&4 100.000001300
1071996 .00000000 .00000000 .00000000 .00000000 100.00000000
1171996 .00000000 .00000000 .00000000 .00000000 100.00000000
12/1996 .00000000 .00000000  1.75500014  1.75500014 100.00000100
171997 .00000000 .00000000 .00000000 .00000000 100.00000000
271997 .00000000 .00000000 .00000000 .000000C0 100.00000000
371997 .00000000 .00000000 1.75500014  1.75500014 100.00000000
411997 .00000000 .00000000 -00000000 .00000000 100.00000000
/1997 .00000000 .00000000 00000000 .00000000 100.00000000
6/1997 . 00000000 .00000000  1.75500014 1.75500014 700.00000000
771997 .00000000 .00000000 .00000000 .00000000 100.00000000
8/1997 .00000000 .00000000 .00000000 .00000000 100.00000000
971997 .00000000 .00000000  1.75500014  1.75500014 100.00000000
1071997 .00000000 .00000000 .00000000 .00000000 100.000000/00
1171997 .060000000 .00000000 .00000000 .00000000 100.00000000
1271997 .00000000 .00000000 1.75500814  1.75500014 100.00000000
171998 .00000000 .00000000 .00000000 .00000000 100.00000000
271998 .00000000 .00000000 .00000000 .00000000 100.00000000
371998 00000000 -00000000  1.75500014 1.75500014 100.00000C00
4/1998 .00000000 .00000000 .00000000 .00000000 100.900000C00
571998 .00000000 - .00000000 .00000000 00000000 100.00000C00
671998 .00000000 .83160709  1.75500014 2.58660724  99.16839z9
771998 .00000000 .00000000 .00000000 .00000000 99.16839291
8/1998 .00000000 -00000000 .00000000 .00000000 99.16839291
9/1998 .00000000 1.37551709  1.74040519  3.11592220 97.79287582
) 10/1998 .00000000 .00000000 .00000000 .00000000 97.79287582
- 1171998 .00000000 .00000000 .00000000 .00000000 97.79287582
. 1271998 .00000000 1.39965743  1.71626486 3.11592229 96.39321839
. 171999 .00000000 .00000000 .00000000 .00000000 96.39321839
271999 00000000 .00000000 .00000000 .00000000 - 96.39321839
3/1999 . .00000000 1.626221146  1.69170115  3.11592229  94.96899725
L/1999 .00000000 .00000000 .00000000 .00000000  94.96899725
571999 .00000000 .00000000 .00000000 .00000000  94.96899725
671999 .00000000 1.66921628  1.66670600 3.11592229 93.519780%7
7/1999 00000000 .00000000 .00000000 .00000000 93.51978097
871999 .00000000 .00000000 .00000000 .00000000 93.51978097
971999 .00000000 1.47465004  1.64127225 3.11592229 92.045130%
10/1999 60000000 .00000000 .00000000 .00000000 92.045130%4
1171999 00000000 .00000000 .00000000 .00000000  92.04513094
12/1999 .00000000 1.50053046  1.61539183  3.11592229  90.54460048
L ANNEX 2-D
F R (to Security Agreement-Trust Deed)




