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Direct Dial: (202)466-6532

Honorable Sidney L. Strickland, Jr.

Interstate Commerce Commission
Washington, DC 20423

Dear Secretary Strickland:

"I have enclosed three originals and two certified copies of each of the three
documents described below, to be recorded pursuant to 49 U.S.C. § 11303.

I. The first document is a Security Agreement, a secondary document, dated
May 27, 1994. The primary documents to which this'is connected are recorded under
Recordation Nos. 10398 and 10621. We request that this document be recorded under
Recordation Nos. 10398-G and 10621-D. '

The names and addresses of the parties to Ehe"Security Agreement are:

‘«-"/

Debtor:

Investors Asset Holding Corp.
Exchange Place
Boston, MA 02109

Debtor:
American Financial Group

Exchange Place
Boston, MA 02109



BaLL, JANIK & NoOVACK

Honorable Sidney L. Strickland, Jr.
May 27, 1994
Page 2

Debtor:

First Security Bank of Utah, National Association
79 South Main Street
Salt Lake City, UT 84111

Agent:

National Westminster Bank USA
175 Water Street
New York, NY 10038

A description of the equipment covered by the document consists of 149 100-
ton 4,650 cubic foot lined covered hopper cars numbered ATSF 317500-317572, and
317574-317649, all inclusive, previously numbered KPLX 20000-20072, and 20074-
20149, all inclusive, respectively.

II. The second document is an Assignment of Lease, a secondary document,
dated May 27, 1994. The primary documents to which this is connected are recorded
under Recordation Nos. 10398 and 10621. We request that this document be recorded
under Recordation Nos. 10398-H and 10621-E.

The names and addresses of the parties to the Assignment of Lease are:
Assignor:

First Security Bank of Utah, National Association

79 South Main Street '

Salt Lake City, UT 84111
Assignee:

National Westminster Bank USA

175 Water Street
New York, NY 10038
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A description of the equipment covered by the document consists of 149 100-
ton 4,650 cubic foot lined covered hopper cars numbered ATSF 317500-317572, and
317574-317649, all inclusive, previously numbered KPLX 20000-20072, and 20074-
20149, all inclusive, respectively. '

III. The third document is a Guaranty, a secondary document, dated May 27,
1994. The primary documents to which this is connected are recorded under
Recordation Nos. 10398 and 10621. We request that this document be recorded under
Recordation Nos. 10398-1 and 10621-F.

The names and addresses of the parties to the Guaranty are:
Guarantor:

First Security Bank of Utah, National Association
79 South Main Street
Salt Lake City, UT 84111

Agent:

National Westminster Bank USA
175 Water Street
New York, NY 10038

A description of the equipment covered by the document consists of 149 100-
ton 4,650 cubic foot lined covered hopper cars numbered ATSF 317500-317572, and
317574-317649, all inclusive, previously numbered KPLX 20000-20072, and 20074-
20149, all inclusive, respectively.

A fee of $108.00 is enclosed. Please return three originals of each document
to:
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Louis E. Gitomer

Ball, Janik & Novack

Suite 1035

1101 Pennsylvania Avenue, N.W.
Washington, DC 20004

A short summary of the documents to appear in the index follows: (I) a
Security Agreement between Investors Asset Holding Corp., Exchange Place, Boston,
MA 02109, American Financial Group, Exchange Place, Boston, MA 02109, First
Security Bank of Utah, National Association, 79 South Main Street, Salt Lake City,
UT 84111, and National Westminster Bank USA, 175 Water Street, New York, NY
10038, covering 149 100-ton 4,650 cubic foot lined covered hopper cars numbered
ATSF 317500-317572, and 317574-317649, all inclusive, previously numbered KPLX
20000-20072, and 20074-20149, all inclusive, respectively; (II) an Assignment of
Lease between First Security Bank of Utah, National Association, 79 South Main
Street, Salt Lake City, UT 84111, and National Westminster Bank USA, 175 Water
Street, New York, NY 10038, covering 149 100-ton 4,650 cubic foot lined covered
hopper cars numbered ATSF 317500-317572, and 317574-317649, all inclusive,
previously numbered KPLX 20000-20072, and 20074-20149, all inclusive,
respectively; and (III) a Guaranty between First Security Bank of Utah, National
Association, 79 South Main Street, Salt Lake City, UT 84111, and National
Westminster Bank USA, 175 Water Street, New York, NY 10038, covering 149 100-
ton 4,650 cubic foot lined covered hopper cars numbered ATSF 317500-317572, and
317574-317649, all inclusive, previously numbered KPLX 20000-20072, and 20074-
20149, all inclusive, respectively.

Enclosures
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OFFICE OF THE SECRETARY ) . '

Louis E. Gitomer

Ba;l,Janik & Novack ‘

1101 Pennsylvania Avenue N.W.

. Suite 1035 .
Washington,D.C. 20004

"»Dear_ 8ir:
The enclosed document(s) was recorded pursuant to the provisions
of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on 5/27/94 ' at 12:45pnm , and assigned

recordation number(s). 10398~-G,H & I 10621-D,E,&F
Sincerely yours,

Secretary

SIDNEY L. STRICKLAND, JR.
Enclosure(s)
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INTERSTATE ¢ FRGED
AGREEMENT, made this 277h day of May, 1994%‘1 Wﬁ’n i‘aolfm"gwr{‘q:‘;sm

INVESTORS ASSET HOLDING CORP., a Massachusetts corporation
("IAHC"), as Trustee (the "Owner Participant") under the AFG/AT&SF
1994-1 Trust (the "IAHC Trust"),K created pursuant to that certain
Trust Agreement dated as of May2 , 1994 by and between American
Finance Group, as Trustor, a IAHC, as Trustee (such Trust
Agreement being referred to as the "IAHC Trust Agreement");
AMERICAN FINANCE GROUP, a Massachusetts general partnership, with
an office at Exchange Place, Boston, Massachusetts 02109 ("AFG");
FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, a national
banking association ("First Security"), with an office at 79 South
Main Street, Salt Lake City, Utah 84111, in its individual capacity
only as expressly stated herein and otherwise solely as Owner
Trustee (in such capacity, the "Owner Trustee") under the Koppel
Inc. (1979) Equipment Trust No. 1 created May 31, 1979 (the
"Railcar Trust") pursuant to the Master Trust Agreement (the "Trust
Agreement") dated as of October 31, 1978 between ITEL Corporation,
Equipment Finance Corporation ("ITEL"), as Trustor, and First
Security, as Owner Trustee, and the Authorization and Direction
under the Master Trust Agreement (the "Railcar Equipment Trust
Authorization") dated as of May 15, 1979 between the Owner
Participant, as assignee of Residual Based Finance Corporation
(assignee of Commerce Bank of Kansas City, N.A. and Commerce Bank
of Sst. Louis, N.A.), as Beneficiary, and the Owner Trustee (AFG,
the Owner Participant and the Owner Trustee being hereinafter
referred to collectively as the "Debtors" and sometimes each, -
individually, as a "Debtor"), and NATIONAL WESTMINSTER BANK USA, as
agent (the "Agent") under that certain Credit Agreement dated as of
October 7, 1993 (together with all amendments, supplements and
modifications thereto, the "Credit Agreement") among AFG, the
lenders signatory thereto (the '"Lenders") and the Agent
(capitalized terms used herein which are not otherwise defined
herein shall have the respective meanings given thereto in the
Credit Agreement).

SECURITY AGREEMENT

WITNESGSETH:

WHEREAS, pursuant to the Credit Agreement, the Lenders have
made and have agreed to make, from time to time, 1loans (the
"Loans") to AFG, such Loans being evidenced by a secured promissory
note of AFG, to bridge finance the purchase of equipment to be sold
to certain investment funds and for other working capital purposes,
including the cost of operation and management of such funds;

WHEREAS, AFG, the Agent and certain affiliates of AFG,
including the Owner Participant, have entered into a Security and
Pledge Agreement dated as of October 7, 1993 pursuant to which,
among other things, AFG and such affiliates granted the Agent, as
security for the obligations of AFG under the Credit Agreement, a
lien on all of the assets of AFG and such affiliates, including all
of the beneficial interest of the Owner Participant in the Railcar
Trust upon its acquisition thereof;

ND19301.5



WHEREAS, simultaneously herewith the Owner Participant has
acquired all of the beneficial interest in the Railcar Trust, which
trust owns certain assets consisting of 149 100-ton 1979-built,
4,650 CF lined steel covered hopper cars (the "Railcars") bearing
the numbers referred to on Schedule A hereto, and that certain
Equipment Lease, dated as of May 15, 1979 (the "Lease") between the
Owner Trustee and The Atchison, Topeka and Santa Fe Railway Company
(the "Lessee"), successor in interest to Mitsubishi International
Corporation, successor in interest to Agrex, Inc. (formerly known
as Koppel Inc.);

WHEREAS, the Borrower has requested that the Lenders make a
Loan to it wunder the Credit Agreement in the amount of
$4,562,750.00 (the "Railcar Loan"), the proceeds of which are being
used to enable the Owner Participant to acquire all of the
beneficial interest in the Railcar Trust;

WHEREAS, it is a condition precedent to the making of the
Railcar Loan that the Owner Trustee enter into a certain Guaranty
of even date herewith (the "Guaranty"), pursuant to which the Owner
Trustee has guaranteed payment and performance of the Loans,
including the Railcar Loan, and the other Obligations and, as
security therefor, grant to the Agent as secured party a lien on
and security interest in the Railcars;

WHEREAS, the undersigned have determined that it is in their
best interests and in pursuit of their business purposes as an
integral part of the business of AFG, the Owner Participant and
their affiliates and reasonably necessary and convenient in
connection with the conduct of the business conducted and proposed
to be conducted by them, to induce the Lenders to extend the
Railcar Loan and other credit to the Borrower under the Credit
Agreement, that the credit available under the Credit Agreement
will directly or indirectly inure to their benefit and that they
will therefore derive direct and indirect economic beneflts from
the proceeds of the Loans; and »

WHEREAS, the undersigned acknowledge that they have been
advised by the Agent that the Lenders are unwilling to extend the
Railcar Loan to the Borrower unless the undersigned execute and
deliver this Security Agreement and the other agreements to be
executed by the undersigned in connection herewith;

1. Definitions.
The terms equipment, fixtures, inventory, accounts,
chattel paper, instruments, documents, general intangibles and

proceeds shall have the respective meanings ascribed thereto in the
Uniform Commercial Code as in effect in the State of New York.
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2. Security Interest.

To secure the due payment and performance of all of the

. indebtedness, liabilities and obligations of the Debtors, and each

of them, arising in connection with the Railcar Loan, and all other
indebtedness, liabilities and obligations otherwise arising under
the Loan Agreement, including, without limitation, all
indebtedness, 1liabilities and obligations arising under this
Security Agreement, the Guaranty and any other agreements and
instruments being executed and delivered in connection herewith or
therewith (collectively, the "Obligations"): '

(a) the Owner Trustee hereby assigns, mortgages, pledges,
hypothecates, transfers and sets over to the Agent all of its
right, title and interest in, to and under, and grants a first lien
upon and security interest in:

(i) that certain Equipment Lease dated as of May 15, 1979
between the Owner Trustee, as lessor, and The Atchison, Topeka
and Santa Fe Railway Company (the "Lessee"), as successor in
interest to Mitsubishi International Corporation, successor in
interest to Agrex, Inc. (formerly known as Koppel Inc.), as
lessee (such Equipment Lease being referred to as the
"Equipment Lease"), including, without limitation, all of its
rights under any subleases thereunder and any riders, addenda
and supplements thereto, as such documents may be hereafter
amended, modified or supplemented, and all of its rights to
the receipt of rentals and all other amounts payable
thereunder, of every kind and description, all guaranties,
warranties and indemnities in respect thereof, and all of its
accounts, contract rights, general intangibles and chattel
paper arising thereunder;

(ii) all equipment, inventory and other property listed
on Schedule A hereto (the "Other Assets"), including, but not
limited to, all accessions, additions and parts thereto, all
warranties and rights against manufacturers and suppliers in
connection therewith, all insurance thereon and all insurance
proceeds payable in connection thereon; and

(iii) all proceeds and products of the foregoing

(the items in parts (i), (ii) and (iii) being collectively referred
to as the "Railcar Collateral"); and (b) the Owner Participant
hereby assigns, mortgages, pledges, hypothecates, transfers and
sets over to the Agent all of its right, title and interest in, to
and under, and grants a first lien upon and security interest in
all of the Owner Participant's right, title and interest in, to and
under the First Security Trust Agreement and the Railcar Trust, and
AFG hereby assigns, mortgages, pledges, hypothecates, transfers and
sets over to the Agent all of its right, title and interest in, to
and under, and grants a first lien upon and security interest in
all of AFG's right, title and interest in, to and under the IAHC
Trust Agreement and the IAHC Trust, together with all estates and
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interests therein and thereto, and all rights, powers and
privileges thereunder or in respect thereof, any and all payments
thereunder or in respect thereof to which the Owner Participant or
AFG may become entitled and all proceeds and products of the
foregoing (collectively, the "Trust Collateral"; all of the items
described in this paragraph 2, including the Railcar Collateral and
the Trust Collateral, being hereinafter collectively referred to as
the "Collateral").

3. Debtors! Title; Liens.

(a) First Security represents and warrants, in its-
individual capacity and as Owner Trustee, that the Owner Trustee is
the sole owner of title to the Railcar Collateral to the extent
conveyed thereto by the manufacturer, free and clear of any liens,
claims or encumbrances (the "Liens") which result from claims
against First Security in its individual capacity, and First
Security has not by affirmative act, either in its individual
capacity or as Owner Trustee, conveyed any interest in the Railcar
Collateral to any Person or subjected the Railcar Collateral to any
Lien except pursuant to the Security Documents. First Security
shall, at its expense, promptly take such action as may be
necessary to duly discharge any Liens on the Railcar Collateral.
which result from claims against the Owner Trustee in its
individual capacity or which arise from actions of the Owner
Trustee other than actions taken in accordance with instructions
from the Owner Participant pursuant to the First Security Trust
-Agreement. Without 1limiting the foregoing, ,the Owner Trustee
represents and warrants that there is no financing statement or
other filed or recorded instrument signed by the Owner Trustee on
file in any public office covering any of the Collateral, except
for the financing statements or other instruments filed or to be
filed in favor of the Agent pursuant to the Security Documents.

(b) The Owner Trustee represents and warrants that it is
the sole owner of the Railcar Collateral and the Owner Participant
represents and warrants that it is the sole owner of the Trust
Collateral, in each case with good and marketable title thereto,
free from any and all Liens, except for the Lien under the Security
Documents and, except with respect to the Trust Collateral, the
Liens described in Section 7.2(d) of the Credit Agreement.

(c). Each of the Debtors covenants and agrees that it
shall not create and AFG shall not assume or permit to exist any
Lien on or against the Collateral except as created by this
Security Agreement. AFG shall promptly notify the Agent of any
such other Lien made or asserted against the Collateral and AFG
shall defend the Collateral against, and promptly take all such
action as may be necessary to remove, any such Lien. AFG shall
cause the Liens granted to the Agent pursuant to this Security
Agreement to at all times be first priority duly perfected Liens,
subject to no other Liens except, with respect to Collateral other
than the Trust Collateral, those permitted under Section 7.2(d) of
the Credit Agreement. Each of the Debtors and AFG represents and
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warrants that no action, including any filing or recording of any
document, is necessary in order to afford protection to the Agent
under applicable law in connection with the creation or enforcement
of its security ' interest hereunder or to perfect the Agent's
security interest granted hereunder as a duly perfected first
priority security interest in the Collateral and the proceeds
thereof, other than, with respect to the Trust Collateral, the
filing of Uniform Commercial Code ("UCC") financing statements with
the Secretary of the Commonwealth of Massachusetts and the City
Clerk of Boston and, with respect to the Railcar Collateral, the
filing of UCC financing statements with the Division of
Corporations and Commercial Code of Utah and the Secretary of State’
of Illinois, the filing of this Security Agreement and the Lease
Assignment with the U.S. Intestate Commerce Commission (the "ICC").

4. Representations and Warranties with respect to
Trust and Trust Collateral.

Each of the Owner Participant and AFG hereby represents
and warrants as follows:

(a) Annexed hereto as Exhibit A is a true and
complete copy of the First Security Trust Agreement, the Railcar
Equipment Trust Authorization and the IAHC Trust Agreement. Each
of the foregoing Trust Agreements and the Railcar Equipment Trust
Authorization is in full force and effect and has not been amended,
modified or supplemented in any manner;

(b) The Owner Participant's right, title and
interest in, to and under the Railcar Trust constitutes not less
than 100% of the beneficial interest in the Railcar Trust and the
Railcar Trust is a duly formed and validly existing trust;

(c) AFG's right, title and interest in, to and
under the IAHC Trust constitutes not 1less than 100% of the
beneficial interest in the IAHC Trust and the IAHC Trust is a duly
formed and validly existing trust;

(d) Neither AFG, nor the Owner Participant, nor
anyone acting on their behalf has directly or indirectly offered an
interest in the Trust Collateral for sale to, or solicited any
offer to acquire the same from, any person; and

(e) The Owner Participant has performed all of its
covenants and agreements under the First Security Trust Agreement
and is not in default thereunder. AFG has performed all of its
covenants and agreements under the IAHC Trust Agreement and is not
in default thereunder.

5. Names of the Debtors.
AFG and the Owner Participant represent and warrant that,

other than the names "AFG Leasing” and "AFG", they utilize no trade
names in the conduct of their respective businesses. First
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Security represents and warrants that it utilizes no trade names in
the conduct of its business as Owner Trustee under the First
Security Trust Agreement.

