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TRUST INDENTURE AND SECURITY AGREEMENT: E
SUPPLEMENT (1996-1) NO. 2

TRUST INDENTURE AND SECURITY AGREEMENT SUPPLEMENT (1996-1) NO.

2 dated June 28, 1996 (this "Supplement"), by and between EIRST
SECURITY BANK GEmMWeS!, NATIONAL ASSOCIATION, not in its individual
capacity but solely as Owner Trustee (the "Owner Trustee"), and

HARRIS TRUST AND SAVINGS BANK (the "Indenture Trustee").

RECITAL:

The Trust Indenture and Security Agreement, dated as of March
15, 1996 (herein, together with any amendments and supplements
heretofore made thereto, called the "Trust Indenture"), between the
parties hereto, provides for the execution and delivery on each
Closing Date (such term and other defined terms in the Trust
Indenture being herein used with the same meanings and the rules of
interpretation applicable thereto being applicable hereto) of a
Supplement thereto substantially in the form herecf, which shall
particularly describe the Items of Equipment being acquired on such
Closing Date and shall specifically grant and confirm a security
interest in such Items of Equipment to the Indenture Trustee;

NOW, THEREFORE, the Owner Trustee in consideration of the
premises and other good and valuable consideration, receipt whereof
is hereby acknowledged, and intending to be legally bound, and in
order to secure the payment of the principal of and :nterest on the
Notes at any time outstanding under the Trust Indenture according
to their tenor and effect, and to secure the payment and
performance of all other indebtedness and obligations secured by
the Trust Indenture does hereby convey, warrant, mcrtgage, assign
and pledge unto the Indenture Trustee, its successors and assigns,
and grant to the Indenture Trustee, its successors and assigns a
security interest in, forever, all and singular of the Owner
Trustee's right, title and interest in the Items of Equipment
described in Schedule 1 attached hereto, whether now owned by the
Owner Trustee or hereafter acquired, leased or intended to be
leased under the Lease, together with all accessories, equipment,
parts and appurtenances appertaining or attached to such Items of
Equipment, whether now owned or hereafter acquired, and all
substitutions, renewals or replacements of and additions,
improvements, accessions and accumulations to any and all of said
Items of Equipment, together with all the rents, issues, income,
profits and avails therefrom, in each case excepting (i) such
thereof as remain the property of the Lessee under the Lease and
(ii) all Excepted Rights in Collateral.




TO HAVE AND TO HOLD the aforesaid property unto the Indenture
Trustee, its successors and assigns forever, upon the terms and
conditions set forth in the Trust Indenture for its benefit,
security and protection.

Attached as Schedule 1 to the Indenture are amortization
schedules for each Series of Note(s) issued on June 28, 1996.

It is expressly understood and agreed by and between the Owner
Trustee, the Owner Participant, the Indenture Trustee and their
respectlve guccessors and assigns that, except as expressly
provided in Section 2.2 of the Indenture, thls Supplement and each
other Operative Agreement is executed by the Trust Company, not in
its individual capacity or personally but solely as Owner Trustee
under the Trust Agreement in the exercise of the power and
authority conferred and vested in it as such Owner Trustee, that
(except as otherwise expressly provided in the Indenture) each and
all of the representations, undertakings and agreements herein and
therein made on the part of the Owner Trustee are each and every
one of them made and intended not as personal representations,
undertakings and agreements by the Trust Company or the Owner
Participant, or for the purpose or with the intention of binding
the Trust Company or the Owner Participant in its individual
capacity or personally, but are made and intended for the purpose
of binding only the Trust Estate, that this Supplement is executed
and delivered by the Trust Company solely in the exercise of the
powers expressly conferred upon the Trust Company as Owner Trustee
under the Trust Agreement, that actions to be taken by the Owner
Trustee pursuant to its obligations hereunder and thereunder may,
in certain instances, be taken by the Owner Trustee only upon
specific authority of the Owner Participant, that not:hing herein or
therein contained shall be construed as creating any liability on
the Trust Company or the Owner Participant, in its individual
capacity or personally, or any incorporator or any past, present or
future subscriber to the capital stock of, or stockholder, officer
or director of, the Trust Company or the Owner Participant, to
perform any covenant either express or implied contained herein,
all such liability, if any, being expressly waived by the Indenture
Trustee and by any person claiming by, through or under the
Indenture Trustee, and that so far as the Trust Company or the
Owner Participant, in its individual capacity or personally are
concerned, the Indenture Trustee and any person claiming by,
through or under the Indenture Trustee shall look solely to the
Trust Estate and the Collateral for the performance of any
obligation under any of the instruments referred to herein;
provided, however, that except as herein provided, nothing herein
shall be construed to limit or otherwise modify the rights and
remedies of the Indenture Trustee and the holders of the Notes
contained in Section 5 of the Indenture, and provided, further,
that nothing contained herein shall be construed to limit the
liability of the Trust Company for any breach of any
representations or warranties of the Trust Company set forth herein
or to limit the liability of the Trust Company for gross negligence




or willful misconduct or with respect to the handling of funds, for
liability with respect to the failure to exercise ordinary care.
Any obligation of the Owner Trustee hereunder may be performed by
the Owner Participant, and any such performance shall not be
construed as revocation of the trust created by the Trust
Agreement. Nothing contained in this Supplement shall restrict the
operation of the provisions of the Trust Agreement with respect to
its revocation or the resignation or removal of the Owner Trustee
thereunder.