Pitncy Bowes--Pressure Differential Cars
-Debt Amortization Schedule as a Percentage of Principel-
. MARCH 30, 1995 TRANCHE - PURCHASE AUGUST 31, 1995
j Interet Analysis Program KeyCorp Leasing Ltd.
i File Name: pb6_cvr 30-Aug-95 at 12:17
o * Page 2 *
" 1 Principal Debt
T Date Takedown Repayment Interest Service Balance
1/2000 .00000000 .00000000 .00000000 .00000000 - 90.54460048
o 2/2000 .00000090 .00000000 .00000000 .00000000 90.54460048
; 372000 .00000000 1.52686472 1.58905757 3.11592229 89.01773576
| 472000 .00000000 .00000000 .00000000 .00000000 89.01773576
] 5/2000 .00000000 .00000000 .00000000 .00000000 89.01773576
| 6/2000 .00000000 1.55366088 1.56226140 3.11592229  87.46407488
o 772000 . 00000000 . 00000000 .00000000 .00000000 87.46407488
B 872000 . 00000000 .00000000 .00000000 .00000000 87.46407483
in;i /2000 .00000000 1.58092791 1.53499438  3.11592229  85.883144697
o 1072000 .00000000 00000000 .00000000 .00000000  85.88314697
o 11/2000 .00000000 .00000000 .00000000 .00000000  85.88314697
1272000 .00000000 1.60867296  1.50724932 3.11592229  B4.274474D%
1/2001 .00000000 .00000000 .00000000 .00000000 84.2744740"
2/2007 .00000000 . 00000000 .00000000 .00000000 84.27447401
372001 . 00000000 1.63690546  1.47901683  3.11592229  82.63756855
4/2001 .00000000 .00000000 .00000000 .00000000 82.83754855
572001 .00000000 .00000000 .00000000 .00000000 B2.63756855
672001 .00000000 1.66563301 1.45028928 3.11592229  80.97193555
7/2001 .00000000 .00000000 .00000000 .00000000  80.97193555
8/2001 .00000000 .00000000 .00000000 .00000000 80.97193555
$/2001 .00000000 1.694686502  1.42105726  3.11592229  79.27707052
1072001 . 00000000 . 00000000 .00000000 .00000000 79.27707052
11/2001 .00000000 .00000000 .00000000 .00000000 79.27707052
1272001 .00000000 1.72660957  1.39131272 . 3.11592229  77.55246096
| 172002 .00000000 .00000000 . 00000000 .00000000  77.55246096
- 272002 .00000000 .00000000 .00000000 .00000000  77.55246096
I 372002 .00000000 1.75487649  1.38104579  3.11592229  75.79758446
472002 .00000000 . 00000000 .00000000 .00000000  75.79758446
5/2002 .00000000 .00000000 .00000000 .00000000 75.79758446
! 672002 .00000000 1.78567476  1.33024752  3.11592229 74.01190970
i 772002 .00000000 .00000000 .00000000 .00000000 74.01190970
C 872002 .00000000 .00000000 .00000000 .00000000 74.01190970
9/2002 .00000000 1.81701334 1.29890894 3.11592229 72. 19489636
1072002 . 00000000 .00000000 .00000000 00000000  72.19489636
1172002 .00000000 .00000000 .00000000 .00000000 72.19489636
1272002 .00000000 1.846890163 1.26702066  3.11592229  70.34599473
172003 .00000000 . 00000000 .00000000 .00000000 70.34599473
272003 .00000000 . 00000000 .00000000 .00000000 70.34599473
372003 .00000000 1.88134994 1.23457235 3.11592229  68.46464479
6/2003 . 00000000 -00000000 . 00000000 00000000  68.46464479
572003 .00000000 .00000000 .00000000 .00000000 6B.46464479
672003 .00000000 1.91436767  1.20155462 3.11592229 66.55027712
772003 .00000000 .00000000 .00000000 00000000  66.55027712
872003 .00000000 .000000600 .000600000 .00000000 66.55027712
9/2003 .00000000 1.94796513 1.1679571S  3.11592229  64.60231199
10/2003 -00000000 . 00000000 .00000000 .00000000  64.60231199
1172003 . 00000000 .00000000 .00000000 .00000000 64.60231199
1272003 . 00000000 1.98215173 1.13377055  3.11592229  62.62016026
172004 00000000 .00000000 .00000000 .00000080 62.62016026
2/2004 .00009000 .00000000 .00000000 .00000000 62.62016026
3/2004 .00000000 2.01693867 1.09898361 3.11592229 60.460322158
412004 .00000000 .00000000 .00000000 .00000000 60.60322158
572004 .00000000 .00000000 .00000000 00000000 40.60322158
672004 .00000000 2.05233581 1.06358648 3.11592229 58.55088577
T7/2006 .00000000 .00000000 .00000000 .00000000 58.55088577
872004 .00000000 .00000000 . 00000000 .00000000 58.55088577
9/2004 .00000000 2.08835434 1.02756795  3.11592229 56.46253144