6. Location of Collateral and Records.

(a) Each of First Security, in its individual capacity,
and AFG, the Owner Participant represents and warrants that it has
and during the last four months has had no principal place of
business or offices where such Debtor's books of account and
records are kept regarding the Collateral except at the respective
addresses to which notices to such entity (but not to its counsel)"
are required to be sent in accordance with Section 14 hereof.

(b) Each Debtor shall at all times maintain its records
as to the Collateral and its principal place of business at the
address for it described in paragraph (a) of this Section 6 and at
none other. Each of the Debtors agrees that the Railcar Collateral
may not be leased except pursuant to the Equipment Lease and to the
Lessee, nor may it be subleased nor shall the Debtors permit the
Lessee to locate or use any items of the Railcar Collateral outside
of the geographical area consisting of the contiguous forty-eight
states of the United States and the District of Columbia, provided,
however, that the Owner Trustee shall be permitted to use the
Equipment in Canada and Mexico for not more than ninety days in any
twelve-month period so long as the Equipment located in Mexico
shall not at any time exceed 15% of the aggregate appraised value
thereof. AFG represents and warrants that a correct and complete
copy of the Equipment Lease, as is in effect on the date hereof,
has been delivered to the Agent. The Equipment Lease has not been
amended, modified or supplemented in any respect whatsoever.

7. Further Assurances.

Each of the Debtors agrees to join with the Agent in
executing one or more financing statements, collateral assignments
or mortgages or other lien documents or cause to be executed and
delivered to the Agent one or more financing statements pursuant to
the Uniform Commercial Code or other notices or collateral
assignments, mortgages or similar lien documents appropriate under
applicable law in form reasonably satisfactory to the Agent, and
AFG shall pay all filing or recording costs with respect thereto,
and all costs of filing or recording this Security Agreement or any
other instrument, agreement or document executed and delivered
pursuant hereto or to the Loan Agreement (including the cost of all
Federal, state or local mortgage, documentary, stamp or other
taxes), 1in each case, in all public offices where filing or
recording is deemed by the Agent to be necessary or desirable.
Each Debtor hereby authorizes the Agent to take all action at the
expense of AFG (including, without limitation, the filing of any
Uniform Commercial Code Financing Statements or amendments thereto
without the signature of such Debtor) which the Agent may deem
necessary or desirable to perfect or otherwise protect the liens
and security interests created hereunder and to obtain the benefits
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of this Security Agreement. Without limiting the generality of the
foregoing, the Debtors shall, at the expense of AFG, take and cause
to be taken all such actions as the Agent may reasonably request
and in order to perfect and continue the perfection of the liens
and security interests granted to the Agent in the Collateral,
including, without limitation, the filing of the Equipment Lease,
this Security Agreement and the Lease Assignment with the ICC, and
the Agent shall have the right at any time at the expense of AFG to
cause the perfection of the security interests granted to the Agent
in the Collateral by whatever means deemed by the Agent to be
necessary, and the Debtors shall cooperate fully with the Agent in
connection therewith. '

8. General Covenants.
(a) AFG covenants and agrees that it shall:

(i) furnish the Agent from time to time at the
Agent's request written statements and schedules further
identifying and describing the Collateral in such detail as the
Agent may reasonably require; and

(ii) advise the Agent promptly, in sufficient de-
tail, of any substantial adverse change in the Collateral, and of
the occurrence of any event which would have a material adverse
effect on the value of the Collateral or on the Agent's security
interest therein.

(b) Each of AFG and the Owner Participant, as to the
Trust Collateral, and the Owner Trustee, as to the Railcar
Collateral, covenants and agrees that it shall:

(1) at all times use and, with respect to the
Railcar Collateral, cause the Lessee to use the Collateral for
lawful purposes only, with all reasonable care and caution pursuant
to the terms of the Equipment Lease;

(ii) perform and observe with respect to the
Collateral all covenants, restrictions and conditions contained in
the Credit Agreement providing for payment of taxes, maintenance of
insurance and otherwise applicable to Eligible Equipment and
Eligible Leases, as though such covenants, restrictions and
conditions were fully set forth in this Security Agreement;

(iii) with respect to the Railcar Collateral, cause
the Lessee to maintain and repair the Railcar Collateral as
required by the terms of the Equipment Lease, and duly perform all
of its obligations under the Equipment Lease and do, or cause to be
done, all things necessary in order to keep each the Equipment
Lease in full force and effect; and
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(iv) comply or (with respect to the Railcar
Collateral) cause the Lessee to comply, with all acts, rules,
reqgulations and orders of any legislative, administrative or
judicial body or official applicable to the Collateral or any part
thereof or to the operation of Debtors' businesses, including, but
not limited to, the Rules of Interchange of the Association of
American Railroads.

(c) Each of First Security, in its individual capacity
and as Owner Trustee, and the Owner Participant agrees that it
shall perform its respective obligations under the First Security
Trust Agreement and shall not amend, supplement or modify the same’
or the Railcar Equipment Trust Authorization in any manner without
the prior written consent of the Agent. The Owner Participant
agrees that as the sole beneficiary under the Railcar Trust it
shall instruct and require the Owner Trustee to act strictly in
accordance with, and not in contravention of, the provisions of
this Security Agreement and the other Security Documents and its
obligations hereunder. First Security, in its individual capacity
and as Owner Trustee, agrees that it shall act strictly in
accordance with the instructions of the Owner Participant as
beneficiary of the Trust under the First Security Trust Agreement.

(d) Each of the Debtors hereby agrees that it shall not
without the prior written consent of the Agent: s

(i) amend, modify or supplement the Equipment Lease
or permit the amendment or modification of or supplement to the
Equipment Lease and amendments and modifications to the Equipment
Lease to reduce the amount of rent payable under the Egquipment
Lease as a result of loss, damage or destruction of any item of the
Railcar Collateral, subject, however, to payment to the Agent of
amounts. required under Section 2.6 of the Credit Agreement, or
grant any indulgence or exercise any option permitted to be
exercised thereunder or waive, settle or compromise any claim
against the Lessee arising thereunder or substitute any item of the

- Railcar Collateral subject thereto, or consent or agree to any of
the foregoing;

(ii) cancel or permit the cancellation of the
Equipment Lease or deliver or permit the delivery of any notice of
. termination thereunder, or consent or agree to any of the
foregoing, except cancellation or termination of the Equipment
Lease in the event that the Railcar Collateral shall be totally
destroyed or substantially damaged, but only if the Agent shall
have received all prepayments on the Railcar Loan as required by
Section 2.6 of the Credit Agreement; or

(iii) sell, assign or otherwise dispose of any of
its interest in the Collateral, or any part thereof, except if no
Default or Event of Default shall exist under the Credit Agreement
and (i) if such sale or other disposition is to a purchaser other
than a Fund (as defined in the Credit Agreement), simultaneously
with the consummation of such sale or other disposition AFG shall
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Obligations to become due, or as otherwise required by applicable
law, and to the extent not so credited or applied, shall be paid
over to AFG.

11. Rights and Remedies on Default.

(a) In the event of the occurrence of any Event of
Default, the Agent shall at any time thereafter have the right,
itself or through any of its agents, without notice to the Debtors,
except as hereinafter provided, as to any or all of the Collateral,
but subject, to the extent applicable, to the Lessee's right of
quiet enjoyment, by any available judicial procedure, or without
judicial process, to take possession of the Collateral and without
liability for trespass to enter any premises where the Collateral
may be located for the purpose of taking possession of or removing
the Collateral, and, generally, to exercise any and all rights
afforded to a secured party under the Uniform Commercial Code or
other applicable law. Without 1limiting the generality of the
foregoing, each Debtor agrees that the Agent shall have the right
to sell, lease, or otherwise dispose of all or any part of the
Collateral, whether in its then condition or after further
preparation or processing, either at public or private sale or at
any broker's board, in lots or in bulk, for cash or for credit,
with or without warranties or representations, and upon such terms
and conditions, all as the Agent in its sole discretion may deem
advisable, and it shall have the right to purchase at any such
sale; and, if any Collateral shall require rebuilding, repairing,
maintenance, preparation, or is in process aor other unfinished
state, the Agent shall have the right, at its option, to do such
rebuilding, repairing, preparation, processing or completion of
manufacturing, for the purpose of putting the Collateral in such
saleable or disposable form as it shall deem appropriate. Each
Debtor hereby agrees that a notice sent at least five (5) days
before the time of any intended public sale or of the time after
which any private sale or other disposition of the Collateral is to
be made, shall be reasonable notice of such sale or other
disposition. At the Agent's request, the Debtors shall assemble
the Collateral and make it available to the Agent at such
reasonable places as the Agent shall select. The proceeds of any
such sale, lease or other disposition of the Collateral shall be
applied first, to the expenses of retaking, holding, storing,
processing and preparing for sale, selling, lease, leasing and the
like, and to the reasonable attorneys' fees and legal expenses
incurred by the Agent, and then to the Obligations, and to the
payment of any other amounts required by applicable law, after
which the Agent shall account to AFG for any surplus proceeds. If,
upon the sale, lease or other disposition of the Collateral, the
proceeds thereof are insufficient to pay all amounts to which the
Agent and the Banks are legally entitled, the Debtors shall be
jointly and severally liable for the deficiency, together with
interest thereon, at the rate prescribed in the Credit Agreement,
and the reasonable fees of any attorneys employed by the Agent to
collect such deficiency; provided, however, that the foregoing
shall not be deemed to require the Agent to resort to or initiate
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proceedings against the Collateral prior to the collection of any
such deficiency from the Debtors. To the extent permitted by
applicable law, each Debtor waives all claims, damages and demands
against the Agent arising out of the repossession, removal,
retention or sale or lease of the Collateral.

. (b) Notwithstanding anything in this Security Agreement
to the contrary, the Agent shall have no recourse to any Collateral
owned by a Fund or to any Collateral owned by the Owner Trustee to
the extent that such Collateral or Trust Collateral shall secure
Obligations of a Fund, except to the extent that a Transferee Event
of Default, as defined in the Transferee Agreement executed by such
Fund, shall have occurred or exist under such Transferee Agreement.

12. Costs and Expenses.

Any and all fees, costs and expenses, of whatever kind or
nature, including the reasonable attorneys' fees and legal expenses
incurred by the Agent in connection with the preparation of this
Security Agreement and all other documents relating hereto and the
consummation of the transactions contemplated by the Credit
Agreement, the filing or recording of financing statements, this
Security Agreement, the Lease Assignment, and other documents
(including all taxes in connection therewith) in public offices,
the payment or discharge of any taxes, insurance premiums,
encumbrances or otherwise protecting, maintaining or preserving the
.Collateral, or the enforcing, foreclosing, retaking, holding,
storing, processing, selling, leasing or otherwise realizing upon
the Collateral and the Agent's security interest therein, whether
through judicial proceedings or otherwise, or in defending or
prosecuting any actions or proceedings arising out of or related to
the transaction to which this Security Agreement relates, shall be
borne and paid by AFG on demand by the Agent and until so paid
shall be added to the Obligations and shall bear interest at the
Post-Default Rate.

13. Power of Attorney.

Each Debtor authorizes the Agent and does hereby make,
constitute and appoint the Agent, and any officer, employee or
agent of the Agent, with full power of substitution, as such
Debtor's true and lawful attorney-in-fact, effective as of the date
hereof, with power, in its own name or in the name of such Debtor,
to endorse any notes, checks, drafts, money orders, or other
instruments of payment (including payments payable under or in
respect of any policy of insurance) in respect of the Collateral
that may come into possession of the Agent, .including, without
limitation, to sign and endorse any invoice, freight or express
bill, bill of lading, storage or warehouse receipts, drafts against
debtors, assignments, verifications and notices in connection with
accounts, and other documents relating to Collateral; to pay or
discharge taxes, liens, security interests or other encumbrances at
any time levied or placed on or threatened against the Collateral;
to demand, collect, receipt for, compromise, settle and sue for
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monies due in respect of the Collateral; to notify the Lessee and
other persons obligated with respect to the Collateral to make
payments directly to the Agent when permitted to do so hereunder or
under the Credit ‘Agreement; and, generally, to do, at the Agent's
option and at AFG's expense, at any time, or from time to time, all
acts and things which the Agent deems necessary to protect,
preserve and realize upon the Equipment Lease and the other
‘Collateral and the Agent's security interest therein in order to
effect the intent of this Security Agreement and of the Credit
Agreement, all as fully and effectually as such Debtor might or
could do; and such Debtor hereby ratifies all that said attorney
shall lawfully do or cause to be done by virtue hereof. This power’
of attorney shall be irrevocable for the term of this Security
Agreement and thereafter as long as any of the Obligations shall be
outstanding.

14. . Notices.

All notices, requests and other communications pursuant
to this Security Agreement shall be in writing, and shall be
delivered personally, by registered or certified mail, postage
prepaid, return receipt requested, or by facsimile, with electronic
confirmation of receipt, addressed as follows:

(a) if to AFG or the Owner Participant, to such
address as shall be provided for notice to AFG under Section
11.9(a) of the Credit Agreement; :

(b) if to the Agent:

National Westminster Bank USA
175 Water Street

New York, New York 10038
Attention: Leasing Department
Facsimile #: (212) 602-2180

with a copy to:

Rogers & Wells

200 Park Avenue

New York, New York 10160

Attention: Shephard W. Melzer, Esqg.
Facsimile #: (212) 878-8375

(c) if to the Owner Trustee:

First Security Bank of ©Utah, National
Association

79 South Main Street

Salt Lake City, Utah 84111

Attn: Corporate Trust Department

Facsimile #: (801) 246-5053

ND19301.5 12



Any notice, request or communication hereunder shall be deemed to
have been duly given when received, if sent by personal delivery,
or five (5) Business Days after deposit with a United states Postal
Depository, if sent by registered or certified mail, and when
transmitted, if sent by facsimile, addressed as aforesaid. Any
notice by facsimile shall be confirmed by regular first class or by
registered or certified mail, sent to the address as provided
above, within one (1) Business Day of transmission of such
facsimile notice. Any party may change the person or address to
whom or which the notices are to be given hereunder, by notice duly
given hereunder; provided, however, that any such notice shall be
deemed to have been given hereunder only when actually received by’
the party to which it is addressed. .

15. oOther Security.

To the extent that the Obligations are now or hereafter
secured by property other than the Collateral or by the guarantee,
endorsement or property of any other person, firm, corporation or
other entity, then the Agent shall have the right in its sole
discretion to pursue, relinquish, subordinate, modify or take any
other action with respect thereto, without in any way modifying or
affecting any of the Agent's rights and remedies hereunder.

16. Miscellaneous.

(a) Beyond the safe custody thereof, the Agent shall
have no duty as to the collection of any .Collateral in its
possession or control or in the possession or control of any agent
or nominee of the Agent, or any income thereon or as to the
preservation of rights against prior parties or any other rights
pertaining thereto.

(b) No course of dealing between any of the Debtors and
the Agent, nor any failure to exercise, nor any delay in
exercising, on the part of the Agent with respect to any right,
power or privilege hereunder or under the Credit Agreement shall
operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege hereunder or thereunder
preclude any other or further exercise thereof or the exercise of
any other right, power or privilege. The remedies provided herein
are cumulative and not exclusive of any remedies provided by law.

(c) All of the Agent's rights and remedies with respect
to the Collateral, whether established hereby or by the Credit
Agreement, or by any other agreements, instruments or documents or
by 1law shall be cumulative and may be exercised singly or
concurrently.

(d) The provisions of this Security Agreement are
severable, and if any clause or provision shall be held invalid or
unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such clause or
provision, or part thereof, in such jurisdiction and shall not in
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any manner affect such clause or provision 1in any other
jurisdiction, or any other clause or provision of this Security
Agreement in any jurisdiction.

(e) This Security Agreement may not be amended or
modified, nor may any provision hereof be waived, except by a
writing signed by the parties.

(f) The benefits and burdens of this Security Agreement
shall inure to the benefit of and be binding upon the respective
successors and assigns of the parties; provided, however, that the
rights and obligations of the Debtors under this Security Agreement’
shall not be assigned or delegated without the prior written
consent of the Agent, and any purported assignment or delegation
without such consent shall be void.

(g) This Security Agreement shall be governed by, and
construed and enforced in accordance with, the laws of the State of
New York. _

(h) This Security Agreement, the Guaranty, the
Assignment of Lease being executed and delivered by the Owner
Trustee concurrently herewith and " the other documents being
executed and delivered in connection with the Railcar Loan shall
each constitute a Loan Document and a Security Document for
purposes of the Credit Agreement.

17. Indemnity.

(a) Each Debtor jointly and severally covenants and
agrees to indemnify and hold harmless the Agent, the Banks and
their respective officers, directors, employees, agents, attorneys-
in-fact and affiliates, from and against any and all claims, suits,
losses, penalties, demands, causes of action and judgments of any
nature whatsoever and all liabilities and indebtedness of any and
every kind and nature now or hereafter owing, arising, due or
payable, including all costs and expenses (including attorneys'
fees and expenses) (all of the foregoing being herein collectively
called "Liabilities"), which may be imposed on, incurred by or
asserted against any of them in connection with (i) the ownership
or use of any of the Collateral or the security interest of the
Agent or the Banks in the Collateral, (ii) the failure on the part
of either Debtor to comply and to cause the Lessee and users under
the Equipment Lease to comply in all respects with the laws of the
United States of America and other jurisdictions in which the
Collateral or any part thereof may be operated and with all lawful
acts, rules, regulations and orders of any commissions, boards or
other legislative, executive, administrative or judicial bodies or
officers having power to regulate or supervise any of the
Collateral, and (iii) the execution, delivery, consummation,
waiver, consent, amendment, enforcement, performance and adminis-
tration of this Security Agreement, the Credit Agreement, the
Security Documents and the other Loan Documents, or the use by the
Debtors of the proceeds of each extension of credit under the
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Credit Agreement; provided, however, that the Debtors shall not
have any obligation with respect to Liabilities arising solely and
directly from the gross negligence or willful misconduct of th
Agent or any Bank.