This Supplement shall be construed in connection with and as
part of the Trust Indenture and all terms, conditions and covenants
contained in the Trust Indenture, except as herein modified, shall
be and remain in full force and effect.

Any and all notices, requests, certificates and other
instruments executed and delivered after the execution and delivery
of this Supplement may refer to the "Trust Indenture dated as of
March 15, 1996" without making specific reference to this
Supplement, but nevertheless all such references shall be deemed to
include this Supplement unless the context shall otherwise require.



IN WITNESS WHEREOF, the Owner Trustee has caused this
Supplement to be executed and delivered, and the Indenture Trustee,
in evidence of its acceptance of the trusts hereby created, has
caused this Supplement to be executed and delivered on the day and
year first above written.

Owner Trustee: FIRST SECURITY BANK OUumlNi,
NATIONAL ASSOCIATION, not in
its individual capacity but
solely as Owner Trustee

7 G

Name: Val'L 0rto
Title: Vice President

By:

ATTEST:

v ' -
By: { 2 %E*\i’_ K/‘ [ JZQ ZZ’E M
Name :__bLarl J. Mathis

Title: Trust Administrator

Indenture Trustee: HARRIS TRUST ANL SAVINGS BANK,
as Indenture Trustee

By:

Name:
Title:

ATTEST:

By:
Name:

Title:




IN WITNESS WHEREOF, the Owner Trustee has caused this
Supplement to be executed and delivered, and the Indenture Trustee,
in evidence of its acceptance of the trusts hereby created, has
caused this Supplement to be executed and delivered on the day and
year first above written.

Owner Trustee: FIRST SECURITY BANK @iiemkiiiid,
NATIONAL ASSOCIATION, not in
its individual capacity but
solely as Owner Trustee

By:

Name:
Title:

ATTEST:

By:
Name:
Title:

Indenture Trustee: HARRIS TRUST AND SAVINGS BANK,
as Indenture Trustee

Name:_ < 1 DA3TOLIMI

Title:
ATTEST:
oyt Ll —
Name: D. G. DONOVAN

Title:_ ASSISTANT SECRETARY




STATE OF U7AKH )
— ) ss
COUNTY OF Sp7 LAk )

On this Q\Sd of June, 1996, before me personally appeared

and WAV , to me personally

known, who being by me duly . sworn, say that they are the
i i , and _irust Az%mrﬁstra?or of First Security Bank e
&,I Iﬁglalonal Association, that said instrument was signed and
sealed on behalf of said corporation on such day ky authority of

its Board of Directors, and that the execution of the foregoing
instrument was the free act and deed of said corporation.

NOTARY PUBLIC /
JANICE ngA;nnrd e %&
4055.3&3[? S‘Tamamn Notary “Public
COMMISSION EXPIRES
SEPT. 14, 1997
STATE OF UTAH

[NOTARIAL SEAL]

My commission expires:

STATE OF )
) SS§
COUNTY OF )

On this day of June, 1996, before me personally
appeared and , to me
personally known, who being by me duly sworn, say that they are the

and the of

Harris Trust and Savings Bank, that said instrument was signed and
sealed on behalf of said corporation on such day by authority of
its Board of Directors, and that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My commission expires:




STATE OF )

) SS
COUNTY OF )
On this of June, 1996, before me personally appeared
and , to me personally
known, who being by me duly sworn, say that they are the
, and of First Security Bank e#

@mmlR, National Association, that said instrument was signed and
sealed on behalf of said corporation on such day by authority of
its Board of Directors, and that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My commission expires:

~—

COUNTY OF COOK

~——

On this Z/g// day of June, 1996, before me personally
appeared J. BARTOLINI and D. G. DONOVAN , to me
personally known, who being by me duly sworn, say that they are the
VICE PRESIDENT ang the ASSISTZNT SE_CREIAYRY of
Harris Trust and Savings Bank, that said instrument was signed and
sealed on behalf of said corporation on such day by authority of
its Board of Directors, and that the execution of the foregoing
instrument was the free act and deed of said corporation.