- ¥
L
Pitney Bowes--Pressure Differential Cars
-Debt Amortizetion Schedule as a Percentage of Principal-
MARCH 30, 1995 TRANCHE PURCHASE AUGUST 31, 1995
Interet Analysis Program KeyCorp Leasing Ltd.
File Name: pbb_cvr 30-Aug~95 at 12:17
* Page 3 *
Principal Debt
Date Takedown Repayment Interest Service Balan:e
10/2004 .00000000 .00000000 .00000000 .00000000 56.462%3164
1172006 .00000000 .00090000 00000000 .00000000 56.46243144
! 12/2004 .00000000 2.12500502 99091727  3.11502229  54.337%2642
} 172005 .00000000 .00000000 .00000000 .00000000  54.337%.2642
! 2/2005 .00000000 .00000000 00000000 .00000000 54.33752642
i 372005 .00000000 2.16229859 .95362369  3.11592229 52.17522783
4 472005 00000000 .00000000 .00000000 .00000000 52.17522763
i 5/2005 .00000000 .00000000 00000000 .00000000 52.17522783
| 642005 -00000000 2.20024717 91567512 3.11592229  49.97498066
’ 7/2005 .00000000 .00000000 .00000000 .00000000 49.974698066
8/2005 .00000000 .00000000 -00000000 .00000000 49.97498068
972005 00000000 2.23886149 87706079  3.11592229  47.73611917
10/200% 00000000 .00000000 .00000000 .00000000 47.73611917
1172008 .00000000 .00000000 .00000000 .00000000 47.73811917
1272005 .00000000 2.27815321 .83776907  3.11592229  45.45794596
172006 .00000000 .00000000 .00000000 .00000DOD  45.45795596
272006 .00000000 .00000000 .00000000 .00000000 45.45794596
372006 00000000 2.31813487 79778741 3.11592229  43.13983109
4/2006 .00000000 .00000000 00000000 .00000000  43.13983109
5/2006 .00000000 .00000000 .00000000 .00000000 43.13985109
672006 .00000000 2.35881812 75710416 3.11592229  40.78101296
772006 .00000000 . 08000000 .00000000 00000000 40.78101296
872008 .00000000 . 00000000 00000000 .00000000 40.78101296
9/2006 .00000000 2.40021551 71570678 3.11592229  38.38079746
1072006 .00000000 . 00000000 .00000000 .00000000 38.38075746
1172006 . 00000000 .00000000 . 00000000 00000000 38.38075746
1272006 . 00000000 2.44233913 67358316 3.11592229  35.93845833
1/2007 -00000000 .00000000 .00000000 .00000000 35.93845833
2/2007 00000000 .00000000 .00000000 .00000000 35.93845833
3/2007 .00000000 2.468520261 63071987 3.11592229  33.45325592
4/2007 .00000000 .00000000 .00000000 .00000000  33.45325592
5/2007 . 00000000 .00000000 . 00000000 .00000000  33.45325592
672007 .00000000 2.52881747 .58710482  3.11592229 30.92443345
7/2007 .00000000 .00000000 .00000000 .00000000 30.92443345
8/2007 .00000000 -00000000 . 00000000 .00000000  30.92443845
9/2007 - .00000000 2.57319818 .54272411  3,11592229  28.35124027
1072007 .00000000 . 00000000 .00000000 .00000000 28.35124027
1172007 . 00000000 -00000000 . 00000000 .00000000  28.35124027
12/2007 . .00000000 2.61835798 LL9756430 3.11592229  25.73288:29
1/2008 .00000000 .00000000 .20000000 .0000000C  25.73288229
2/2008 .00000000 .00000000 00000000 00000000 25.73288:29
372008 .00000000 2.66431033 45161196 3.11592229 23.06857196
472008 . 00000000 . 00000000 .00000000 .00000000 23.06857196
572008 . 00000000 .00000000 .00000000 00000000 23.06857196
672008 .00000000 2.71106865 .40485364 3,11592229  20.35750331
772008 .00000000 . 00000000 .00000000 .00000000 20.35750331
872008 .00000000 .00000000 .00000000 .00000000  20.3575033%
972008 .00000000 2.75854818 35727411 3.11592229  17.59885513
1072008 .00000000 .00000000 .00000000 .00000000 17.59885513
11/2008 . 00000000 . 00000000 00000000 .00000000 17.59885513
1272008 . 00000000 2.80706236 .30885993  3.11592229  14.79179277
1/2009 .00000000 .00000000 - .00000000 .00000000  14.79179277
2/2009 . 00000000 .00000000 .00000000 .00000000 14.79179277
3/2009 . 00000000 2.85632642 .23959586  3.11592229  11.9356466055
N 4/2009 .00000000 .00000000 .00000000 .00000000 11.935466555
i 5/2009 .00000000 .00000000 .00000000 00000000 11.93546635
; 6/2009 . 00000000 2.90645470 .20946758  3.11592229 9.02901165