(b) The Debtors agree, jointly and severally, to defend
and pay all costs, expenses and judgments incurred by them or the
Agent or any Bank in any action brought against either or both of
the Debtors under the Equipment Lease or in any actions brought by
the Agent pursuant to this Security Agreement whether under or
pursuant to the provision of the Equipment Lease or to enforce any
provisions of the Equipment Lease. ‘

(c) The obligations of the Debtors under this Section 17
shall survive the termination of this Security Agreement.

18. Limitation of ILiability.

It is expressly understood and agreed that, except for
the provisions of Sections 3 (first sentence only), 5, 6(a), 7,
8(c) and 10, which shall be binding upon First Security
individually and in its capacity as Owner Trustee, all agreements,
representations, warranties and undertakings of the Owner Trustee
under this Security Agreement shall be binding upon First Security
only in its capacity as Owner Trustee under the Trust Agreement and
First Security not be personally liable for or on account of, nor
shall the Agent have any recourse against First Security or its
assets with respect to, any statements, representations,
warranties, covenants or obligations stated to be those of the
Owner Trustee under this Security Agreement except that First
Security (or any successor Owner Trustee) shall be personally
liable for its gross negligence or willful misconduct.

Section 19. Counterparts.
This Security Agreement may be executed in any number of

counterparts with the same effect as if the signatures thereto and
hereto were upon the same instrument.

[Remainder of page intentionally left blank]
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above written.

ROGERS 2 WELLS PAGE

WITNESS the executicn hereof as of the day and year first

INVESTORS ASSET HOLDING CORP.,
in its capacity as Owner Trustee
under the IAHC Trust Agreement

e N

FIRST SECURITY OF UTAH, NATIONAL
ASSOCIATION, in its individual
capacity only as expresgsly set
forth herein, and otherwise
solely as Owner Trustee under the
First Security Trust Agreement

By:

Title

AMERICAN FINANCE GROUP

NATIONAL WESTMINSTER BANK USA

By:

Title



WITNESS the execution hereof as of the day and year first

above wrltten

ND15301.5

INVESTORS .ASSET HOLDING CORP., in
its capacity as Trustee under the
IAHC Trust Agreement

By:

Title

AMERICAN FINANCE GROUP

By:

Title

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, in its
individual capacity, only as
expressly set forth herein, and
otherwise solely as Owner Trustee
under the Trust Agreement

WX(M,, V

‘Title /- Asst. Vice Presudent

NATIONAL WESTMINSTER BANK USA,

By:

Title

16
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WITNESS the execution hereof as of the day and year first

above written.

INVESTORS ASSET HOLDING CORP.,
in its capacity as Owner Trustee
under the IAHC Trust Agreement

By:

Title

FIRST SECURITY OF UTAH, NATIONAL
ASSOCIATION, in its individual
capacity only as expressly set
forth herein, and otherwise
solely as Owner Trustee under the
First Security Trust Agreement

By:

Title

AMERICAN FINANCE GROUP

By:

Title

NATIONAL WESTMINSTER BANK USA

By: .49¢20M;
Vlils pece)ping—



COMMONWEALTH OF MASSACHUSETTS)
)ss.:
COUNTY OF SUFFOLK . )

—On the 13th day of May, 1994, before me personally came D.R. Dugan, to me
known, who, being by me duly sworn, did depose and say: that he is the Vice
President and Treasurer of INVESTORS ASSET HOLDING CORP. a Massachusetts
general partnership described in and which executed the foregoing instrument;
and that he signed his name thereto by order of the Executive Committee of

said partnership.

\M&uxm il ﬂ M addr

o Notary Public

\M\{ (,mtmxss.:w\ fxplr’tﬁ WQHMWO



COMMONWEALTH OF MASSACHUSETTS)
}ss.:

COUNTY OF SUFFOLK )

.

‘On the 13th day of May, 1994, before me personally came D.R. Dugan, to me
known, who, being by me duly sworn, did depose and say: that he is the Vice
President and Treasurer of AMERICAN FINANCE GROUP, a Massachusetts general
partnership described in and which executed the foregoing instrument; and that
he signed his name thereto by order of the Executive Committee of said

partnership.

\N LAz m \ULW, A

Notary Public

Mb\ (W/WMQS!Q{\ ?){Dt(‘es 932 ) s

[



STATE OF UTAH )
. ) ss.:
COUNTY OF SALT LAKE . ) '

On the 7714 day of May, 1921, before me personally came

J%ﬁmliSESH ; , to me known, who, being by me duly sworn, did .
depose and say: that he/she is a Asé \ice Prasident . of FIRST

SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, a national banking
association described in and which executed the foregoing
instrument as Owner Trustee; and that he/she signed his/her name

thereto by order of the Board of Directors of said corporation.

No ary Pub e

NOTARY PUBLIC
ROBERTSALLEN USNIDSAY

SALT LAKE QITY, UT 8411
COMMISS!ON EXPIRES
JULY 1, 1995
STATE OF UTAH




STATE OF New York )
) ss.:
COUNTY OF New York)

On the 12th day of May, 1994, before me personally came Harris
C. Mehos, to me known, who, being by me duly sworn, did depose and
say: that he is a Vice President of NATIONAL WESTMINSTER BANK USA,
a national banking aésociation described in and which executed the
foregoing instrument; and that he signed his name thereto by order

of the Board of Directors of said corporation.

| g Notéfz/ﬁublic

BARGARA G00DaT
NM”Y P"‘" C “1 2 ot NE::'\: York
539 t

ua:lﬂod l) I‘..l vaste
8rm Expires i‘aarch.’BOr iofé.ty{



SCHEDULE A TO SECURITY AGREEMENT AMONG INVESTORS ASSET
HOLDING CORP., AS TRUSTEE, AMERICAN FINANCE GROUP, FIRST

SECURITY BANK OF UTAH,

N.A., AS OWNER TRUSTEE, AND

NATIONAL WESTMINSTER BANK USA

DESCRIPTION OF ITEMS OF EQUIPMENT

Description, Mark and
Number of Units of
Equipment

ND19301.5

149 100-ton, 4,650 cubic foot
lined covered hopper cars
manufactured by Marine Industries
Limitee in 1979, bearing the
following numbers and car marks:

0l1d Numbers:

KPLX numbers 20000 through 20149,
inclusive, (but excluding number
20073);

New Numbers:

(and new marks ATSF 317500-317649,

inclusive (but excluding number
317573) .
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Exhb+ A

MASTER TRLUST AGREEMENT
Cated as of Cctcber 31, 1978
tetween

ITEL CORPCRATION, EQUIPMENT FINANCE DIVISION,
acting as Trustor and Agent in the execution
of this Master Trust Agreement,
' as Trustor and as Agent

and

FIRST SECURITY BANK OF UTAH, N.A.
as Owner Trustee
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MASTER TRUST AGREEZMENT

) THIS MASTER TRUST AGREEMENT dated as of October 31, 1978 between
ITEL CCRPORATION, ECUIPMENT FINANCE DIVISION, a Delaware corporation, as
trustor (the Trustor) and agent (the Agent) in the execution hereof, and
FIRST SECCRITY BANK OF UTAH, N.A., a national banking associaticn (the
Owner Trustee)

WITNESSETH:

WHEREAS, the Trustor desires to create pursuant hereto an arrange—
ment wheraby separate trusts may be created from time to time by instituzional
investors for the purposes of acguiring certain equipment and leasing such
acuimment =o various lessees in separate and distinct transactions;

WHEREAS, each such separate trust is to be created pursuant %o 3
serarate Authorization and Direction referred to below:

WHEREAS, the Owner Trustee desires t0 appoint the Agent as its
agent nereunder and the Agent is willing to accept such appointment; and

WHEREAS, the Owner Trustee is willing to accept the duties and
npligations imposed hereby on the terms and conditions set forth herein
and, sucsect to Section l.3(a) of this Master Trust Agreement, in any
Authorization and Direction.

NOW, THEREFORE, in consideration of the premises and of other
good and valuable consideration, receipt of which is hereby acknowledged,
the part.es hereto agree as fcllows:

ARTICLE I
OWNER TRUSTEE'S AUTHORIZATIONS AND DIRECTIONS

SECTION l.1. Authorization of Indenture. The Trustor hecreby
authorizes and directs the Owner Trustee to execute and deliver the Trust
Indenture dated as of October 31, 1978 (the Indenture) between the Owner
Trustee and United States Trust Company of New York, a New York corporation
as trustee thereunder (the Trustee), in the form heretofore sutmitted to
and approved by the Trustor.




SECTIN 1.2. Authorization to Create Trust and to Receive Funds

anc o Execute Cartain Documents. Upon raceipt Cy the Owner Trustee fram.

cme o time of an Auchorization and Direction sutstantially in the form of
Sxlsit A nereto (the Autnorizacion and Dirasction) executed by the Trustor
and each "Related Beneficlary” named on the signature page théreo‘f (a

Related Beneficiary), which Authorization and Direction shall be identified

Sy tne date wereof ard by the designation of the trust (the T
. . e Trust) created
Zy, the Owner Trustee shall be autiorized and directed: ! ¢

(a) to receive any funds transmitted by or on behalf of each

Relgted Beneﬁicia;y corcurrent with the delivery of such Authori-
zation ax.:d.Dlre’ctJ.on and to hold such funds in trust under the terms
ard corditions of this Master Agreament; ard

(o) 1if so irdicatsed in such Authorization and Dirsction,

' (1) to execute ard deliver the Participation Agreement
(the Related Particization Agreement) icdentified in such Authori-
zaticn and Direction oy reference to the date zhereof;

(2) to execute ard deliver a supplement to the Indenture
insofar as it relates to the Supnlamental Indenture created
thereby (the Related Sucrolement) identified in such Authorizaticn
ard Direction oy reference %0 the designation of the Related
Suppleament; '

(3) to execute amd deliver as lessor the Egquipment Lease
(;he Related Lease) identified in such Authorization and Direc—
tion oy reference to the date thereof; ’ :

(4) to accept delivery fram time to time of such portion
of the Leased Equipment, as such term is defined in the Related
Lease (the Leased Eguimment), camprising the Group or Groups of
Equipment identified in such Authcrizaticn and Direction by
executing and delivering through a representative, who shall be
an employee or authorized agent of the Lessee under the Related
Lease (the Related Lessee) unless otherwise directed in the Autho-
rization and Direction, a Certificate of Acceptance, as such terms
are defined in the Related Lease;

(5) on any Closing Date, as such term is defined in the
Related Participation Agreement (a Closing Date), to execute and
deliver pramissory notes of such Trust of the series designated
in the Related Supplement (the Related Notes) substantially in
the form set forth in the Indenture with the blanks therein
campleted in accordance with the terms and provisions of the
Related Supplement and in a principal amount determined under
ard in accordance with the Related Participation Agreement;




) (8) to execute and deliver, or to accept, each doe
referrad o in the Indenture, as i:::lemented.w the Rel e
Suptlemenst, and the Related Parei. ii:.ation Agreement :andatEd i
under_t‘s_e ':e_r:?s thereof to consurmate the L;arsactions C;equlred
Slated tnereny on a Closing Date thereunder; Aeem

(7) to execute and deliver the documents (the Related
f:‘urcna_se Docu::gents) necessary to purchase the Leased Equimment
ram tre manufacturer(s) or seller(s) thnereof; T

(8) upon receipt of the proceeds, if any, of the Related
Notes, to cause the Trustee to ray to the manufacturer(s) or
seller(s) of the Leasad Equipment under the Related Purchase
Docurents an amount egual to the Lessor's Cost thereof, as such
term 1is defired in the Related Lease; and

(9) siblect to the terms of this Master Trust Agreement,
L0 exerc:ise 3ll of the rights ard perform all the obligations of
tne purcnaser under tne Felated Purchase Documents, of the Lessor
under the Related Lease ard of the borrower under the Related
Participation Acreement ard the Indenturs, as implemented cy the
Related Supplement; ard

(c) to take such other action in connecticn with any of the
foregoirg as the Related Beneficiaries may fram time to time direct.

SECTIN 1.3. Conditions Precedent to Owner Trustee's Obligaticn
ard Aautfhority. (a) The obligation of the Owner Trustee to act pursuant to
any Authorization and Direction shall be subject to the condition precedent
that, prior to its execution of any Related Participation Agreement, Related
Succlement or Related Lease identified in any such Authorization and Direc-
cicn, tne Owner Trustee shall have reasonably determined that the Related
Participation Agreement, the Related Purchase Documents, the Related Supple-
Tent and the Related Lease are in form and substance satisfactory to the Owner
Trustee and that the Owner Trustee agrees to participate with the named
. parties thereto (any such determination to the contrary to be cammunicated in
writing to the Trustor and each Related Beneficiary).

(b) The obligation and authority of the Owner Trustee to take
the actions referred to in clauses (5), (8) amd (9) (with respect to the
rights and cbligations of the borrower under the Related Participation
Agreement and the Indenture, as implemented by the Related Supplement) of
paragraph (b) of Section 1.2 with respect to any Closing Date shall be sub-
ject to the conditions precedent that

(1) on such Closing Date each Related Beneficiary shall
have furnished or caused to be furnished to the Trustee, for
the account of the Owner Trustee, an amount in furds immediately
available at the place of receipt which such Related Beneficiary
shall be required to advance to the Owner Trustee on such Closing
Date as such Related Beneficiary's investment in the Leased Equip-
ment pursuant to the Related Participation Agreement; ard



(2) the conditions set forth in the Related Participati
Agreement and. ln the Indenture, as Lmolemernted by tne Relapieéon
Suprlement, with respect to such Closing Date shall have bee
complied witn in a manner satisfactory to such Related B@néf?-
ciary, tne furnishing by, or cn =ehalf of » & Related Benéfici
to the Trustee, for the account of the Owner Trustee <;f the s
amount refe;red. to in clause (1) hereof cons:ituting: without
further action cy such Related Beneficiary, conclusive evidence
as between such Related Beneficiary ard the Owner Trustee tha:-'
such conditicns have been camplied with in such manner.

ARTICLE II
DECLARATION CF TRUSTS

SECTION 2.1. iaration of Trusts. The Owner Trustee herebv
declares with respect to each Autnorizaticn ard Directicn, that it will
nold all estate, right, title and interest of the Owner Trustee in ard to the
Leased Equipment and any funds transmitted o the Owner Trustee pursuant to
such Acthorization and Direction, the Related Particiration Agreement, the
Relatec Lease, tne Related Purchase Documenss and the Related Supplement,
inclxing, without limitaticn, all amcunts cf rent, insurance procescs,
indemnity and other zayments of any kird for or with respect to such Leased
Eguizment (other than ary irdemnities to wnich the Owner Trustee, indivicdu=-
ally, 1s entitled sursuant to the Related Lease or the Related Participation
Agreement), upon the trusts hereinafter set forth (all such estate, right,
zitie and interest ceing herein scmetimes called, with respect to each Autho-
rization and Direction, the Related Trust Estate) for the use and benefit of
each Related Beneficiary, subject, however, to the temms and corditicns
nereof, of the Indenture, as implemented by the Pelated Supplement, of the
Related Lease ard of all other documents referred to herein and therein and
=wne rights of others hereuncder and thereunder.

ARTICLE III
RELATED BENEFICIARY'S AGREEMENTS

Each Related Beneficiary, by its execution amd delivery of an
Authorization and Direction, shall be deemed to have agreed with respect
to the creation of a Trust, as follows:

SECTION 3.1. Rights of Related Beneficiary Subordinate to Rights
of Trustee. Such Related Beneficiary acknosledges that its rights urier this
Master Trust Agreement and its beneficial interest in such Trust and the
Related Trust Estate created by such Authorization and Direction, directly-or
irdirectly, shall be subject and subordinate to the rights of the stee, as ’
secured party under the Indenture, as implemented by the Related Supplement.