OFFICIAL SEAL ‘@/ 119 /'-@ bc
KIMBERLY LANGE - &
NOTARY PugLic, gTaT. e e
MY _COMMISSION E:PIEREOSF 1‘?-%3'78
(NOTARIAL SEAL]

My commission expires: S22 /L DT




Schedule 1

(to Trust Indenture and Security Agreement Supplement)

FMLX051451
FMLX051452
FMLX051453
FMLX051454
FMLX051455
FMLX051456
FMLX051457
FMLX051458
FMLX051459
FMLX051460
FMLX051461
FMLX051462
FMLX051463
FMLX051464
FMLX051465
FMLX051466
FMLX051467
FMLX051468
FMLX051469
FMLX051470
FMLX051471
FMLX051472
FMLX051473
FMLX051474
FMLLX051475
FMLX051476
FMLX051477
FML.X051478
FMLX051479
FMLX051480
FMLX051481
FMLX051482
FML.X051483
FMLX051484
FMLX051485
FMLX051486
FML.X051487
FML.X051488
FMLX051489
FMIL.X051490

Description of Items of Equipment

FMLX051491
FMLX051492
FMLX051493
FMLX051494
FMLX051495
FMLX051496
FMLX051497
FMLX051498
FMLX051499
FMLX051500
FMLX051501
FMLX051502
FMLX051503
FMLX051504
FMLX051505
FMLX051506
FMLX051507
FMLX051508
FMLX051509
FMLX051510
FMLX051511
FMLX051512
FMLX051513
FMLX051514
FMLX051515
FMLX051516
FMLX051517
FMLX051518
FMLX051519
FMLX051520
FMLX051521
FMLX051522
FMLX051523
FMLX051524
FMLX051525
FMLX051526
FML.X051527
FMLX051528
FMLX051529
FMLX051530

FMLX051531
FMLX051532
FMLX051533
FMLX051534
FMLX051535
FMLX051536
FMLX051537
FMLX051538
FMLX051539
FML.X051540
FMLX051541
FMLX051542
FMLX051543
FMLX051544
FML.X051545
FMLX051546
FMLX051547
FMLX051548
FMLLX051549
FMLX051550
FMLX051551
FML.X051552
FMLX051553
FMLX051554
FMLX051555
FMLX051556
FMLX051557
FMLX051558
FMLX051559
FMLX051560
FMLX051561
FMLX051562
FMLX051563
FMLX051564
FMLX051565
FMLX051566
FMLX051567
FMLX051568
FMLX051569
FMLX051570

FMLX051571
FMLX051572
FMLX051573
FMLX051574
FMLX051575
FMLX051576
FMLX051577
FMLX051578
FMLX051579
FMLX051580
FMLX051581
FMLX051582
FMLX051583
FMLX051584
FMLX051585
FMLLX051586
FMLX051587
FMLX0515883
FMLX051583
FMLX051599
FMLX051591
FMLX051592
FMLX051593
FMLX051594
FMLX051595
FMLX051596
FMLX051597
FMLX051598
FMLX051599
FMLX051600
FMLX051601.
FMLX051602
FMLX051603
FMLX051604
FMLX05160%
FMLX05160¢
FMLX051607
FMLX051608
FMLX051609
FMLX051610

FMLX051611
FMLX051612
FMLX051613
FMLX051614
FMLX051615
FMLX051616
FMLX051617
FMLX051618
FMLX051619
FMLX051620
FMLX051621
FMLX051622
FML.X051623
FMLX051624
FMLX051625
FMLX051626
FMLX051627
FMLX051628
FMLX051629
FMLX051630
FMLX051631
FMLX051632
FMLX051633
FMLX051634
FMLX051635
FMLX051636
FMLX051637
FMLX051638
FMLX051639
FMLX051640
FMLX051641
FMLX051642
FMLX051643
FMLX051644
FMLX051645
FMLX051646
FMLX051647
FMLX051648
FMLX051649
FMLX051650




FMLX051651
FMLX051652
FMLX051653
FMLX051654
FMLX051655
FMLX051656
FMLX051657
FMLX051658
FMLX051659
FMLX051660
FMLX051661
FMLX051662
FMLX051663
FMLX051664
FMLX051665
FMLX051666
FMLX051667
FMLX051668
FMLX051669
FML.X051670

FMLX051671
FMLX051672
FMLX051673
FMLX051674
FMLX051675
FMLX051676
FMLX051677
FMLX051678
FMLX051679
FMLX051680
FMLX051681
FMLX051682
FMLX051683
FML.X051684
FMLX051685
FMLX051686
FMLX051687
FMLX051688
FMLX051689
FMLX051690

FMLX051691
FMLX051692
FMLX051693
FMLX051694
FMLX051695
FMLX051696
FMLX051697
FMLX051698
FMLX051699
FMLX051700
FMLX051701
FMLX051702
FMLX051703
FMLX051704
FMLX051705
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