Pitney Bowes--Pressure Differential Cars
-Debt Amortization Schedule as a Percentage of Principal-
MARCH 30, 1995 TRANCHE PURCHASE AUGUST 31, 1995
interet Analysis Program XeyCorp Leasing Ltd.
File Name: pbs_cvr 30-Aug-95 at 12:17

Total

100.00000000

100.00000000 6716995659 167.16995659

* Page & *
Principal Debt

, Date Takedoun Repayment Interect Service Balance
f[;_i 772009 .00000000 .00000000 .00000000 .00000000 9.02901165
: '] 8/2009 .00000000 .00000000 .00000000 .00000000 9.02901165
ol 9/2009 .00000000 2.95746333 -15845895  3.11592229 6.07154831
: f 1072009 .00000000 00000000 .00000000 .00000000 6.07154831
1172009 .00000000 .00000000 .00000000 .00000000 6.07156831
12/2009 .00000000 3.00936665 . 10655564  3.11592229 3.06218167
172010 .00000000 .00000000 .000006000 .00000000 3.06218167
2/2010 .00000000 .00000000 .00000000 .00000000 3.06218167
372010 .00000000 3.06218167 .08374107  3.11592273 ~ .00000000




L 3 .
SERIES E NOTES
AMORTIZATION SCHEDULE
Pitney Bowes--Pressure Differential Cars
) -Debt Amortization Schedule as a Percentage of Principal-
APRIL 30, 1995 TRANCHE PURCHASE AUGUST 31, 1995
Interet Analysis Program KeyCorp Leasing Ltd.
File Name: pbd_dv 30-Aug-95 at 10:13
Nom. Interest Rate 7.020000 % Jyear
Yield to Maturity 7.020495 % /jycar QUART
Average Life 9.695 vears
puration 6.905 years
Principal Debt f
Date Takedown Repayment Interest Service Batance
871995 100.00000000 .00000000 .00000000 .00000000 100.00200000
9/1995 .00000000 .00000000 .00000000 .00000000 100.00200000
1071995 .00000000 .00000000 1.17000010  1.17000010 100.00300000
1171995 .00000000 00000000 .00000000 .00000000 100.00100000
1271995 .00000000 .00000000 .00000000 .00000000 100.001300000
171996 .00000000 .00000000  1.75500015  1.7550001S 100.00200000
2/1996 .00000000 .00000000 . 00000000 .00000000 100.00300000
371995 .00000000 . 00000000 00000000 .00000000 100.00200000
471996 00000000 .00000000  1.75500015  1.75500015 100.00300000
571996 00000000 00000000 .00000000 .00000000 100.00200000
6/1996 .00000000 .00000000 . 00000000 .00000000 100.00000000
771996 . 00000000 .00000000  1.75500095  1.75500015 100.00000000
871996 .00000000 .00000000 .00000000 .00000000 100.00000000
971996 00000000 .00000000" 00000000 .00000000 100.001)00000
10/1996 . 00000000 .00000000 1.75500015 1.75500015 100.00000000
1171996 .00000000 .00000000 .00000000 .00000000  100.0000000
1271996 .00000000 .00000000 .00000000 .00000000 100.00000000
171997 .00000000 .00000000  1.75500015  1.75500015 100.00000000
271997 .00000000 .00000000 .00000000 .00000000 100.0000000
371997 . 00000000 .00000000 .00000009 .00000000 100.00000000
&/ 1997 .00000000 .00000000 1.75500015 1.75500015 100.00000000
$/1997 .00000000 .00D00000 .00000000 .00000000 100.00000000
/1997 .00000000 .00000000 . 00000000 .00000000 100.00000000
771997 .00000000 .00000000  1.75500015  1.75500015 100.00000000
871997 .00000000 . 00000000 .00000000  .00000000 100.00100000
971997 .00000000 .00000000 .00000000 .00000000 100.001300000
10/1997 .00000000 .00000000 1.75500015 1.75500015 100.00(00000
1171997 .00000000 .00000000 .00000000 .00000000 100.00000000
1271997 .00000000 .00000000 .00000000 .00000000 100.00()00000
171998 .00000000 .00000000  1.75500015  1.7550001S 100.00000000
2/1998 .00000000 .00000000 .00000000 .00000000 100.00000000
371998 .00000000 .00000000 .00000000 .00000000  100.00000000
471998 .00000000 .00000000  1.75500075  1.75500015 100.00000000
571998 .00000000 .00000000 .00000000 .00000000 100.00000000
6/1998 .00000000 .00000000 .00000000 .00000000 100.00¢00000
7/1993 .00000000 19711639 1.75500015 1.95211655 99.800883461
3/1998 . 00000000 .00000000 . 00000000 .00D00000 99.80:88361
. 9/1998 .00000000 .00000000 . 00000000 .00000000 99.80:'88361
10/1998 . 00000000 1.38431751  1.75154083  3_13585835  98.41856609
1171998 .00000000 .00000000 Q00000420 .00000000 98.41856609
12/1998 -00000000 .00000000 .00000000 .00000000 98.41856609
171999 .00000000 1.40861275  1.72724559  3.13585835  97.00595334
2/1999 .00000000 .0C000D00 .00000000 .00000000  97.00995334
371999 .00000000 .00000000 .00000000 .00000000 97.00§95334
/1999 .00000000 1.43333362  1.70252473  3.13585835 95.57461973
571999 .00000000 .00000000 00000000 .00000000 95.57441973
6/1999 .00000000 .00000000 .00000000 .00000000 95.57461973
771999 .00000000 1.658L48865 1.67736969 3.13585835 94.118613107
871999 .00000000 .00030000 .00000000 .00000000 94.11513107
9/1999 .00000000 - 00000000 .00000000 .00000000  96.11813107
10/1999 . 00000000 1.68408491  1.65177343 3.13585835 92.63404616
1171999 .00000000 .00000000 .00000000 .00000000 92.83404616
12/1999 . .00000000 .00000000 .00000000 .00000000 92.63404616
v ANNEX 2-E
(to Security Agreement-Trust Deed)
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) Pitney Bowes--Pressure Differential Cars
-Debt Amortization Schedule as a Percentage of Principal-

APRIL 30, 1995 TRANCHE PURCHASE AUGUST 31, 1995
Interet Analysis Program KeyCorp Leasing Ltd.

- File Name: pbd_dv 30-Aug-95 at 10:13

: ¥ Pago 2 %
: Principal Debt .
i Date Takedown Repayment Interest Service Balance

! 1/2000 .00000000 1.51013096  1.62572740  3.13585835  91.12391522
. 2/20090 .00000000 .00000000 .00000000 .00000000 91.12391522
3 372000 .00000000 .00000000 .00000000 .00000000 91.12391522
' 4/2000 .00000000 1.53663379  1.59922656 3.13585835 89.58728143
572000 .00000000 .00000000 .00000000 .00000000 89.58728143

4/2000 .00000000 .00000000 . 00000000 .00000000 89.587728143

7/2000 .00000000 1.54360150 1.57225685 3.13585835 88.02567993

8/2000 .00000000 .00000000 00000000 .00000000 88.0Z2567993

9/2000 .00000000 .00000000 .00000000 .00000000  88.02:67993
10/2000 .00000000 1.59104263  1.54481572  5.13585835  86.43:63730
11/2000 .00000000 .00000000 .00000000 .00000000 85.43¢63730
12/2000 .00000000 .00000000 .G0000000 .00000000 86.43¢63730

1/2001 .00000000 1.61896573  1.51689262 3.13585835 84.81367157

272001 .00000000 . 00000000 00000000 .00000000 84.81367157

372001 .00000000 .00000000 .00000000 .00000000 84.81367157

472001 .00000000 1.64737834 1.48848000 3.13585835 83.16629323

572001 .00000000 .00000000 .00000000 .00000000 83.16629323

672001 .00000000 . 00000000 .00000000 .00000000  83.16629323

7/2001 .00000000 1.67629006  1.45956831 3.13585835  81.49000319

872001 .00000000 .00000000 .00000000 .00000000 81.49000319

972001 .00000000 . 00000000 .00900000 .00000000 81.4900031%9

10/2001 .00000000 1.70570885 1.43014949 3.13885835  79.78429433
1172001 .00000000 .00000000 .00000000 .00000000 79.78429433
12/2001 .00000000 .00000000 .00000000 .00000000 79.78429433

172002 . 00000000 1.73564385  1.40021449 3.13585835  78.04855048

2/2002 . 00000000 .00000000 .00000000 . 00000000 78.04855048

372002 .00000000 .00000000 .00000000 .00000000 78.048:55048

4/2002 00000000 1.76610659  1.36975375  3.13585835  76.282!34588

5/2002 . 00000000 .00000000 .00000000 .00000000  76.28214588

6/2002 .00000000 .00000000 .00000000 .00000000 76.28254588

7/2002 .00000000 1.79709963  1.33875872 3.13585835  74.48544626

872002 . 060000000 .00000000 .00000000 .00000000  74.48544626

972002 . 00000000 00000000 . 00000000 .00000000  74.48544626
1072002 .00000000 1.82863907  1.30721933  3.13585835  72.65680724
1172002 .00000000 .00000000 . 00000000 .00000000  72.45680724
1272602 . 00000000 00000000 .00000000 .00000000  72.45480724