———



Section 3.2. Pavyment to Owner Truste '
Related Participation Agreemenc.” Sucn Refgzzg geggfigggﬁ;ss§§%§i£$§ 54
fulfillment orf tne conditicns set forth in the Related Partiéicaéigpon e
Agreement, make available, or cause to be made available, to the “r§s~°
tor the acccunt of the Owner Trustee, on each Closing Date furds En t;;e'
arount determined in accordance with tne Related Participation Agreement

A Section 3.3. Indemnification of Owner Trustee; Owner Trustee's
Lien on Related Trust Estate. Such Relatad 3eneficiary shall assume
liacliiey for, gpéﬁéﬁéilx%;demnify and holdé harmless the Owner Trustae
{1ncluding any,co-t:usteéagr separate trustse appointed pursuant %o Section
7.7 ner=cf), the Trustee, as assignee and secured party, and their succes-
sCrs, assignsibfggf;:/égd’;erscnal reprasentatives (each person heirg
herein refarred an inceamnified zerscn) frem and against any ard all
lizsilities, obligaticns, lcsses, cdamzsss, senalties, taxes (other than any
1inccre taxes on fees Or ciner compersaticn received sy the Owner Trustee or
the Trustee for serving as trustees), claims (including, without linita-
tion, Cclaims involving strict or absolute liability in tort), actions,
sulis, costs, expenses ard disbursements (including, without limitaticn,
lecal Zzes znd expenses) of anv xird andé nature whatscever (hereinaftar
rererrad to as claims) wnich may ce impcsed on, incurred oy or asserted
against any incdemnified person, wnather or not alsc indemnified against oy
the Related Lessee, by any manufacturer (or seller) of the Leased Eguipment
or by any ctner person, in any way relating to or arising out of this
Master Trust Agreement (to the extent, but only to the extent, that the .
tarms and crovisions of this Master Trust Agreement related to such Trust), =
such Trust created by such Authorization and Direction, the Related Par-
ticigation Agreement, the Related Surplement or the Related Lease or
any document contamplated nereby or thereby, or the performance or enforcement
of any of the items hereof or thereof, or in any way relating to or arising
out of the manufacture, purchase, acceptance, rejection, ownership, delivery,
lease, sublease, possession, use, operation, maintenance, cordition, sale,
return, storage or other disposition of the Leased Ecuipinent or any accident
in connection therewitn (including, without limitaticn, latent and other
defects, whether or not discoverable, and any claim for patent or trademark
infringement), or in any way relating to or arising out of the administraticn
of such Trust and the Related Trust Estate or the action or inaction of any
‘indemnified person hereunder and under such Authorization and Direction,
provided, however, that such Related Beneficiary shall not be required to
indemnify any indemnified person for any claims resulting fram acts which
would constitute the willful misconduct or gross negligence of such indemni-
fied person, but (except as set forth in clause (3) of paragraph (b) of _
Section 7.7) the willful misconduct or gross negligence of any one indemni-
fied person shall not affect the rights of any other indemnified person
hereunder, and provided further, that such Related Beneficiary shall not be
required to indemnify the Owner Trustee with respect to claims resulting
from (a) any representation or warranty of the Owner Trustee cqnta;ned
herein proving to be untrue or inaccurate; (b) any representation or
warranty of the Owner Trustee made in its individual capacity and contained




e

in the Related Participation i .
(¢) (i) tne failure ofpathe Mpgiegfgiestzlg tobbe jptrue of inacourate;
organized, validl 1581 ' ;3 danking institution dyl;
rganized, Y ex1sting and in good standing under the 1 uly
Cnited States or the state of its organization, (ii e laws of the

< - : + (11) the execution
Celivery of this Master Trust Agreemenc or any other doaument in o eei
“ltn e transactlions contemplated hereby being in contravention ggrmec:;on
lndenture or agreement to which the Owner Trustee is a party or by Whaxjy i
1s caund or (1ii) the Owner Trustee not having the corporate power an;c“ e
authority to enter into and carry cut the tems of this Master Trust
Agteemen: or any other document executed by the Owner Trustee in connect i
wlth the transactions contemplated hereby; and (d) any matter for whicngé.gn
Cwner Trustee is personally liable pursuant to Section 5.1 hereof. The ir::
demrities contained in this Section shall survive the termination of this
Master Trust Agreement and of the Trust created by such Authorization and
Direction and such indernities are expressly made for the benefit of, arg
shall ce enforceable by, each indemnified person rotwithstarding the facs
that such irdemnified verson is no longer a party to this Master Trust
~creament or was not a party to this Master Trust Agreement on the date of
the execution hersof. To secure the Zcregoing indemnities by such Related
Beneficiary, the Cwner Trustee shall, o the extent rot reimbursed oy the
Pelated Lessee uncder the Pelated Lease, any marufacturer of the Lleased Zquip~
ment, any cther Related Beneficiary or any other person, have a liencn
tne Related Trust Estate prior to any interest tnerein of the Related Berefi-
claries. '

SECTICN 3.4. Payment of Certain Owner Trustee's Fees, Costs and.
Expenses. Such Related Beneficiary shall (1) make available to the Owner
Trustee sufficient funds, not otherwise available, for the payment of sums
required pursuant to Article X, (ii) pay to the Owner Trustee such fees as
may ce reasonably charged, and such costs ard expenses’ as may be reasonaoly
incurrzed, by the Owner Trustee in consequence of any direction of such
Related Beneficiary given to the Owner Trustee pursuant to paragraph (¢) of
Section 1.2, and (1iii) pay to the Owner Trustee such fees as may be reason-
ably charged, ard such costs ard experses as may be reasonably incurred, in
consequence of the Owner Trustee rerdering extraordinary services or
incurring extraordinary costs and expenses, including, without limitation,
services rerdered and costs amd expenses incurred in connection with any
Related Event of Default, as defined in the Indenture (as implemented by the
Related Supplement), and/or any Event of Default, as defined in the Related
lease, ard with respect to such fees, costs and expenses, the Owner Trustee
shall have a lien on the Related Trust Estate prior to any interest therein
of the Related Beneficiaries.

SECTION 3.5. Preparation of Tax Returns and Other Reports. 3Such
Related Beneficiary shall in conjunction with any other Related Benefici-
aries prepare or cause to be prepared, ard may direct the Owner Trustee to
file all tax returns and other governmental reports required to be filed by
the Owner Trustee in connection with the transactions contemplated hereby

and by such Authorization and Direction.

SECTION 3.6. Payment to Owner Trustee of Amounts Required forf
Brokerage Fees. Such Related Beneficiary shall, except as provided in the




immediately following sentence, make available to the Owner Trustee suf¢;
cient sums as shall de necessary for the Owner Trustee to pay to Itefu aa
Corporation, Equipment Finance Division the latter's brokerage fees Eha: ed
to the Trust for arranging the financing of the Leased Equipment, and.u 3
receipt the Owner Trustee shall pay such brokerage fees. Such paymengspon
te made directly to Itel Corroration, Equipment Finance Division by suchmay
Related Beneficiary; in such case, however, said payments shall be deeméd
payment provided for herein to be made by such Related Beneficiary and to 2

nave been made thereto on benalf of and for the account of the Trust.

ARTICLE IV
OWNER TRUSTEE'S AGREEMENTS

The Owner Trustee hereby agrees with respect to each Trust
created by an Authorization and Direction as follows:

SECTICN 4.1. Execution and Pelivery of Documents and Performance
I Cbligations. The Owner Trustee shall accept or execute and shall
celiver the documents referred to in Article I hereof, in any other Article
nereof, or in any directive of the Related Beneficiaries given pursuant
hereto and shall perform with respect to such Trust all the obligations and
duzies of the Owner Trustee hereunder and thereunder.

SECTION 4.2. Receint of Funds Under Section 1.2(a) to Be Held in"
Trust. With respect to such Authorization and Direction, if such Authoriza-
tion and Direction so provides, the Owner Trustee shall receive the funds
paid to the Owner Trustee by the Related Beneficiaries pursuant to para-
graph (a) of Section 1.2 and hold such funds subject to the trusts created
nereby and by such Authorization and Direction.

SECTION 4.3. Receipt of Funds Under Section 3.2 and Application
Thereof. With respect to such Authorization and Direction, the Owner
Trustee shall receive any amounts paid to the Owner Trustee by, or on
behalf of, the Related Beneficiaries pursuant to Section 3.2 and shall
apply such amounts to the payment on the Closing Dates referred to therein
of the amounts prescribed in clause (8) of paragraph (b) of Secticn 1.2.

SECTION 4.4. Receipt of Funds Pursuant to Related Lease or
Otherwise and Distribution Thereof. With respect to such Trust, the Owner
Trustee shall receive all amounts paid to the Owner Trustee pursuant to
the terms of the Related Lease, any and all proceeds (including insurance
proceeds) of the sale, re-lease or other disposition of the Leased Equip~
ment, and all other amounts paid to the Owner Trustee under this Master
Trust Agreement and such Authorization and Direction and the other docu-
ments referred to herein and therein, and shall distribute such amounts,
first, to payment to the Owner Trustee for any amounts, including fees,
expenses, costs or liabilities incurred, for which the Owner Trustee 1S




entitled to payment, reimtursement or irdemnity from ici
aries ard for which the Owner Trustee has notqt;een pa?énofei:;&?::fzu-
any other source, and, seccnd, to the payment of the entire balance to igﬂ
Related Bereficiaries; provided, however, that all rights, Privileges ame
Cuties t the Owne 1S Lo receive and distribute amounts received
Qursuant to tne Loregolng are wubject to the rights of the holders of the
Related Notes/.ssued under the /'Related Surplement and from time to time
outstanding gd of tne Trustee, as secured party under the Indenture, as
implemented Pv.the Related Sufplement, to collect, receive and apply such
amounts 0 the irdepte 5 evidenced by such Related Notes ‘ard the
security intede crovided oy the Indenture, as implemented by the Related SR
Supplament. If there is more than one Related Beneficiary of the Trust,
grofits, losses, deductions ard credits shail, to the extent permittad by
law, be allocated among the Relatad Bereficiaries in proportion to thei
respective interests in the Related Trust Estate, as set forth in the
Autrerization and Direction, ard the Authorization and Direction may, to
the extent permittsd by law, segarately allocate such profits, losses,
ceductions ard credits actributacle to Itel Corporation, Equipment Finance
Division's brokerage fees charged to the Trust for arranging the financing
cI we Leased Ecuipment. Notwithstarding anything to the contrary herein
conzaired, nowever, it is agreed that the Cwner Trustee shall not de
oblizared =0 make any distrizucicn until zne funds Zor such distrizusion
rave zeen recsived ty the Cwner Trustee in cash or other immediately
availaple furgds. ‘

SECTICN 4.5. Ctlications in Connection with Event of Default
Under Related Lease. In wne event the Cwner Trustee snall nave knowledge
of a Defauit or an Event of Default urnder the Related Lease (as such
rerms are defined in such Related lease), the Owner Trustee pramptly shall
give written notice€ of such. Default or Event of Default to each Related
Beneficiary 'ard the Trustee by certified first class regiStered or certified
postage prepaid-mail-unless such Default or Event of Default shall have Deen
remedied Defore the giving of such notice. Subject to the terms of Section
4.7, the Owner Trustee shall take such action, or refrain froam taking such
action, with respect to such Default or Event of Default as the Owner
Trustee shall be directed in writing by the Related Beneficiaries. If the
Owner Trustee shall not have received instructions as above provided within
20 days after mailing notice of such Default or Event of Default to the
Related Beneficiaries, the Owner Trustee may, subject to instructions there-
after received pursuant to the preceding sentence, take such action, of .
refrain from taking such action, tut shall be under no duty to take or refrain
from taking any action, with respect to such Default or Event of Default as it
shall deem advisable in the best interest of the Related Beneficiaries. For
all purposes of this Master Trust Agreement, in the absence of actual knowl-
edge, the Owner Trustee shall not be deemed to have knowledge of a Default ot
an Event of Default unless notified in writing by one or mo:e'og the Rel;ted
Beneficiaries, except that if the Owner Trustee shall be receiving ad dis-
tursing funds with respect to a Related Lease, the Owner Trustee shall be
deemed to have knowledge of a Default or an Event of Default upon the failure
of the Related Lessee to pay any installment of Basic Rent (as defined in the




Related lease) within 15 days after the same shall have became due. For
surposes of this Master Trust Agreement, the Owner Trustee shall ce deemed to
have actual xnowledge of a Default or an Event of Lefault if the same is known
oy an ctiicer or employee in the trust division, ccrporate trust departrent,
of the Cwner Trustee, including, without limitacion, a trust administrator or
any otrer officer of the Owner Trustee custamarily performing functions
sirilar to those performed Dy officers associated with such trust depart-
ment, corporate trust division.

SECTION 4.6. Certain Action Uvon Specific Instructions. Subject
to the terms of Section 4.7 and upon the written instruction at any time and
from time to time of the Relatsed Beneficiaries, the Owner Trustee shall take
sucn of the following actions as may be specified in such instructions:

(a) give such notice or direction or exercise such right, remedy or
power under the Related Lease or in resgect of the Related Trust Estate
as shall be specified in such instructions or take such other action
'irclxding, without limitation, such action to preserve or protect the
Pelatad Trust Estate, including the discharge of liens or encumbrances,
as ine Related Lessee shail not be required o take in accordance with
tne zerms of e Related Lease) as shall be specified in such instruc-
cions;

(b) approve as satisfactory to the Owner Trustee or ccnsent to
all matters required by the terms of the Related Lease and other
documents referred to herein to be satisfactory to the Cwner Trustee
or consented to by the Owner Trustee, and

(¢) after the expiration or earlier termination of the Related
Lease as to all or part of the Leased Equipment, conveéy (subject to
the lien, if any, of the Indenture, as implemented by the Related
Supclement), at the expense of the Related Beneficiaries, all of the
Owner Trustee's right, title and interest in ard to such Leased
Equipment for such amount or on such terms and to such purchaser ot
purchasers as shall be designated in such instructions or lease
or otherwise dispose of such Leased Equipment theretofore subject to
the Related Lease on such terms as shall be designated in such
instructions. -

SECTION 4.7. Limitation of Owner Trustee's Responsibilities.
The Owner Trustee shall not be required to take any action with respect to
a particular Trust under Section 4.5 or 4.6 unless the Owner Trustee shall
have been indemnified by the Related Beneficiaries in manner and form satis-
factory to the Owner Trustee against any liability, cost or expense (includ- -
ing reasonable counsel fees) which may be incurred in connection with such
action. The Owner Trustee shall not be required to take any action under
Section 4.5 or 4.6, nor shall any other provisions of this Master Trust
Agreement be deemed to impose a duty on the Owner Trustee to take any
action, if the Owner Trustee shall have been advised by counsel that
such action with respect to a particular Trust shall be contrary to the
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cerms of the Related Participati
Identure, as irplemented byi%o;eﬁizgnes?;l;tngelggedmeﬁease, the
cnase Documents, 1I any, or srall ctherwise be contrary to li;l:lateq Rar-
SICTIN 4.8. Manacement of Each Relatsd Truse ©
Cwner Trustee shall have no duty or?bliga:ion withf;;;egftat;e. (a)- e
Trist to manage, control, use, sell, operate, store, lease, dis;ozarnmla:
ctrerwise deal with the leased Equipment subject to the Related Lee 3 or
_arny otner part of the Related Trust Estate or otherwise to take d:afzfor~
fram taking any action under or in connection with the Related Lease cain
other document Or any other action with respect to such Leased Equi o; any
excect as excressly provided by the terms of this Master Trust Agze‘:ninﬁ
ard ti-e Aqthorization ard Dirsction creating such Trust, or as express:fv
proviced in written instructicrs fram each Related Beneficiary ard no
implied duties or cbligations shall ce raad into this Master Trust Agree-
Tent against the Cwner Trustee. The Owner Trustee nevertheless agrees in
its own'capaci:y and not in its capacity as Owner Trustee and at its own
Jcst and expense, pramptly to take such ac:tion as may Se necessary with
r2sDect o 3 particular Trust wo discharge any liens and encumtrances on
ary zart of zhe Relazad Trust I:s23te resuliing fram claims acainst the
JwTer Trustee rot related to its cwnership of the Leased Equipment cr the

-

icn of the Related Trust Estate. '

'z} Tre Owner Trustee agrees with respect to each Trust that it
will nct marace, control, use, sell, disgose of or otherwise deal with the
_eased Iguirment subject to the Related Lease or any other rart of the Related’
Trust Zstate excegt (1) as required ty the terms of the Related Participation
screement, tne Pelated Lease, the Related Assignment, if any, the Indenture, -
as irclementad Ty the Related Supplement, or the Related Purchase [ocuments,
2Z anv, {ii) in accordance witn the powers granted to or the authority con-
farrad on tne Owner Trustee zursuant to this Master Trust Agreement amd th
weherizarvicn and Cirecticn creating such Trust, or (iii) in accordance with
wT.zzer instructions from zach Related Bereficiary.

ARTICLE V
CONCERNING THE CWNER TRUSTEE

SECTION S.1. Standard of Care. The Owner Trustee accepts
the trusts hereby created amd agrees to perform the same but only upon the
terms of this Master Trust Agreement and the Authorization and Direction
creating a particular Trust. The Owner Trustee shall not be answerable or .
acccuntable to the Trustor or the Related Beneficiaries under any circum-
stances except for its own willful misconduct or gross negligence and
except that insofar as in performing its undertakings set forth in this
waster Trust Agreement the Owner Trustee actually receives funds and
insofar as the Owner Trustee receives express written instructions fram a
Related Beneficiary, it shall be held to the same degree of care and skill

10
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':]:Zn fgfi;rzxzzisem;fsu::ju:;e:a?ﬁiyéigc;.:;rs':g f;ﬁchs oS 2 prudenc
- atfairs. Het of his own ,
.  SECTIN 372. No Duties of 'Maintenance., 8tc. Except in accor-
cance with written instructions furnished by each Related Bereficiary o
2xCept as otnerwise provided in paragraph (a) of Section 4.8, the Ownerr
Trustee shall have no duty with respect to a particular Trust (i) to see
any recording or filing of this Master Trust Agreement, any instrumenc Otm
cocument described in this Master Trust Agreement Or any security interest
or llen or to see to the maintenance of any such documentation, recording
or filing, (ii) to see to any insurance on the Leased Equipment or any
other part of the Related Trust Estate or to effect or maintain any
suCi Lnsurance, whether or not any Pelated Lessee shall be in default with
respect to the Related Lease, other than to receive and hold any policies,
cover notes or binders furnished the Cwner Trustee by such Related Lessee
oursuant to the Related Lease, (iil) to see to the payment or discharge
of any tax, assessment or other goverrmental charge or any lien or encum-
crance of any kind cwing with respect to, assessed or levied against, any
cart of any Related Trust Zstate or to make or file any reports or returns
related tnereto, (iv) to confirm, verify or imguire into tne failure of tre
Related Lessee to send any reports or financial statements cf such Related
Lessee, (v) to inspect the Leased Equipment at any time or ascertain or
~1mquire as to the performance or observance of any Related Lessee's cove-
nants under the Related Participation Agreement or the Related Lease with
raspect to such Leased fquipment or (vi) to approve as satisfactory to it
or consent to any matter required by the terms of the Related Participation
Agreement, the Related Assigrment, if any, the Indenture, as implemented by
the Related Supplanent,"( or the Related Purchase Documents or of any other
irstrument or document jexecuted ard delivered by the Owner Trustee pursuant
t0 Article I to be satisfactory to the Owner Trustee or consented to by the

Cwner Trustee. Ny

SECTION 5.3. Representations and Warranties. THE GWNER TRUSTEE
MAKES (a) NO REPRESENTATION OR WARRANTY AS TO THE VALUE, CONDITION, MER-
CHANTABILITY (R FITNESS FOR USE OF ANY LEASED EQUIPMENT COR AS TO ITS
TITLE THERETO, OR ANY OTHER REPRESENTATION OR WARRANTY WITH RESPECT TO ANY
LEASED EQUIPMENT WHATSOEVER except that the Owner Trustee hereby represents
and warrants to each Related Beneficiary that (i) on or before the date
of acceptance of each Item of Leased Equipment as set forth in the Certifi-
cate of Acceptance executed and delivered with respect thereto the Owner
Trustee shall have received whatever title was conveyed to it by the -
manufacturer -or seller of such Item of Leased Equipment referrgd to therein
and (ii) such Leased Equipment shall at all times be free of liens and
encumbrances resulting fram claims against the Owner Trustee not related to
its ownership of such Leased Equipment or the administration of tljxe_Related
Trust Estate, and (b) no representation or warranty as to the validity,
leqality or enforceability of this Master Trust Agreement or any of the
instruments or documents described herein or as to the correctness of any
statement contained in any thereof or the due creation or perfection of any

11



lisn Or SBCUrity Interest purported to be created Dy any thereof, except
that tne Owner Trustee hereby repcresents and warrants to each related Bene-
ficlary that thls Master Trust Agreement and each document described in
arzicle I hereof to be entered into or accepted by the Owner Trustee has
oeen, or will be, executed and delivered by one of its officers who is, or
2t the time of execution and delivery was or will be, duly authorized to
2xacute and deliver such documents on its behalf.

SECTION 5.4. Reliance on writings, Use of Agents, etc. The
er Trustee shall not Incur any Liao:ility ©O anyone in aCting uron any
igrature, instrument, notice, resoluticn, request, consent, telegram,
rier, Zer=ificate, remor+, opinion, bond or other document or paper believed
it tc 2e genuine and Selisved by it to 2e signed or sent by the proper
carty Or carties. The Owner Trustee may accept a copy of a resolution of the
Zoard of Cirscrors or the Executive Cammittee, if any, of any Relatsd Lessee
cr any Reiazed Seneficiarv, certified by the Secretary or an Assistant Secre-
=iy 0% any such Relaced -essee or any such Related Beneficiary as duly
sécoted and in full Sorce and effect, as conclusive evicdence that such resolu-
ticn nas oeen duly xiopted by such Board of Directors cr Ixecutive Ccmmittee

A
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and tnat the same is in full force and effect. As to any fact or matter the
sarner of ascerzaimment of wnich is not specifically described herein, the
OQwner Trustee may for all purposes hereof rely on a certificate, signed oy the
Chairman of che Soard, or oy the President, or by amy Vice President, ¢r by
tne Treasurer, or oy the Secretary of any Related Lessee or of any Related
Sereficiary, as the case may de, as to such fact or matter, and such certifi-
cate snall constitute full protection to the Owner Trustee for any action
-aken or omitted to be taken by it in good faith in reliance thereon. In the
cerformance of its duties hereunder, the Owner Trustee may execute any of the
zrusts or cowers hereof and perform its powers and duties hereunder directly
or tnreugh agents or attorneys ard may, at the expense of the Related Trust
Estate, consult with counsel, accountants and cther skilled persons to be
seleczed and amployed ty it, and the Owner Trustee shall not be liable for
anytning done, suffered or amitted by it in good faith in accordance with the
advice or opinion of any such counsel, accountants or other skilled persons.

ARTICLE VI
EFFECT OF SALES BY GWNER TRUSTEE

SECTION 6.1, Effect of Sales by Owner Trustee. Any sale of
all or any part of any Related Trust Estate by the Owner Trustee or its
agent shall with respect to a particular Trust bind each Related Benefi-
ciary amd shall be effective for the benefit of the purchasers thereof and
their respective successors and assigns to divest and transfer all right,

12



=itie and interest of the Owner Trustee in the property so sold, and no
sucn furchasers snall be required to inquire as to compliance by the Owner
Trustee wWith any of the terms of this Master Trust Agreement ¢r Lo see to
the agtlicaticn of any consideration paid for such creperty.

ARTICLE VII
RESIGNATICN AND REMCVAL OF OWNER TRUSTEE; APPOINTMENT CF SUCCESSORS

SECTION 7.1. Resignation; Successor Owner Trustee. The Owner
~rustee Or any successor thereco may, upon at least 60 Gays' prior written
notice to the Trustor, declire to act as trustee with respect to any Trust
created pursuant to any Authorization and Direction executed after the
efZective date c¢f such notice. The Cwner Trustee or any successor thereto
Tay, with respect to a particular Trust, resign at any time without cause
tv siving at least 30 days' prior written notice to the Trustor and eacn
Felated Beneficiary, such resignation to be effective on the date of
zzoeintment of 2 successor trustee as hereinafter provided. The Related
2ereficlaries may at any time with respect to the particular. Trust remove
e Owner Trustee without cause sy an instrument in writing, which iastru-
Tent snall designate the effective date of any such removal, delivered o
tne Owner Trustee. In the case of the resignation or removal of the Cwner
Tristee, the Related Beneficiaries shall appoint a successor trustee by an
inscrument signed Oy each Related Beneficiary. If the Related Benefici-
aries shall not have aprointed a successor trustee within 30 days after
such resignation or removal, the Owner Trustee shall continue as Owner
Trustee and may apply to any court of competent jurisdiction to appoint a
trustee to act until such time, if any, as a successor shall have been
appointed by the Related Beneficiaries as above provided.  Any successor
trustee so appointed ty such court shall immediately and without further
act oe superseded by any successor trustee thereafter appointed by the
Related Z2eneficiaries.

A successor owner trustee hereunder shall be dgemed an Owner
Trustee for all purposes hereof, and each reference herein to the Owner
Trustee shall thereafter be deemed to include such successor.

SECTION 7.2. Acceptance of Appointment. Any SucCCessOr owner
trustee, whether appointed by a court or by the Related Beneficiaries,
shall execute and deliver to its predecessor Owner Trustee an lnstrument
reasonably satisfactory to such predecessor Owner Trustee accepting such
appointment, and thereupon such successor owner trustee, without further
act, shall with respect to such Trust became vested with all the estates,
properties, rights, powers, duties and trusts of the predecessor Owner
Trustee in the trusts hereunder with like effect as if originally named as
an Owner Trustee herein; but nevertheless upon the written request of such
successor owner trustee such predecessor Owner Trustee shall execute and
deliver an instrument reasonably satisfactory to such successor owner
trustee transferring to such successor owner trustee, upon the trusts
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nereln expressed, all the estates, properties, rights, powers ard

such ;rec;ecessor Owner Trustee, and such predecessor Owner Trust ugs‘:s of
cduly assign, transfer, deliver and pay over to such successor Me: shall
any property or moneys then held by such predecessor Owner Trust  ustee
trusts herein expressed. =€ upon the

SECTION 7.3. Qualificaticn of Successor Owner Trustee. an
successor to t.he Owner Trustee, however appointed, shall be a tank orytm
campany org;mzed under the laws of the United States or any :‘;urisd:'.ctionSt
tlereof having a cambined capital and surplus of at least $25,000,000 if
there be such an institution willing, able and legally qualified to perfom
the dutles of the Owner Trustee hereunder upon reasonable or customary
terms.

SECTION 7.4. Merger of Owner Trustee. Any corporation into
wnich the Owner Trustee may be merged or corverted or with which it may be
consolidated, or any corporation resulting fram or surviving any merger,
corversion or consolidation to wnich the Owner Trustee shall be a party, or
any corgoraticn to which substantially all the corporate trust business of

ne Owner Trustee may be transferred, shall, suject to the terms of this
Article VII, be the Owner Trustee uncer this Master Trust Agreement without
any further act.

SECTION 7.5. Status of Successor Cwner Trustee. A successor
owner trustee shall have the same duties, powers and discretion conferred
herein on the Owner Trustee. A SUCCeSSOr owner trustee may witd respect to
each Trust accept the assets of the Related Trust Estate delivered to it oy
1ts predecessor Owner Trustee as constituting the entire assets of each
such Related Trust Estate and shall not be required to take any action to-
determine what constitutes any such Related Trust Estate or to cbtain posses-
sion of any assets thereof or to investigate any acts, omissions or misconduct
of its predecessor Owner Trustee.

SECTION 7.6. Multiple Related Beneficiaries; Separability of
Trusts. If, with respect to any Trust, there shall be two or more Related
Beneficiaries or, if at the time of execution of an Authorization and Direc-
tion there shall be only one Related Beneficiary ard, thereafter, such
Related Beneficiary shall have made a partial assigrment of its interest in
any such Trust in accordance with this Master Trust Agreement, all action
taken by the Related Beneficiaries pursuant to this Article VII shall be
taken by all Related Beneficiaries of such Trust, including such trans-
feree, and all such actions shall be applicable only to such Trust. The
Owner Trustee shall not be required to take any action at the direction of
a Related Beneficiary with respect to any Trust, unless all Related Bene-
ficiaries with respect to such Trust join in such direction.

SECTION 7.7. Appointment of Co~Trustees and Separate Trustees.
(a) With respect to each Trust, at any time or times, for the

purpose of meeting the legal requirements of any jurisdiction in which
any part of the Related Trust Estate may at the time be located the
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Owner Trustee shall have power to appoint one or more
as co-trustee of all or arfiy part of such Related Trust
act as separate trustee o Sroperty consti i ;

either case with such power:ma,s may beyprwnfgédmigrq&gaﬁsmsr%f’ in
aprointment, and to vest in such person or persons any pmtt“m?nt of
:1d¢, .right or power deemed necessary or desirable, .subje?:rt!'
remalning provisions of this Section. Nothing in thig Mastert"ozmthe
Agreement 1s interded to prohibit the same person from acting a 5
co-trustee Or separate trustee with respect to more than one 'mfsf_

Estate or ¢g

(p) Every separate trustee or co-trustee shall, with respect
& each Trust to which i:g appointment relates ard to the extent
permitted by law, be appointed subject to the following terms:

- (1) The rights, powers, duties and obligations conferred
or imposed on any such separate trustee Or co-trustee shail rot
e greater than those confsrred or imzosed upon the Cwner Tras-
tee, and such rights ard -owers shall be exercisable only jointly
with the Owner Trustee, axcept to the extent that, under any law
of any jurisdiction in which any particular act or acts are w e
cerformed, tne Cwner Trustee shall be incompetent or uncualified
to perform such act or acts, in which event such rights and
powers shall te exercised -y such separate trustee Or CO-trustee
subject to the orovisions of subsection (b)(4) of this Section.

(2) The Owner Trustee may at any time, Dy an instrument in
writing executed by it, accept the resignation of or remove any
separate trustee or co-trustee appointed under this section.

(3) No trustee or co-trustee under this Master Trust
Agreement shall be liable by reason of any act or amission of any
other trustee or co-trustee under this Master Trust Agreement.

(4) No power given to such separate trustee or co-trustee
shall be separately exercised hereunder by sSuch separate trustee
or co-trustee except with the consent in writing of the Owner
Trustee, anything herein contained to the contrary notwithstand-

ing.

(¢) Upon the acceptance in writing of such appointment by
any such separate trustee or co-trustee, it shall be vested with
the Related Trust Estate to which its appointment relates as specified
in the instrument of appointment, subject to all the temms of this
Master Trust Agreement.

(d) To the extent and as herein in this Section VII provided,
the Owner Trustee shall have the right to appoint an individual
co-owner trustee to take all actions permitted to be taken as provided

in this Master Trust Agreement by a co-trustee.
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ARTICLE VIII
TRANSFER OF A FEZLATED BENEFICIARY'S INTEREST

o Sr.SI‘IQN 81 Restrictions on Transfer or Assicnment. (a) Bach
Felated Beneficiary by its execution and Celivery of an Autrorization
Ny -5 ] ) 1 i g ard
Sirection snall be deemed to have agreed that it will not, at any time afee
e execution and delivery of such Authorization and Direction, transfer o
assign (nerein referred to as an assigrment) all or any portion of its o
interest nereunder witn respect to any Trust or the Related Trust Estate
:_jr:less {A) each transferee or assignee is either the Rgl_ati;esé_ee or an
instimutioral investor, as defined belcw, and (B) each transferee or assignee
sfall-execxte—ard celiver an aq:eement_:___gg_‘ﬁm and substance satisfactory to
the Owner Trustee aid all other Pelated Beneficiaries of SUCH Ttust whereby
sScirransisTee or assignee shall agree to te baund by all the terms and oro-
visions of, and to assume ard confirm all the obligations of the Related
Beneficiary making such transfer or assignment under, this Master Trust
‘greement. The term instituticnal investor means any one of the following
ntitles existing under the laws of the Cnited States of America or any ’
wrisdiction thereof: (1) any tank, savings institutiorn, trust companv or
aticnal zanking association acting for its own acccunt or in a fiduciary

capacicy, (ii) E_‘EM&%Y' (iii) any charitable fcundation, !iv) any
insurance company or fraterna nefit society, (v) any pension, retirament on
orofit sharing trust or fund for which any bank, trust company, naticnal
carking association or investment adviser registered under the Investment !
Xvisers Act of 1940, as amerded, is acting as trustee or agent, (vi) any : |
college or university, (vii) any corporation which holds 100% of the voting |
securities cf any of such Related Beneficiaries, or (viii) any corporation all
of whose capital stock ard other securities are owned by any of the foregoing
(including a Related Beneficiary).

I

RN

(5) In the case of each such transferee or assignee referred to
in clauses (i), (ii), (iv), (vii) or (viii) above, if such transferee or
assignee shall not be a bank or lemding institution with a combined capij:al
and surplus of at least $50,000,000 or shall not be a damestic corporation

with net assets of at least $50,000,000, the transferor or assignor shall

enter into a tax irdemnification agreement (in form amd substance satisfactory
t5 other Related Beneficiaries of Sich Trust and the Trustée) for the
 benefit-of the holdets 6f the Related Notes, pursuant to whidi"such transferor
or @ssignor will indemnify and hold Harmless all present and future holders of
such Related Notes fram and against any reduction in the amount payable aut of
the Related Trust Estate to such holders of such Related Notes in respect of
their Related Notes, ard any other losses, costs or expenses incurred by such
holders of Related Notes, as a result of the imposition or enforcement of any
lien or claim against the Related Trust Estate by any taxing aithority because
of the non-payment by such transferee or assignee of taxes imposed on or
measured by its incame or gross receipts by such taxing authority.
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(¢) I_n the case of any transfer, if the ¢r
or lerding instimtion with a combined capital ard su
$50,000,000 or a demestic corporation with net assets

ansferee is not a Bank

rpéus of at least

q : of at least S35

tae | . _shall, unle$§ such liability shall have heasn waived ZS,POQ:QOO,

by the gsﬁ;egr %tee,- continie to be secordarily liable for the tfa“‘sfgzi‘:‘:g
- W

Crix ns urder Section 3.3.

(d) Notwithstanding anything to the contrary herei i

should there be more than one Related Beneficiary of ;ypagiié:l:gn%:g:d,
Felated Beneficiary of such Trust shall have the right to sell, assign g
encumber, hypothecate or in any other way transfer all or any part of ‘Jf.te
 interest hereunder with respect £ such Trust or in the Related Trust Esza«-a

unless it shall have first received the prior written ccnsent to auch saleh
assigrment, encumbrance, hypothecation or other transfer fram all other
Felated Beneficiaries having an interest in aich Trust and in such Ralated
Trust LCstate.

SECTION 8.2. Notice of Transfer. If a Related Beneficiary shall
crezose to transfesr or assign i:ts interests rersunder with respect Lo a
sarticclar Trust, 1% shall give written notice o the ZRUSEQC, 2ach otner
F2lated Beneficlary of such Trust, the Owner Trustee and the TIystee specify-
ing the name and address of tie proposed trarsterée or assignee, ard enclosi-g
é:?. agreement or agreements referred to in garagraghs (a) ard (b) of Section )

ARTICLE IX
DURATION AND TERMINATION OF AND AMENDMENT TO "“TRUST

SECTION 9.1. Duration. This Master Trust Agreement shall
contirue until the Trusts created by all Authorizations and Directions
nereuncder shall have terminated as herein provided.