172003 .00000000 1.86075131  1.27512704 3.13585835  70.79607593

2/2003 - .00000060 .00000000 00000000 .00000000  70.79607593

372003 .00000000 .00000000 .00000000 .00000000 70.79807593

4/2003 .00000000 1.89333708  1.24247127  3.13585835 68.902£8885

572003 . 00000000 .00000000 .00000000 . .00000000 68.90268885

6/2003 .00000000 .00000000 .00000000 .00000000 6B.90248885

7/2003 .00000000 1.92661638  1.20924196  3.13585835  66.97607247

8/2003 ©.00000000 .00000000 .00000000 .00000000  66.97607247

972003 .00000000 . 00000000 .00000000 .00000000 66.97607247
1072003 .00000000 7.96062828  1.17543007 3.13585835  65.01564420
1172003 .00000000 .00000000 .00000000 .00000000 65.01566420
1272003 .00000000 .00000000 .00000000 .00000000 45.01564420

172004 .00000000 1.99483383  1.14102452 3.13585835  63.02081037

2/2004 .00000000 .00000000 .00000000 .00000000 63.02081037

/2004 .00000000 .00000000 .00000000 .00000000 63.02081037

4/2004 .00000000 2.02984310  1.10601524  3.13585835  60.99095726

$/2004 .00000000 . 00000000 . 00000000 .D0000000  60.99095726

6/2006 .00000000 .00000000 . 00000000 00000000 60.99095726

7/2004 .00000000 2.06546666 1.07039168 3.13585835  58.92550060

872004 . 00000000 .00000000 .00000000 .00000000 58.92550060

-9/2004 .00000000 .00000000 .00000000 .00000000 58.92550060




0: .
Pitney Bowes--Pressure Differential Cars
-Debt Amortization Schedule as a Percentage of Principal-
APRIL 30, 1995 TRANCHE - PURCHASE AUGUST 1, 1995
Interet Analysis Program KeyCorp Leasing Ltd.
File Name: pbs_dv 30-Aug-95 av 10:13
: * Poge 3 *
: _ Principal Debt
j Date Takedown Repayment Interest Service Balance
K 1072004 .00000000 2.10171558  1.03414277 3.13585835 56.82378502
S 1172004 00000000 .00000000 00000000 .00000000 56.82378502
S 12/2004 .00000000 .00000000 00000000 .00000000 56.82378502
: 1/2005 .00000000 2.138460091 L99725743  3.13585835 54.6818411
272005 . 00000000 00000000 .00000000 .00000000 54.6818411
372005 00000000 .00000000 .00000000 - .00000000  54.68%18411
4/2005 . 00000000 2.176133264 .95972511  3.13585835  52.50$05087
5/2005 .00000000 .00000000 00000000 .00000000 52.505'05087
6/2005 .00000000 .00000000 .00000000 .00000000  52.505'05087
7/2005 .00000000 2.21432662 L92153372  3.13585835 50.29472625
872005 .00000000 .00000000 .00000000 .00000000 50.29472625
972005 .00000000 .00000000 -00000000 .00000000 50,29472625
10/2005 .00000000 2.25318614 .88267220 3.13585835 48.04154011
1172005 .000000C0 .00000000 .00000000 .00000000 48.04154011
12/2005 .00000000 .00000000 .00000000 .00000000  B8.04154011
172006 .00000000 2.29272936 .84312899 3.13585835  45.7488107%
272006 . 00000000 .00000000 .00000000 .00000000  45.74881075
372006 .00000000 .00000000 . 00000000 .00000000  45.74831075
472006 .00000000 2.33295688 .80289149  3.13585835  43.41534389
572006 .00000000 .00000000 .00000000 .00000000 43.415834389
672006 .00000000 .00000000 00000000 .00000000  43.41584389%
772006 .00000000 2.37391020 L76194814 3.13585835  41.041933489
372006 . 00000000 .00000000 00000000 .00000000 41.04193369
972006 00000000 .00000000 .00000000 .00000000 41.04193369
10/2006 .00000000 2.41557248 .72028586 3.13585835  38.62626120
1172006 .00000000 .00000000 . 00000000 .00000000 38.62636120
12/2006 . 00000000 .00000000 .00000000 .D0000000  3B.62&36120
172007 . 00000000 2.45796577 67789258  3.13585835  34.16839544
272007 .00000000 .00000000 .00000000 .00000000  36.16839544
3/2007 .00000000 -00000000 .00000000 .00000000  36.16839544
Lj2007 .00000000 2.5011031¢ 63675521 3.13585835  33.66729230
572007 . 00000000 .000060000 .00000000 .00000000 33.66727230
672007 -00000000 . 00000000 .00000000 .00000000  33.66727230
7/2007 .00000000 2.54499717 .59086118  3.13585835  31.12227513
&8/2007 .00000000 .0oooo000 .00000000 .00000000  31.12229513
972007 .00000000 00000000 .00000000 .00000N00  31.1222%513
1072007 .00000000 2.58966195 .54619639  3.13585835  28.53263318
1172007 .00000000 .00000000 .00000000 .00000000 28.53265318
1272007 .00000000 .00000000 .00000000 .00000000 28.53263318
1/2008 00000000 2.63511057 .50074778° 5.13585835  25.8975:261
2/2008 .00000000 .00000000 .00000000 .00000000 25.8975z261
3/2008 .00000000 - .00000000 .00000000 .00000000 25.89752261
472008 .00000000 2.68135660 65650175 3.13585835  23.214614601
572008 .00000000 .00000000 .00000000 .00000000 23.216146601
6/2008 00000000 .00000000 .00000000 .00000000 23.21616601
7/2008 .00000000 2.72841463 40744371  5,.13585835 20.48775138
872008 .00000000 .00000000 .00000000 .00000000 20.48775138
972008 00000000 .00000000 . 00000000 .00D0D00D  20.48775138
10,2008 .0000C000 2.77629826 .35956009  3.13585835 17.71145312
1172008 .00000000 .00000000 .00000000 .00000000 17.71145312
12/2008 .00000000 .00000000 -00000000 .00000000 17.71145312
-1/2009 .00000000 2.8250225¢ .31083579  3.13585835  14.B8643056
2712009 ' .00000000 .00000000 .00000000 - .00000000 . 14.886430056
3/2009 . 00000000 .00000000 .00000000 .00000000  14.88643056
472009 00000000 2.87460163  .2612567 3.13585835 12.011382893
5/2009 .00000000 .00000000 .00000000 .00000000 12.01182493
672009 . 00000000 . 00000000 .00000000 .00000000 12.01182693