SECTION 9.2. Termination. A Trust created and provided for
hereby and by a particular Authorization and Direction shall cease and be
terminated upon the earlier of (a) notice of the Related Beneficiaries with
respect to such Trust to the Owner Trustee provided the prior written con-
sent shall have been obtained fram all parties to any of the documents
referred to herein ard relating to such Trust amd its Related Trust Estate
or (b) twenty-one years less one day after the death of the survivor of the
issue, living on the date such Trust shall have been created by a part-.zular
Authorization and Direction, of the directors of the Trustee.

SECTION 9.3. Distribution of a Related Trust Estate Upon Termi-
nation. Upon any termination of a Trust pursuant to the provisions of
Section 9.2, the Owner Trustee shall transfer title to the Related Trust
Estate to the Related Beneficiaries without recourse or warranty of any kind,
ard, upon making such transfer and accounting for all funds which shall
have came into its hards, the Owner Trustee shall be discharged and free of

17



any furtner liability hereunder with respect to such Trust, ex

liability, not payable out of the assets of the Related Trust EZEt such
may Se shcwn oy suchi accounting then to exist in accordance witn fEE. as
crovisions of this Master Trust Agreswent. =€ otrer

No later than the effective date of terminati 5
Trust, the Owner Trustee shall execute and deliver to tgg §§1:§§d°§§h P
aries or to any person designated in writing by the Related Beneficine§ICI-
bill of sale (together with such numter of additional counterparss n:zxes 2
sary for recording) and other wristen instrument or instruments all wizig t
recourse or warranty of any kind, but otnerwise in form ard contant reascﬁ-
ably requested by the Related Beneficiaries prior %o such termination
avidencing the transfer of title to the Related Trust Estate to tha
Felated Beneficiaries or to any such person.

SZCTICN 9.4. Surclements and Amendments to This Master Trust

Acreement and Cther Cocuments. At any tite and frem tite %o tive, upon

tne written request of the Related Beneficiaries (i) the Cwner Trustee,
together with the Related Benerficiaries, Tay execute and cdeliver an amercrent
cr a sugplament to this Master Trust Agreement =¢ the saxzent, but cnly =5 e
extent, =hat it relates to the Trust created bv a garticular Authorization and
Directicn for the purpese of adding provisicons to or changing or eliminating
crevisicns cf this Master Trust Agreement and such Trust as specified in such
a recuest (crevided, hcwever, that no such amendment or supplement shall maxe
any change with respect to a Trust created by a particular Author:ization .and
Direction which shall be prohibited by the Indenturé&;~as implemented by the
Related Supplement, or the Related Leaéé?~or—any—othér document referred to
herein or in such Authorization and Direction) and (ii) the Owner Trustee
shall enter into such written amendment of or supplement to any of the other
documents referred to herein or therein as the parties thereto may agree to
(to the extent such agreement shall be required) and as may be specified in
- such request, or execute and deliver such written waiver or modification of
the terms of any such other document as may be specified in such request.

If the Owner Trustee reasocnably believes that any document
required to be executed pursuant to the terms of this Section increases the
duties or liabilities of, or adversely affects any right, immunity or indem—
nity in favor of, the Owner Trustee under this Master Trust Agreement, the
Owner Trustee may decline to execute such document until provision shall have
been made with respect thereto which shall be reasonably satisfactory to the

Owner Trustee.

ARTICLE X
COMPENSATION, COSTS AND EXPENSES OF OGWNER TRUSTEE

“ SECTION 10.1. Compensation, Costs and Expenses of Owner Trustee.
Separately with respect to each Trust, the Owner Trustee shall receive

18



from the Trustor as compensation for its ordi i

fees as may heretofore and from time :osti;212:§zazigglg:s coreunder such
Detween the Trustor and the Owner Trustee and shall oe :ei;g::egdupon
Trustor Ior 1lts ordinary costs and expenses hereunder, except ?i) Y the
as may be charged, and such costs and expenses as may be incurred S§Ch fees
Owner Trustee 1n consequence of any direction of any Related Beneéic{ o
given to the Qwner Trustee pursuant.to paragraph (c) of Section 1.2 aﬁéy
(ii) such fees as may be charged, and such costs and expenses as &ay be
incurred, in consequence of the Owner Trustee rendering extraordinary
services or incurring extraordinary costs and expenses, including, without
limitation, services rendered and costs and expenses incurred in connection
with any Related Event of Default under the Incdenture (as implemented by
the Related Supplement) and/or any Event of Default under the Related
Lease, which fees, costs and expenses under clauses (i) and (ii) shall %e
paid by the Relatsd Beneficiary under Section 3.4.

ARTICLE XI
APPOINTMENT OF AGENT

SECTION 11.1. Acvointment. Each Related Beneficiary authorizes
ané directs the Owner Trustee to appoint, and the Owner Trustee hereby
arcoints, the Acent as its agent to do all such acts and things and execute
all such documents, instruments and other agreements as the Owner Trustee
nereafter may from time to time direct in its place and stead in accordance
with the terms of this Master Trust Agreement.

SECTION 11.2. Acceptance of Agency. The Agent agrees to act ——
as agent for the Owner Trustee hereunder and, subject to the terms and
conditions hereof, to perform such things and execute such documents,
instruments and other agreements as the Owner Trustee may from time to time

direct.

—

SECTION 11.3. Resignation or Removal of Agent. The Agent or
any successor agent appointed pursuant hereto may, with respect to any
Trust created pursuant to this Master Trust Agreement, resign at any time
without cause by giving at least 30 days' prior written notice to each
Related Beneficiary and the Owner Trustee, such resignation to be effective
on the date set forth in such notice. In addition, the Related Benefici-
aries may, with respect to any Trust created pursuant to this Master Trust
Agreement, at any time remove the Agent without cause by an instrument in
writing, which instrument shall designate the effective date of any such
removal, delivered to the Agent and the Owner Trustee. Upon request of the
Owner Trustee, the Related Beneficiaries may, but shall not be required to,
thereafter appoint a successor agent hereunder by an instrument in writing

delivered to the Owner Trustee.
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ARTICLE XII
MISCELLANECCS

SECTIN 12.1. Entire Agreement. The Owner Trustee
Rglated Beneficiary, by its execution and delivery of an Auiho:gi;:ﬁénand sac
Cirection shall be deamed to have agreed, that this Master Trust Agteer:nd
gr_,d each Authorization and Direction executed fram time to time pursuantnt
hereto er>ody the entire agreement and understarding between the Trustor
such Re}.ated _Beneficiary ard the Owner Trustee relatirg to the subject '
macter hereof, of each Trust created pursuant hereto and of such Authorization
and Direction, and upon execution and delivery of such Authorization and
D;._rectmn, this Master Trust Agreer2nt and such Authorization and Direction
w11l supersede and restate all prior agreements ard understardings related to
the Trust created thereby. '

SECTION 12.2. Notices. All caommnicaticns and notices provided
for herein snall be in writing and shall tecame efiective when received,
addressed as follows: (1) if to the Owner Trustee, at P.0. Box 3007, Salt
Lake City, Utan 84125, Attention: Trust Division, Corporate Trust Department
{#ith a ccpy to the Agent), (ii) if to the Trustor or Agent, at Cne Embarca
dero Center, San Francisco, California 94111, Attention: Contract Administra-
tion, (iii) if to a Related Beneficiary, at its address set forth in the
Authorization and Direction, and (iv) 1f to the Trustee, at its address set
forth in the Indenture; or to such other address as any one of the foregoing,.
or its successors or, in the case of a Related Beneficiary, assigns, may fram
time to time designate by notice duly given in accordance with this Section to
each other of the foregoirg.

All cammunications and notices hereunder may be given in person,
by first class mail, postage prepaid, or by telegram or telecocpier, charges
crepaid, pramptly confirmed by first class mail, postage prepaid.

SECTION 12.3. Situs of Trust; Governing Law. This Master Trust
Ajreement has been, and each Trust to be created by an Authorization and
Direction is to be, accepted by the Owner Trustee and administered in the
State of Utah, and the validity, comstruction and all rights under this Master
Trust Agreement and each such Trust shall be governed by the laws of such

State.

SECTION 12.4. Non-Segregation of Moneys. All moneys received
by the Owner Trustee under or pursuant to any provisions of this Master
Trust Agreement shall constitute trust funds for the purpose for which
they were paid or are held, but need not be segregated in any manner fram any
other moneys except to the extent required by law and may be deposited by the
Owner Trustee under such corditions as may be prescribed or permitted by law
for trust funds, and the Owner Trustee shall not be liable for any interest

thereon.

SECTION 12.5. Separate Trusts. Notwithgtardirg anythmg to
the contrary contained herein or in any Authorization and Direction or
any document executed and delivered pursuant thereto, each Trust created by
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an Authorization and Direction shall be, for all purposes, a

cistinct trust and the rights and benefits in a partilar Re]s.:i:;a::uand
Estate of any Related Beneficiary, the Owner Trustee, anv Related u;ss::
tne ’I\:*.xs.teg= or any party for whom the Trustee acts under the Indenture o
snall e limited to the rights and benefits afforded by that particular
felated Trust Estate and no rights or benefits shall exist in favor of an
sucn party 1n other Related Trust Estates, except as therein specifically
orovided with respect to that particular Related Trust Estate.

‘ SECTION 12.6. Benefit of Parties, Successors and Assigns. As
it relates to the Trust created by each Authorization and Direction,
this instrurent shall be binding upon, ard shall irure solely to the
cenefit of, the parties hereto, the Trustee ard each Related Beneficiary
and their respective successors and assigns.

SECTION 12.7. survival of Recresentations and Warranties.
All representations and warranties contaired herein as they affect a
particular Trust shall survive the termination of this Master Trust 2gree-
ment ard of such Truse.

SECTICN 12.8. Severability of Invalid Provisions. Any provision
of this Master Trust Agreement which is prchibited or unenforceacle in
any jurisdiction as to a particular Trust shall, as to such Trust ad such
jurisdiction, be ineffective to the extent of such pronhibition or unen-
forceability without invalidating the remaining provisions hereof, ard any,
auch prohibition or unenforceability in any jurisdiction shall not invali-®
cdate or rerder unenforceable such provision in any other jurisdiction. To-
the extent permitted by applicable law, the parties hereto hereby ard, upon
execution of an Authorization and Direction, each Related Beneficiary shall be
deemed to have agreed to, waive with respect to each Trust any provision of
law which rermders any provision hereof prohibited or unenforceable in any
respect.

SECTION 12.9. Effect of Waiver. Waiver of the breach of any
provision hereunder shall be applicaple only to the particular Trust
for which such waiver is given amd shall not be deemed a waiver of any
prior or subsequent breach of the same or any other provision hereof or of
the Authorization and Direction creating such Trust.

SECTION 12.10. Remedies Not Exclusive. Rursuit of any remedy
with respect to a particular Trust shall not be deemed the waiver o:
any other remedy hereunder with respect to such Trust or at law or :-

ity

'SECTION 12.11. References to Agreements and Instruments.
Except as otherwise indicated, all the agreements and instruments herein
defined shall mean such agreements or instruments as the same may frap time
to time be supplemented or amerded or the terms thereof waived or modified
to the extent permitted by, amd in accordance with, the temms hereof and

thereof.




» SECTIQN 12.12. Beadings and Table of Contents.
of tals Master Trust Agreement into articles and sections, the provisj
a taole of contents and the insertion of headings are for the ccnve1$lon of
of reference only and shall not affect the construction or inte zenle’.’ce
of tnis Master Trust Agreement. tpretation

The division

SECTION 12.13. (Construction of References. (mless the context
otnerwise requires, all references in this instrument to designated Art;-
cles, Sections and other subdivisions are to designated Articles, Sec-
tions and other subdivisions of this instrument, and the words herein
hereof and hereunder and other words of similar import refer to this
iastrument as g wnole and not to any particular Article, Section or other
ssedivision.

SECTION 12.14. Countersart Execution. This Master Trust
Agreerent, any amercment Or supplement to this Master Trust Agreement
and any Authorization and Direction may be executed in any numter of
cauntercarts and by the different parties hereto and thereto on separate
caunterzarts, each of which, when so executed ard delivered, shall be
an original, mut all such counterparts of each such document shall together
constitute ut one ard the same instrurment. Pully executed sets of countar-
parts snall ce delivered to, and retained by, the Owner Trustee and the other
party or rarties thergeto.

IN WITNESS WHEREOF, the Owner Trustee and the Trustor have
each caused this Master Trust Agreement to be duly executed by their
respective officers thereunto duly auttorized, all as of the date first
set forth above.

ITEL CORPORATICN, EQUIPMENT FINANCE
DIVISION _
acting as Trustor and Agent in the
execution of this Master Trust
Agreement,
as Trustor and as Agent

By Harry J. Stevens
Vice President

[Corporate Seal]

Attest:

Susan R. Moore




FIRST SECURITY BANK CF UTAH, N.A.,
as Cwner Trustee

By Robert S. Clark

Authorized Officer

"[Seal]

Attest:

William C. McGregor
Authorized Cfficer
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EHIBIT A
to Master Trust Agreement

AUTHORIZATION AND DIRECTICN
under and pursuant to the
Yaster Trust Agreement

Dated as of Cctober 31, 1978
between
Itel Corporation, Equipment Finance Civision, as Trustor ard 2gent,

and First Security Bank of Utah, N.A.
not in its individual capacity, but solely
as Cwner Trustee

Pursuant w0 Section 1.2 of the Master Trust Agreement and subjec:
o e cerms and provisions thereof, the Trustor and each undersigned
elatad Beneficiary herepy deliver to the Owner Trustee this Authorization
arc Cirecticn with respect to the creation of a Trust thereunder, which
Trust shall ce identified by the date of this Authorization and Direction
and shall be designated as follows:

Designation of Trust: (Name of Related Lessee and Year of
Creation of Trust]
Equipment Trust No.

[Complete (A) or (B), as applicable]

(A) Pursuant to paragraph (a) of Section 1.2 of the Master
Trust Agreement, each undersigned Related Beneficiary hereby transmits to
the Owner Trustee funds in the amounts indicated below, which funds are w
pe held in trust under the terms and corditions of the Master Trust Agree-

ment:

Name : Amount

(B) Pursuant to paragraph (b) of Sect§on 1.2 of the Master
Trust Agreement, the Owner. Trustee is hereby gdvxsed that the documents
or terms referred to therein are hereby identified as follows:

Related Lessee:




Exhibit A

to

Master Trust
Agreement

Related Participation

Agreement: (Date]
Related Supolement: Supplemental Indenture No.
Related Lease: (Date]

Group or Groups of
Ecuipment:

The respective interest of each of the undersigned Related
3eneficiaries in the Related Trust Estate is as follows:

Related Beneficiary | Interest
3

Profits, losses, deductions and credits attributable to the

brokerage fees of Itel Corporation, Equipment Finance Division charged to
the Trust for arranging the financing of the Leased Equipment shall, to the

extent permitted by law, be allocated to each of the undersigned Related
Beneficiaries as follows:

Related Beneficiary Interest

%

' In connection with paragraph (B) above each undersigned Related
Beneficiary hereby advises the Owner Trustee that the amount to be fur-
nished by such Related Beneficiary pursuant to pa:agrapt; (b) of Section 1.3

-2~
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Exhibit A

to

Master Truse
greement

of t:l;e Master Trust Agreement is the amount required to be advanced on each
Closing Date as such Related Beneficiary's investment in the Leaseg Equip-
Tent pursuant to the Related Participation Agreement.

Each undersigned Related Beneficiary hereby agrees to be boung oy
all of the terms and provisions of, and hereby assumes and confirms all of
the obligations of a Related Beneficiary under, the Master Trust Agreement
as it relates to the Trust created hereby, confirms the authorization of
the Owner Trustee under the Master Trust Agreement, directs the Owner
Trustee to take such action with respect to the Trust created hereoy as
shall be required pursuant to the terms and provisions of the Master Trust
sgreement including, specifically, Section 1.2 thersof and agrees that,

rem and after the date hereof, the Trustor shall have no further duties or
obligations under the Master Trust Agreement with respect to the Trust
other than the duties and cbligations set forth in Article X of the Master
Trust Agreement.

Dated:

ITEL CORFORATICON, EQUIPMENT FINANCE
DIVISICN, ’
as Trustor

By
Title
as Related Beneficiary
2
Title
.. Address:



AUTHORIZATION AND DIRECTION
Under and Pursuant to the
MASTER TRUST AGREEMENT
Dated as of October 31, 1978,
between
ITEL CORPORATION, EQUIPMENT FINANCE DIVISION,
as Trustor and Agent,
and FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but solely
as Owner Trustee

The undersigned Related Beneficiaries and the
Owner Trustee have entered into a Trust Agreement dated as
of gggfgif 1879, and pursuant to Paragraph 6 thereof, pro-
posed to and-do heteby amend and restate such Trust Agreement
exclusively in accordance with the Master Trust Agreement
and this Authorization and Direction as if the Trust created
by the Trust Agreement (the Trust) had been originally
created hereunder pursuant to Section 1.2 of the Master
Trust Agreement and subject to the terms and provisions
thereof. The Trust shall henceforth be identified by the
date of this Authorizaton and Direction and shall be desig-
nated as follows:

Designation of Trust: _ Koppel Inc.
(1979) Equipment Trust No. 1

Pursuant to paragraph (b) of Section 1.2 of the
Master Trust Agreement, the Owner Trustee is hereby advised
that the documents or terms referred to therein are hereby
identified as follows:

Related Lessee: ” Koppel Ihc.