Pitney Bowes--Pressure Differential Cars
-Debt Amortization Schedule as a Percentage of Principal-

APRIL 30, 1995 TRANCHE PURCHASE AUGUST 31, 1995
Interet Analysis Program KeyCorp Leasing Ltd.
File Name: pb&_dv 30-Auy-95 at 10:13
* Page & ™
Principal Debt
: Date Takedown Repayment Interest Service Balance
; .
d 7/2009 . 00000000 2.92505057 .21080778  3.13585835 = 9.08677836
| 8/2009 .00000000 .00000000 .00000000 .00000000 9.08877836
B 972009 .00000000 .00000000 .00000000 .00000000 9.08677836
: 10/2009 .00000000 2.97638546 °  ,15947288 3.13585835 6.11039290
1172009 .00000000 .00000000 .00000000 .00000000 6.11039290
12/2009 . 00000000 .00000000 - .00000000 .00000000 6.11039290
172010 .00000000 3.02862091 10723744 3.13585835 3.08177199 -
272010 .00000000 -00000000 .00000000 .00000000 3.08177199
372010 .00000000 .00000000 .00000000 .00000000 3.08177199
472010 . 00000000 3.081/7199 .05408535 3.13585734 .00000000

Tetal 100.0000000C 100.00000000 68.05745942 168.05745942




SERIES F NOTES
AMORTIZATION SCHEDULE

Pitney Bowes--Pressure Differential Cars
-Debt Amortization Schedule as a3 Percentage of Principsl-

MAY 31, 1995 TRANCHE
Interet Analysis Program
File Name: pbé_ev

PURCH.
Ke

ASE AUGUST 31, 1995
yCorp Leasing Ltd.
30-Aug-95 at 10:23

Nom. Interest Rate 7.020000 % /ycar
Yield to Maturity 7.021244 % /year QUARY
Average Life 9.812 years
Duration 6.969 years
Principal Debt
Date Takedown Repayment Interest Service Balance
871995 100.00000000 .00000000 00000000 .000000C0 100.00000000
971995 .00000000 .00000000 00000000 .00000000 100.00000000
10/199S . 00000000 .00000000 .00000000 .00000000 100.00000000
1171995 00000000 .00000000 1.75499999  1.7549999% 100.00000000
1271995 00000000 .00000000 .00000000 .0000000) 100.00000000
171996 .00000000 .G0000000 00000000 .0000000) 100.00000000
2/1996 .00000000 .00000000  1.75499999  1.75499999 100.00000000
371998 .00000000 .00000000 .00000000 .0000000) 100.00000000
4/1956 .00000000 .00000000 .00000000 .00000001) 100.00000000
S/1996 .00000000 .00000000  1.75499999  1.7549999% 100.00000000
6/1996 .00000000 .00000000 00000000 .00000000  100.00000000
7/1996 .00000000 .00000000 .00000000 .0000000¢  100.00000000
871996 .00000000 .00000000  1.75499999  1.7549999¢ 100.00000000
/1996 .00000000 .00000000 .00000000 .00000000 100.00000000
10719946 .000000D00 . 00000000 .00000000 .00000000  100.00000000
1171996 .00000000 00000000  1.75499999  1.7549999% 100.00000000
1271996 00000000 -00000000 .00000000 .0000000C 100.00000000
171997 . 00000000 .00000000 00000000 .0000000C  100.00000000
2/1997 .00000000 .00000000  1.7569999%  1.75499999 100.00000000
371997 .00000000 .00000000 .00000000 .00000000 100.00000000
471997 .00000000 .00000000 .00000000 00000000 100.00000000
571997 .00000000 .00000000  1.75499999  1.75499999 100.00000000
871997 .00000000 .00000000 .00000009Q .00000000  100.00000000
7/1997 00000000 . 00000000 00000000 .00000000 100.00000000
8/1997 .00000000 .00000000  1.75499999  1.75499999 100.00000000
971997 .00000000 .00000000 .00000000 .00000000 100.00000000
1071997 .00000000 .00000000 .00000000 .00000000 100.00000000
1171997 .00000000 .00000000  1.75499999  1.75499999 100.00000000
1271997 00000000 .00000000 .00000000 .00000000 100.00000000
171998 .00000000 . 00000000 .00000000 .00000008 100.00000000
/1998 .00000000 .00000000 1.75499999  1.75499999 100.0000000C
371998 .00000000 00000000 .00000000 .00000000 100.00000000
4/1998 .00000000 . 00000000 .00000000 - .00000000 100.00000000
$/1998 . 00000000 .00000000  1.75499999  1.75499999 100.00000000
671998 .00000000 .00000000 .00000000 .00000000 100.00000000
771998 . 00000000 . 00000000 .00000000 .00000000 100.00000000
871998 .00000000 .00000000 1.75499999  1.75499999 100.00000000
9/1998 . 00000000 .00000000 .00000000 .00000000 100.00000000
10/1998 .50000000 .00000000 .00000000 .00000000 100.00000000
1171998 .00000000 1.0884569% 1.75499999  2.84345691  98.91154307
1271998 .00000000 .00000000 .00000000 .00000000 98.91154307
171999 .00000000 .00000000 .00000000 .00000000 98.91154307
2/1999 .00000000 1.41810622  1.73589788  3.15400410 97.49343686
371999 .00000000 .00000000 .00000000 .00000000 97.49343686
&/1999 .00000000 .00000000 .00000000 .00000000 97.49343686
571999 . 00000000 1.44299396  1.71107014  3.15400410  96.050446290
56/1999 .00000000 .00000000 .00000000 .00000000 9&.05044290
7/1999 .00600000 .00000000 .00000000 00000000 96.05044290
871999 .00000000 1.45750911 1.68568501 3.14319412 94.59293379
9/1999 00000000 .00000000 .00000000 .00000000 94.59293379
1071999 . 00000000 .00000000 .00000000 .00000000 94.59293379
1171999 .00000000 1.49389828  1.66010582 3.15400410  93.09903551
1271999 .00000900 .000000C0 .00000000 .00000000 ' 93,09903551
ANNEX 2-F

(to Security Agreement-Trust Deed)
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Pitney Bowes--Pressure Differential Cars
-Debt Amortization Schedule as a Percentage of Principal-
MAY 31, 1995 TRANCHE PURCHASE AUGUST 31, 1995
Interet Analysis Program KeyCorp Leasing Ltd.
file Name: pbs_ev 30-Aug-95 at 10:23
* Page & *
Principal Debt
Cate Takedown Repayment Interest Service Balance
i 172000 . 00000000 .00000000 .00000000 .00000000 93.09903551
. 272000 .00000000 1.52011566  1.63388844  3.15400410 91.57851985
' 3/2000 .00000000 .00000000 00000000 .00000000 91.57891985
4/2000 .00000000 .00000000 00000000 .00000000 91.57891985
572000 .00000000 1.54679600  1.40721009  3.15400410 90.03212585
&/2000 .00000000 00000000 .00000000 .00000000 90.03212585
7/2000 .08000000 .00000000 00000000 .00000000 90.03212585
872000 .00000000 1.56313032  1.58006380 3.14319412  88.46897553
9/2000 .00000000 00000000 .00000000 .00000000  88.46897553
1072000 .00000000 .00000000 .00000000 .00000000 88.44899553
11/2000 00000000 1.60137295  1.55263115  3.15400410 86.86762258
12/2000 .00000000 .00C00000 .00000000 .00000000  86.85762258
1/2001 .00000000 .00000000 .00000000 .00000000 86.8676.2258
2/2001 .00000000 1.62947697  1.52452713  3.15400610  85.2381i561
37200 .00000000 .00000000 .00000000 .0000000D0  85.2381:4561
4/2001 . 00000000 .00000000 .00000000 .00000000  85.23814561
572001 .00000000 1.65807425  1.49592984  3.15400410 83.58001136
672001 .00000000 .00006009 00000000 .00000000 83.58007136
7/2001 . 00000000 .00000000 .00000000 .00000000 83.58007136
842001 .00000000 1.67636356  1.46683056  3.14319412  81.90370780
972001 .60000000 .00000000 .00000000 .00000000 &1.9037(780
10/2001 .00000000 .00000000 .00000000 .00000000  81.9037(780
11/2001 .00000000 1.71659610  1.43740999  3.154006410  80.18711370
1272001 .00000000 .00000000 00000000 .00000000 80.718711370
172002 .00000000 .00000000 .00000000 .00000000 80.18711370
2/2002 .00000000 1.74672008  1.40728402 3.15600410  78.44035362
372002 . 00006000 .00000000 .00000000 .00000000  78.4403%362
4/2002 .00000000 00000000 .00000000 .00000000  78.44039362
372002 .00000000 1.77737512  1.37662898  3.15400410  76.66301850
6/2002 .00000000 .00000000 00000000 .00000000  76.66301850
7/2002 .00000000 .00000C00 .00000000 .00000000 76.56301850
8s2002 00000000 1.79775798  1.36543614  3.14319412  74.86526052
972002 00000000 .00000000 .00000000 .00000000  74.86526052
1072602 .00000000 .00060000 .00000000 .00000000  74.86526252
11/2002 .00000000 1.84011875  1.31338536 3.15400410  73.02514179
1272602 .30000000 .00006000 .00000000 .00000000 73.02514179
1/2003 .00000000 .00000000 .00000000 .00000000 73.02514179
- 2/2003 ~.00000000 1.87241247  1.28159163  3.15400410  71.152729%32
. 3/2003 .00000000 .00000000 -00000000 .00000000 71.15272932
472003 .00000000 .00000000 . 00000000 .00000000  71.15272%32
572003 .00000000 1.90527368  1.24873041  3.15400410  69.24745%64
6/2003 . 00000000 ,00000000 .00000000 .00000000 6924745464
7/2003 . 00000000 .00000000 .00000000 .00000000  69.26745564
8/2003 . 00000000 1.92790112  1.21529300  3.14319412  67.31955452
9/2003 .00000000 .00000000 .00000000 .00000000 £7.31955452
10/2003 .00000000 .00000000 .00000000 .00000000  67.31955452
1172003 .00000000 1.97254575  1.18145835  3.15400410 65.34700677
12/2003 .00000000 .00000000 .00000000 .00000000 - &5.34700677
1/2004 .00000000 .00000000 .00000000 .00000000  65.34700E77
2/2004 .00000000 2.00716439  1.14683971  5.15400610 63.33984438
372006 .00000000 .00000000 .00090000 -00000000 63.33984438
472004 .00000000 .00000000 . 00000000 .00000000 63.33984438
5/2004 .00000000 2.04238979  1.11161430  3.15400410 61.29745458
672006 .00000000 .00000000 . 00000000 .00000000 - 61.29745458
772006 . 00000000 .00000000 .00000000 .00000000 61.29745458