Related Participation Agreement: Dated as of May 15, 1979

Related Supplement: ! Supplemental Indenture No. 2

Related Lease: Dated as of May 15, 1979

The respective interest of each of the updersigned
Related Beneficiaries in the Related Trust Estate 1is as
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follows:

Related Beneficiary Interest
Commerce Bank of Kansas City, W.A. 90%
Commerce-Manchester Bank 10

Profits, losses, deductions and credits attributable
to the brokerage fees of Itel Corporation charged to the Trust.
for arranging the financing of the Leased Equipment shall,
to the extent permitted by law, be allocated to each of the
undersigned Related Beneficiaries as follows:

Related Beneficiary Interest
Commerce Bank of Kansas City, N.A. 90%
Commerce-Manchester Bank 10

In connection with the second paragraph hereof, each
undersigned Related Beneficiary hereby advises the Owner Trus-
tee that the amount to be furnished by such Related Beneficiary
pursuant to paragraph (b) of Section 1.3 of the Master Trust
Agreement is the amount required to be advanced on each Closing
Date as such Related Beneficiary's investment in the Leased
Equipment pursuant to the Related Participation Agreement.

Each undersigned Related Beneflcxary hereby agrees
to be bound by all the terms and provisions of, and hereby
assumes and confirms all the obligations of a Related Bene-
ficiary under, the Master Trust Agreement as it relates to the
Trust created hereby, confirms the authorization of the Owner
Trustee under the Master Trust Agreement, directs the Owner
Trustee to take such action with respect to the Trust created
hereby as shall be required pursuant to the terms and provi=-
sions of the Master Trust Agreement, including, specifically,
Section 1.2 thereof, and agrees that, from and after the date
hereof, the Trustor shall have no further duties or obligations
under the Master Trust Agreement with respect to the Trust
other than the duties and obligations set forth in Article X
of the Master Trust Agreement.

The Trustor and each undersigned Related Beneficiary
hereby also authorize and direct the Owner Trustee to
execute and deliver the Agency Agreement dated as of May 1§,
1979, between the Owner Trustee and Marine Industrie Limitee,
a body corporate and politic, having its principal place of
business at Tracy (Sorel) Quebec, Canada, regardan the
importation of the Leased Equipment from Canada into the
United States.
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Each undersigned Related Beneficiary agrees that
the representative referred to in Section 1.2(b)(4) of the
Master Trust Agreement may be Itel Corporation or an agent
or representative of Itel Corporation; and in that capacity
Itel Corporation agrees to perform or cause to be performed
those duties specified in the aforementioned section.

This Authorization and Direction shall be governed
by, and construed in accordance with, the laws of the State

of New York.

Dated: As of May 15, 1979
ITEL CORPORATION, EQUIPMENT FINANCE

DIVISION,
Trustor
by Michael D. Terry

COMMERCE BANK OF KANSAS CITY, N.A.,
Related Beneficiary :

by Harry J. Kelly

Address: P. 0. Box 248
Kansas City, Missouri 64141

- COMMERCE-MANCHESTER BANK,
Related Beneficiary

by _ E, W. Whetsel

Address: Chouteau at Vandeventer
St. Louis, Missocuri 63110

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity but
soley as Owner Trustee,

by Fuchia B. Eichers
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SENT BY:AFG
EQUIPMENT TRUST AGREEMENT
of AFG/AT&3F 1994-1 TRUST
Dated 28 of May 24, 1994
Betwean American Financa Group, as Trustor, and
Investora Asset Hoiding Corp.,, as Trustee
1. efjinied

1.01, Definitiorg. For purposas of this Agreement, this Trust shall be
known. as by the name shown on Scheduls A herstc and the £ollowing taerms anall
have the following meanings: .

"Agent" meana National Weetmingter Bank USA, as agent under the Cradit
FPacilicy.

“Agreemant" or "Equipmsnt Trust Agreement' msans this Trust Agrsement.

"Assignment Agreement" means, Agreement re: Assignment of Beneficial
Iutarest dated ag of May 27, 195¢.

"Bereficial Intersst” shall mean the laterest of a Beneficiary in the
Trust, as shown on Schedule A hereto, as ths game may bs amended from time to
time upen notice te the Trustee. . .

"Bangficiazy” means those person(s) named on Schedule A, herato as the’ .same
may be amerded fxrom time to time upon aotice to the Trustee,

*Credit Facilicty” means that csztain reveolving credit facilicy establisghed
pursuanc to the Credit Agreement dated as of Octchber 7, 1993 ameng Naticnal
Westminster Bank USA, as Agent, Trustor as Borrvower, and the landers signatory
thereto.

"BfZective Data" msans the 3ffective Date shown on Schedule A harato.
*"FSBU-BI" means the 3Beneficial Interest of tha; certain trust established
pursuant te the Magter Trust Agresment dated as of QOctober 31, 1978, and that
cartain Authozizaticn and Direction executed puravant thersto dated as of May
15, 1379, which Beneficial Interest copetitutes the Srust estate of the Trust.
"Landers" means the lenders under the Credit Facility

"Lien" moans the first priority aecurity inzarest and lien to be g:anced by
the Trustee to the Agent in the FSBU-BI.

"Loan Documentu" meang any and all documenta related to oF involving
Lendar‘s Lien and the Credit Pacility.

"Seller” maeansg Residual Based FPinancs Corperaticn, tha geller of cthe
FSBU-3BI.

"Trust" means the trust establishsd pursuant to this Trust Agrsament.

tTrugt Agreement' means this Trust Agreament "APG/ATESF 1994-1 Truat? dated
as of May 18, 1994 amcng Trustor, Trustes and Beneficiary.
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"Trustaa' means Investors Asset Holding Corp., a Massachusetts corporation
having its principal place of businesa at Exchange Placs, Boston, MA 2109 or
any successor .:uacae

"Trustor® meana American Finance Group, a Magsachugetts gensral partnaership
having its principal place of business at Exchange Place, Boston, MA 03109.

3. m : LA i i Di=

2.01. The Trustee is harety appointad "Trustes" of this Trust effactive
as of che date hsraeof and ghall have all of the rights, powers, cbligations and
duties from and altar the date herscf as set fcrth herein.

2.02. The Benaziqiary hereky authorizes and diracts tha Trustea:

{a) to ex=acute and deliver the Rssigmment Agreement, and all dccuments
lecessary to consummate the transactions contomplated hersunder or tharsundser;

(b} Jpor the directicn of the Beneficlary, to finance the acquisiticn of
_the FSBU-3I and in connactic¢n therswith to grant lieng on =he FSBU-BI in favor
of the Lander and to execute and deliver all dccuments necessary to congummate
auch financing;

{¢) to make payments cf£ the purchase price of the FSBU-BI with funds
furnighed to the Trustse 20r such purpose by the Londer; .

(&) to exercige the righta and perform thes duties and obligatiens of the
borrower or dsptor with the raspect of a £;nsncxng €% the FSBU-BI and to axecuta
and dsliver the Loan Documents;

(8) to take guch other acticns not inconsistent with the terms of this
Agreement, in coznection with any af the foregeing, as diracted, requested ox
notifisd from tims to time by the Beneficiary, provided, however,
notwithetanding any other provision of thisg Trust Agreement, that the Trugtee
may zely under this Trust Agreement on any direction, raquest by or notice of
the Beneficiary.

2.03. - The Trustss siall not have any aushority to manags, control, usge,
sell, digposs or othe¥wisa deal with the FSBU-BI or any other paxt of the trust
egrate, or to Ootherwise take or refrain from taking any actior under, or in
connaection with, tha FSBU-BI, except as expraessly provided by the terms of this
Trust Agreamsnt or as exprassly provided in written instructions from the
Benaeficiary duly given pursuant to the terms of Section 5.01 or 5.02 hergof; and
no implied aushority shall be rsad into this Trust Agrsement against the
Trustes.

2.04. The Beneticlary shall pay or provids f£or the payment to or f£oT
the account <of ths Trustss in immediately availadle funds on or before the
Clcaing Date (as that term is definsd in ths Agsignment Agresemsnt) sufficient
funds to enable the Trustse £o pay to the 39ller the amounts and at the terms
required to: bs paid pursuant to the Assigument Agrsament to be delivered in
connection with the Truatae’s purchass of the 7§BU-BI,

3. Declazaziog of Trusc
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3.01, The Trustee herapy &ccep:ts appolntment as Trustes hereunder and
daclares that it will nold all estats, right, title and intersst in and to the
FSBU-BI, and the dccuments delivered to the Trustée pursuant to Section 2.02 of
this Agreeman "including, without limirat:en, all amounts of rems, insurance
proceeds, indsmnx:y and othaxr payments cf any kind for or with respec: to the
FSBU-BI (all such estate, right, title and iantsrest pgeing herein scmetimes
called the "Trust Estace”), upon tha trusts hersinafzer get foxth for the use
and benefit of the 3eneficiary, all of ths foregoing subject, rowever, to tha
Lien and to the obligations of the Trustes to make payment to the Seller in
accordancs with the terms of Section 2.04,

4.03. Except as Q:herwise provided in Section 4.02 hersof, the Trustase
shall app.y each paymen: receivad by it ag follows:

{a) First, to payment irn full of the principal of and tsrminatisn premium,
if any, 4interest and all othezr sums dus under any of the loan Documents, each
such payment tc be applied tc the payment of the Trustes‘a obligations undax
such Loan Documents to the extant such payments ars not otharwise discharged.

(b) Next, to payment of amy amMounts necessary to allow Trustee to axeraise
its rights under the FSBU-BI.

(¢} The balance, if any, shall ba paid to the 3eneficiary. “

4.02. Rach payment at any tims received by the Trustee, to thse extant
such sumg ar=s not cuse and owing to a Lender, shall be appliad, firgt, tc any
cost or axpensa or liability izcurrad or loss suf fared by the Trustea and,
gacend, to payment as directed oy the Beneficiary.

4.03. Any payment racsivad Dy the Trugdtee, cother than payments raferxad
to in Secticns 4.01 and 4.02, for which provision ag to the applicaticn thereeof
is made under tha FSBU-BI shall be applied te the purpose for which such payment
was made in’ accordance with the taexms of the FSBU-8I; and any payment recaived
by the Trustee £oz which no provision as to the applicaticn thexrsof is made in
this Section 4 shall, unlesa the Beneficiary shall have instructed the Trustes
otherwige in writing, be distributsd to the Beneficiary as provided ia Section
4.01(c) abova.

5. Rutiasm of the Trustee

5.01. . In the eavant the T—us:ae shall have knowledge of an avent of
default undar the Loan Documents, the Trustes ghall take such acticn with
respect to suck avent of default 33 shall be directad by written notice to the
Truatee f£rom the 3eneficiary, including, without limi{taticn, the application of
moneys furnished by the Beneficiary and moneys in the Trust Estate available for
the purpcse. in accoydances with Section 4 hargof to the payment cf any
terminaticn premiumg and thes principal of and intarast on any Note, and subject
further tc the terms cf Section 5.03 hereof. Tha Truscee shall not be deemed to
have knowladge of such an eveant of default unless it has recmived notica in
writing by a Baneficiary.
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5.02. Subject to the terms and provisicns of the FSBU-BI and the rights
of the lLenders and tha Agent under the Lcan Documents, and subject furcther to
the terma cf Saduions 5.01 and $5.03 herocf, upon the writtsn request of the
Beneficiary, the Trustae will take such of the following actions as may be
specified in such request:

{a) give such notice or diraction or exercise such right or power undarx
the FSBU-BI, including, without limitation, the zright to transfer, assign oz
convey the Trustee’s inzerest in the FSBU-BI as shall be specified irn such
request; and

(b) aftar the expiration or earlier termination of the Trust, convey all
the Trustee’s right, title and interesgt in and to the FSBU-BI for asuch account,
on such terms and to such purchaser or purchasars as ahall be desigratad in such

Tequest.

() executs and file any and all requirsd fiducisry inccma tax raturms
which have bean prepared by the Beneficiary.

5.03. The Trustee shall not Dbe requirsd to take any acticn under
Saction 5.01 cr 5.02 hersof unliess the Trustes shall have been indemnified and
held harmless by the 3eneficiary in manner and form satisfactory tc the Trustee
against any liability, cost or expenses (including counsels’ fees) which may be
incurred in ¢omnecticn with such action. The Trustee shall not ba required to
take any action under Sectiocn 5.01 or 5.02 hereof, nor shall any cther provisicn
of this Trust Agrsement be deemed to impose a duty cn the Truatse tc take any
acticn, if the Trustes shall determine or shall hava been advised by counsel
that such action i3 more likely than not to result in pegscnal liability or iu
contrary to the terma of the Lease or is ctharwise cont:ary to law.

5.04, It is agreed that the Trustee shall not have any authority, duty
or cbligation toc manage, ccntrol, use, sell, dispose or otherwise deal with the
FSBU-BI or any other part of ths Trust Bstats, or to otharwise taka or refrain
£rom taking any action under ths PFSBU-BI, except as expressly provided by the
terms of this Trust Agresement Or as expressly provided in written instructions
- from the Beneficiary duly given pursuant to the terms of Section 5.01 or 5.02
heraocf; and no implied aucthority, duties or ckligations shall be read into this
Tzust Agreement ngainst the Trustee.

5.08. Nothing contained in this Section shall limit in any manner the
obligations of the Trustee set forth in Section ¢ herxeof,

5.C6. (a) The Beneficiary covenants and agrees that it will not,
dirmctly or indiractly, create or incur or suffexr to bBe incurred or exis:t (and
if a0 creadted or incurred will cause to ba ramocved) any mortgage., pledge.
security interest, eancumbranca, lien or charge of any kind on any of the FSBU-BI
or upen the Lease or upon any rentals, casualty paymentd, tarmination paymants,
insurance proceeds, indemnity payments or other sums dus and to bescome dus under
or in raspact of any thereof, whether it is now owned or hersinafter acquirad
except liens, charges or encumbrances arising or in comnection with a financing
o2 tha FSBU-BI under the Credit Facility cr any refinancing of such financing.

(b) The Trustee covernants and agrees. that the FSBU-BI, and any rentals,
casualty paymanta, termination payments, insurance proceeds, indemnity paymaents
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or other sums due and to beccms due undar or in respact thereof, whether the
FSBU-BI i8 now owned or hesreafter acguired, shall bs free of, and it shall cause
to ba raméved, any mortgage, piadge, security iaterest, encumbrance, lien or
charge of any kind except as permitted in 5.06(a) hereof.

6. Trua

6.C1. The Trustse accspts the trusts hereby created and agrses to
perform the same but only upon the terms of this Trust Agreement. The Trustee
shall not be answerable or accountable to tha Truscdr or the Bensficiary under
any circumstances, except for {ts or his own willful misconduct or gross
nagligence. '

6.02. BExcept in accordance with written instructions duly furnisghaed
pursuant to Section 5.02 hareof and gubject to the terms of Section 5.33 hareof,
and wichout limitation of the generality of Sec:zon 5.04 hereof, the Trustee
ghall have 30 duty:

{a) <o see to any regiscration of the PSBU.BI or any recording, filing or
depceiting of the FSBU-BI or of thia Truat Agraement, or of any amandment or
supplement therets or of any other documanta contamplated thersby or to see tc
the maintenance of any such registraticn, recording or £iling er depoai:ing or
to any rerecording, vzefiling or redapositing ¢f any therasof;

(b) ©> see to any insurance or to effect or maintain any such insurance;

(¢) oxcept as provided in Secticn 5.06, to sae to the payment or dischargs
of any tax, assessment or other governmental charge or any liaen or eacunbrance
of any xind owing with respect to or assessed or levied against any part of the
Trust Estate;

{d} to conform or verify any rsports othsy than to furnish the Beneficiary
with a copy of each such repcrt furmished to the Trustee by the Lesssa pursuant
tc the Laage; or

6.03. The Trustee makes no repraesentation or warranty to the
Benaeficlary: _

‘'a} AS TQ THE VALUE, COMDITION, DRSIGN, CPERATICN, MERCHANTABILITY OR
FITNESS FOR USE OF ANY EQUIPMENT OR FITNESS FOR A PARTICULAR PURFCSE CR AS TO
THEIR TITLE THERETO CR AS TO THE ABSENCE OF LATENT OR OTHER DRFECTS, WHETHER CR-
NOT DISCBRNIBLE, OR AS TO THE ABSENCE OF ANY INFRINGEMENT OF ANY PATENT,
TRADEMARK OR COPYRIGHT, OR ANY OTHER REPRESENTATION OR WARRANTY WITH RESPECT TO
ANY EQUIPMENT WHATSOEBVER; ‘

{p) as to the validitcy, exacution, sufficiency, leagality or enforcsability
of this Truat Agreement, the Assignment Agreement (except as to its own
authority to executs the same and the due execution thareof by and
‘enforceablility therscf against the Trustse), the FSBU-BI or any documens
contamplated thersby, ©r a8 to tha correc:tness of any statement contained in any
thereof;

(c) a8 to the allowability of any deduction or c¢redit, the excludabilizy
of any income, or the gacuring of any othaxr tax benefit by reasen of any
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Beneficiary‘’s holding any interest in che rrusc Gr as to the value of ary
proeperty or servicau of or rslating to ths Trust.

§.04, T Trugcee shall have nc liability or responsibility hersunder
with respect to monles extept to the extent that such mensys ara actually
received by the Trustes. No moneys received bv the Trustee hereunder need ke
gagregated (n any mannar axcept to the extent raquired by lavw and the Trugtee
shail not be liable for any interest therecn.