872004 .00000000 2.06762420 1.07576991  3.14319412  59.23003038
9/2004 .00000000 ~.00000000 .00000000 .00000000 59.23003038
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; Principal Debt
i Date Takedown Repayment Interest Service Balance
1
! 1072004 .00000000 .00000000 .00000000 .00000000- 59.23003038
1172004 .00000000 2.11451686  1.03948726 3.15600410 57.11551354
12/2004 .00000000 .00000000 .00000000 .00000000 57.11551354
172005 .00000000 .00000000 .00000000 .00000000 57.11551354
2/2005 .00000000 2.15162713  1.00237696 3.15400410  54.56388641
372005 .00000000 .00000000 .00000000 .00000000 54.56388641
4/2005 .00000000 .00000000 .00000000 .00000000 54.54388641
572005 .00000000 2.18938784 96461625  3.15400410  52.774649857
572005 .00000000 .00000000 .00000000 .00000000 52.77449857
7/200S 00000000 .00000000 .00000000 .00000000 52.77449857
872005 .00000000 2.21700209 92619202  3.14319612  50.55749648
972005 .00000000 .00000000 .00000000 .00000000 50.55749648
10/2005 .00000000 .00000000 00000000 .00000000 S50.557494648
1172005 .00000000 2.26671995 .88728415  3.15400410  48.29077654
1272005 .00000000 .00000000 .00000000 00000000  48.29077654
1/2006 .00000000 .00000000 .00000000 .00000000  48.29077654
2/2006 .00000000 2.30650087 .864750322  3.15400610  45.98427567
372006 .00000000 .00000000 .00000000 .00000000 45.$8427567
472006 .00000000 © .00000000 .00000000 .00000000  45.518427567
572006 .00000000 2.34698023 80702387  3.15400610  43.63729544
&4/2006 .00000000 ,00000000 .00000000 .00000000  £3.63729544
772006 .00000000 . 00000000 .00000000 .00000000  43.43729544
872006 -00000000 2.37735939 J76583473  3.16319612 41.35993605
972006 .000006000 .00000000 .00000000 .00000000  41,¢5993605
10/2006 .00000000 .00000900 .00000009 .00000000  &1.85993605
11/2006 .00000000 2.42989193 L72411217  3.154006410  38.843004413
12/2006 .00000000 .00000000 .00000000 .00000000  38.83004413
1/2007 .00000000 .00000000 .00000000 .00000000 38.83004413
272007 .00000000 2.47253642 .68146767  3.15400610  36.35750770
372007 .00000000 . 00000000 .00000000 .00000000 36.35750770
4/2007 .00000000 .00000000 .00000000 .00000000 36.35750770
572007 .00000000 2.515902998 .63807411  3.15400410 33.84157772
672007 .00000000 .00000000 00000000 00000000  33.84157772
7/2007 .00000000 .0000000C .0000U000 .00000000  33.84157772
872007 .00000000 2.54927L86 .59%291926  3.14319412  31.:29230286
972007 .00000000 . .00000000 .00000000 .00000000  31.29230284
1072007 .00000000 .00000000 .00000000 .00000000  31.:29230286
1172007 .000006000 2.60482375 LS4918036 3.15400410 28.68747911
‘ 12/2007 00000000 .00000000 .00000000 .00000000  28.68747911
k 172008 .00000000 .00000000 .00000000 .00000000 28.68747919
: 272008 .00000000 2.65053873 .50346537 3.15400410  26.1)3694038
372008 .00000000 00000000 .00000000 .00000000 26.003694038
4/2008 .00000000 .00000000 00000000 .00000000  26.1)3694038
$/2008 .00000000 2.69705602 65894207  3.15400410  23.33988434
672008 .00000000 .00000000 .00000000 .00000000  23.53988436
772008 .00000000 .00000000 .00090000 .00000000 23.353988436
8/2008 .00000000 2.73357876 60961535 3.14319412  20.150630560
972008 .00000000 .00000000 .00000000 .00000000  20.50630560
1072008 .00000000 .00000000 .00000000 .00000000  20.50630560
1172008 .00000000 2.79236314 .36164095  3.15400410  17.31394246
12/2008 .00000000 .00000000 .00000009 .00000000  17.31394246
172009 .00000000 .00000000 .00000000 .00000000  17.31394246
272009 .00000000 284136948 .31263462 3.15400410  16.77257298 .
372009 .00000000 .00000000 .00000000 00000000 14.97257298
472009 .00000000 .00000000 .00000000 .00000000 14.97257298
572009 .00000000 2.89123575 .26276834  3.154004610  12.08133723
6/2009 .00000000 .00000000 .00000000 .00000000  12.08133723
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