§.08, The Trustes shall not incur any liability to ths Truator or any
Beneficiary or any cother perscn or entity in acting upen any signazure,
instrument, nctice, resocluticn, reguest, ccngent, oxder, certificats, repore,
opinien, bond or other decument or paper believed by it ts he genuine and
balisved by it =c be signed by the propar party or parties. As o any fact or
matter the mamner of 23certaimment of which is act gpecifically descrized
herein, the Trustea=s may for all purpcsas herecf rely cn a certificate, signed by
or on behalf of the proper party executing the game, as to such fact or mattar,
and such certificate shall ccnstituza full protection to the Trustse for any
actiorn taken or omittad to be taken iz good faith in reliance thareon. In =he
adminigtraticn of the Trusts hersunder, ths Trustse may exscute any of the
trusty or powers herec? and perform its powers and duties hereunder directly or
through other sgentas or attornays and may, at the axpense of the Trust Estata,
seak advice of counsel, accountants and otharx skilled peraons to bs salected and
employed by it, and the Trustse shall not be liable for anything done, suffared
or ocmitted in good faith by it in accordance with the advics or oplaion of any
such couasel, accountants or other skilled persona.

6.06. In accepting and performing the trusts hersby creatad, the
Trustee acts solely as trustse hersunder and nct in ics individual capacity; ang
all persons, other than ths Beneficiary, having any claim against the Trustee by
reagon of the transactions conctamplated hereby shall look only tc the Trusse
Estace for payment or satisfactzion tharaof.

6§.07. The Trustee shall have the absolute right to take any action and
to exarcise any right, remedy, pcwer or privilage conferred upon the Truatse
hereunder; - and any actiocn taken by the Trustee from time to time serving
hereunder shall ba binding upon the Beneficiaxy and no person dsaling with the
Trustee from 2ime t2 times serving hezsunder ahal’ be cbligated to confirm the
povexr and authority of the Trustea tc act.

7.0L. The Bensficiary hareby agrees to assume liability for, and does
hereby indemnify, protect, save and kaep harmless tha Trugtes, the Agent, the
Lencers and/or their vrespactive pudocessora, aseigns, legal reprssentatives,
agents and servants, and in the case of any individual Trustee, his exscutors,
heirs, admirnigtrators and perscnal trust estatas, frem and against any and all
liabilitias, obligations, lcsses, damages, penalties, taxes, claims, actions,
suits, coets, expenses, fines or disburmemants (including lagal fees and
axpenses) of any kind and nature whatscever which may be impcsed on, incurxed by
or asserted against the Truastee, the Agent, and/or the lLenders ia any way
ralating %o or arising out of this Trust Agreement, or any document contemplated

thersby, or the performance or anfcrcement of any of the tsrms Rereof or of any
theraef, or in any way relating to oY Ariging out of the FSBU-BI ox the
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manufacture, purchasa, acceptancs, rejecticn, ownership, delivery, 1leaase,
possessicn, usa, operatisn, conditien, sale, return, storage or other
digposition of any item of equipment, or in any way relating to or arising cut
of the administration of the Trust Bstate, the payment or depcsit of any monies
hereundar, the acts or failurs to act ©f the Bereficiary or any deaignated agent
of the Trustaea, the Agent and/or the Landers reascnably chogen by the Trustes,
or the action or inaction of ths Truastee hereundsr, except only in ths case cZ
willful miscomduct or gross negligence on the part of the Trustse, the Agent
and/or the Landers in the performance of ita duties hereunder. The indemnities
contaized in this Section shall survive the terminaticn of this Trust Agreement
or the removal, zsplacement Or resigrnation of the Trustee, thse Agent, cthe
lenders or any successor thersof pursuant o the terms of Section 8 hereof. In
additisn, i£ nascessary, the Trustse, the Agent and/cr the Lendsrs ghall be
santitlad to indemnification frcm the Trust Estats for any liabilivy, obligation,
loss, damnage, psanalty, claim, action, guit, cogt, axpense or diskbursement
indemnifisd: agalnge pursuant to this Saction teo the axtent not reimbursed by the
Legsee, Seller, tha Ranaficlary or any othay perscn; and, to securs the same,
the Truatee: shall have a lien on the Trust Estate prior to any interest therein
of the Benaficiary but gubject and gubordinats te the rights and intarests of
‘the Lesgae under zhs Lease and of the Lendsr under tha Loan Documents.

7.02. The Baneficiary haereunder shall have perscnal liability with
vtegard tc any claim of any kind and naturs whatscaver which may be imposed upon
the Beneficiary with yegard to its interest in the Trust Estate; providsd,
however, that, with regard ¢C any ncn-recourse contractual cbligation:.with
regard to the Trust 3state, the Beneficiary shall have no persomal 1liabilicty
with respect thereto excspt to the axtent that the Beneficiary have peraonally
assumed in wricing such persenal liabillity; and provided Zfurther that this
Section skall not be dgemed =0 increase the liability of the Trustes hereunder
or to limit.the indpmnifications under Section 7.01 hereof.

8.  Succeasgors Lo the IXuiRee

The Trustes Or any successor thareto may regign at any time without cause
by giving at laaat 30 days prior written notice to the Baneficiary, such
resignation to be effective on tha date of appointment of a successor trustee as
haereinafc-sr provided. 1In addition, the Beneficiary may at any tims remove the
Trustee without cauge by an instrument in writing deliverad by ¢ach of them to
the Trugstee; and the Beneficiary shall remove the Trustee 1f the Trustee shall
cease to ba engaged in Dpusiness, make an assiqnment for the benefit of

craditors, admit in writing its inability to pay iecs debts as they beccme due,

or a petitior under any provision of the Fedaral Bankruptcy Coda (as it now
exists oOr may hereafter be amended) or any analogous state law is f£iled by or
against i, or a trustee, recsiver or liquidator of all or a substantial pcrczon
of its aszats Or properties i3 appointed for it.

In tha c¢ase of the rasignatiocn or ramoval of the Trustss, the Benaficiary
shall appoint a succedsor corporate trustes by a written ianstrument signed by
the Benreficiary. If cthes BSenaficiary ahall not have appointed a successor
corperate trustase within 30 days afrtexr notice of zuch resignaticn oy zamcval,
the Trustee ghall continus ag Trxustes and may apply to anmy court of compstant
jurisdiction to appoint a successor Corporate trustse to act until guch time, if
any, as a successor shall have beenn appointed by the Benefigliary. Any succesgsor
corporate trustea sc appointed by such cecurt shall {mmediately and without
further act be superseded by any successor corporate trustae appointsd by the
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Beneficiary and in no event later than one year Irxromn the date of the appeintmernt
by such court.

(a) A auccessor trustse hereundar shall be deemed a "Trustee® for all
purposes hsrec#, and each referencs hersin to the Trustee shall thereafter ke
daemad to include such successcr.

(b) Any successor trustee, whether appcinted by a court or by the
Benef;c;ary or the Truat=e ghall executes and dsliver %o its or his predecsasor
trustee an instrument accepting such appointmens, and thereupoa such successcr
trustee, without further ac:t, shall become vested with all the sestares,
propertiss, rights, powers, duties and trusta of the pradecessor trustea in tha
trusts haraunder with like effact as if originally named as Trustee herein; but
nevertheless upcn the written raguest of such successcr trustee such predecessor
trustas shall execute and deliver an ingtrument transferring to such successor
trugtes, upon the trusts harein expressed, all the astates, proparties, rights,
powers and trusts of such predecsasor trustes, arnd such pzredeceggor trustse
shall duly asaign, transfsr, daliver and pay avear to such succsssor tristae any
pProperty or meonsys then held by such predecesscr trustea upon the txusts herein
expressed.

() Any corporation into which the Trustee may be merged or ccnverzed or
with which it may ba consclidatsd, or any corporation rssulting from any merger,
convarsicn or consolidation to which the Trustme shall be a party., or any
corporaticn or partnership to which aucstantially all the cocrporate trust
business of the Trustee may be transferred, shall, subject to the terms of ‘this
Section, ke the Trustse under this Trust Agreemant without any furshar act.

{4} A successcr trustse shall have the same duties, powers and discretion
confarrad herein ont tihs Trustee. A SUCCERBOTr trustee may accept the assgets cf
the Trust Rptate delivered to it by its predescesscr Truscee as coastituting tha
entire Trust Estate, and shall not be requirsad to taka any action to detsrmine
what constitutas the Trust Estata Or to obtain possessiocn of any assets theract
or to investigate any acts, cmissicns or migcenduct of hia pradecasscr trustee.

9. susplemsnta and Avendmancs

8.01. Subject to the provisions of the Loan Documents and the rights of
the Agent and the Lenders thersunder, upon the written request of the
Beneficiary (a) the Trustse ancd the Beneficiary shall executs a supplament
hereto for the purposs of adding provisions to, or changing or eliminating -
provisions. of, thias Trust Agrsement as specified in such request, and (k) the
Trustee shall enter into or consent to such written amendment of or supplement
to the Laage as the Legsee or :ia Agent, a5 tR@ ¢ase MAY be, may agrsas to and as
may be specified in such raqueat, or exscuta and daliver such written walver or
medificacicns of the texrms of tha Laase as may bte specified in such resquest., It
shall nact be necegsary for any asuch written request tc specify the particular
form of thae proposed decument to be executsd purzuant t¢ this Secticn, bue it
shall be sufficient if such request shall indicate the substance theyeof.

9.02. If in the opinion of the Trustee any document required %o ke
sxecuted pursuant to the terms of Sacticn 9.01 harsof imposes any addicicnal or
greatar liability or dutcy or .espcuaibility en, cr limits ar decreages any right
¢f, or immunity or indemnity ia favor of, the Trust=e in respect of which such
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document is propcsed to Lo exacuted, the Trustee may dacline to execute such
document .

9.¢3. Subject o the provisions of the Loan Documents and the rights of
the lendars and <he Agent theraunder, it is understood and agreed that the
Benaficiary may transfer its Baneficial Intezest in the Trust Estate to one or
more transferees upon notics to the Trustee, such trangfer to be evidenced by an
amanded Schadulia A hereto; upon any such transfer and the consent of the Trustee
theretq, such tranaferee shall, for all purposes, baceme a Beneficiary hersundarx
toc the sxtent of its percentaga interest in the Trugt Estate a8 set forsh in
such amended Schedule A. .

The Beneficiary vrepresents and warrants to the Trustee, bosh in its
individual capacity and as trustee, as follows:

(a) any Beneficiary that is a corporacion is duly organized and validly
exidting in goecd standing under the laws of tha Jurisdictiom of its
incorporation, and has the corporats power and authority to carxy on its
bugineas as now conductad, to own or hold under lsage its propertiea and to
entar intc and perform itm obligaticms under this Agresment;

(3) any Beneficiaxy that I8 a general or limited partnsrship is duly
organized and validly existing under the laws of tha Jjurisdiction of its
organisaticen; : )

{e) this Agreamsnt has bun duly authorized by all necessary acticn on the
part of the: Beneficiary, doed not requirs any apprwal not already obtained of
the Beneficiary or any approval or consent not alraady cobtained of any siustes
or holder of any indebtadness or cbligation of the Beneficiary and have been
duly axscuted and deliverad Ly the Beneficiary, and neither the executicn and
delivery tharmof, nor the consumnaticn of the trangactions ccntamplated thereby,
nor compliance by the Beneficiary with any of tha tarms and provisions thereso?
will contravene any United Statss faderal or state law, judgment, govarnmental
rule, regulaticn or order applicable to or binding on the Beneficiary or
contravene or result in any breach of or constitute any default under, any
indenturs, mortgaga, chattel - mortgage, deed of trust, conditional sales
contract, bank loan or credit agresement, corporaticn charter, by-law or other
agresemant cr instrument to which the Beneficiaxy {a a party or by which it or
its properties may be bound or affectsd;

{d) this Agresmant constitutea az lsgal, valid and binding abligation of
tha 3eneficiary enforceable against the Benaficiary in aceordance with its
tarms; and

{e) there aze no pending or threatened actions or proceedings against the
Benaficiary beform any court or adminigtrative agency which, {f datermined
adversaly to the Beneficiarxy, would maserially adversaly affect the financial
conditicn of the Benseficiary or the ability of the Benaficiaxy to perform its
obligation under this Agzesment.

i1. Texminagfien, Revocation and Miscellanequs
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11.01. In the event cf any dispute with respect to delivery or ownexship
or right ¢to posgsession of any funda or documsnts or any other assats
constituting part. of the Trust Estacs or held by thse Trustee, the Trustee may,
wichout liability to =he Beneficiary, retain euch funda, documents or amsets
uncil puch dispute has Leen settled by agreemsnt of the parties, or by final
order, descree or judgment of a tribunal having jurisdiction, or the Trustee may,
at its option, deposit such fuads, documents or assets with the clerk of any
stats or federal court having jurisdiction and interplesad the disputing
claimants. :

11.02. Subject to the provisions of the Loan Documents and the rights of
the Lenders and the Agaent thersunder, thisg Trust Agreemant and cthe trusts
created hereby in any event shall terminate and this Trust Agrsement shall be of
no further force or effect upen the earlier of (a) the sale, transfer or cther
final disposizicn by ths Trustee of all property, including all right, title and
intersst of the Trustse in and toc the Leage and the Equipment and the firal:
digtributicon by the Trustes of all mcney, other property and procaeds
congtizuting the Trust Eatats, or (b) 21 years less one day after the date of
the sarlisst acknowladgment of tha eaxecution of this Trust Agreement by any
party hersto; otherwise this Trust Agreement and the trusts cresated hexeby
shall continue in full forca and ef2=ct in accordance with the terms herzeof.

Nc later than the effective date of termination of this Trust, tha Trustee
shall execute and deliver to the Beneficiary or othazwisze to any pearscn
designated in writing by the Beneficlary a bill of sale and any other documents
necessaxy to evidence the transfer of undivided legal title to the Trust Estate
to the Beneficiary in proporticn to their Hereficial Interest or to any such
person, in form and content resscnably requestad by the Bensficiary or such
other perscn prior to such te:mination. SJuch bill of sale and decuments shall
ba without racourse or warranty with respect to the Trustee except for the
Trustee’s represantation and warrzanty that no mor:tgage, sscurity intarest,
pledge, charge, lisn, encumbrance or claim with respect to title to the Truat
Estate has arisen as a result of any act, cmissisa or claim against the Trustee,
in its individual capacity or as a ra2sult of the gross negligence or willful
misconduct of tha Trustee. '

11,03, The 3Sesneficlary shall not have legal title to any part ¢of the
Trust Estate, unless and until this trust ig terminated in accordanca with
Secticn 11.02 herscf. No transfer, by opsration of law or otherwise, of tha
right, title and interest of the Beneficiary to or in the Trust Bstate or
hersundex sghall cperate =o terminate ¢this Trust Agreement or ths trusts:
hersundar cor sntitle any Juccesesr or transferss of the Beneficlary to an
account or to the trangfaer to it of lagal title to any part of the Trust Zatate.

11.04. Nothing in this Trust Agreemsnt shall be conatrued to give t> any
persen other than the Trustse, the Beneficiary and permitted tranaferees and the
Lender any lagal or equitable right, remady or c¢laim under or in respect of this
Trust Agraement: but this Trust Agreement shall be held to be for the soles and
axclusive bensfit of ths Trustmse, the Beneficiary and permitted trangferees and
the Lender, who shall be and are third-parcty beneficiaries of this Truse
Agzeement.

11.05.. All notices required cr permiztad to be given hereunder shall be
in writing and shall be daemed given when Jelivered or when deposited in the
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United States mails, certified, postags prapaild, and addressed with che full
rams and address of the appropriate pazty sat forth above.

11.086, No term or provisica of this Trust Agrsament may be changed,
waived, digcharged or terminated orally, buz cnly by an instrument in writing
signed by the party against whom enforcemgnt of the change, waiver, discharge o
terminastion is sought and, during the time any of the Loan Documents shall
remain ocutstanding and any portion thereof unpaid, consented to ia writing by
the Trustee on bshalf of the Lander: and any waiver of the terms hereof ghall be
effactive only in the specific instance and for the specific purposa given.

11.07. This Truat Agreement may be executed by the parties hereto in
geparate counterparts, each cf which when so sxecuted and delivered shall be an
original, but all such counterparts shall together ccnstituts but one and the
same instrument.

11.08. All covanants and agraements contained herein shall be birding
upen, and inure tc ths benefir of, the Trustes and its successors and assigns,
and the Beneficiary and their sucrcessors and assignd. Any request, notice.
direction, c¢onsent, waiver or other instrument or action by the Beneficiary
shall bind their guccessors and assigns. '

11.09. This Trust Agreement ahall be governsd by and coastrued in
accordance with the laws of the Ccmmonwealth of Magsachusetts.

IN WITNESS WHEREOF, ths Trustor, ths Trustee, and the Beneficiary, each
pursuant to due authority, have cauged this instrument to be axecutad, each as
of thae Rffsctive Date.

INVESTORS ASSET HOLDING CORP.,
not in its iandividual capacity but
8ol a8 tes of A¥G/ATESY 1994-1

By JOAD -
Title: Authorized Signer
Benefigiary:

e
By '? V amaany Y

Titla: Authorised Jiguer
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SCHEDULE A IO TRUST AGRIEMENT

Truat Name: APG/AT&SF 1994-1 TRUST

Bffective Date: May 24, 199¢
Beneficiary with 100% interest: American Fimance Group
mn:ﬁ ’i’iﬁ GROUP
By: <& 2T

S

| nitler TACASO AR
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Amendment No. 1 to Master Trust Agreement

This Amendment No. 1 to Master Trust Agrsement dated as of
May 27, 1994 ("Amendment"), amsnds in part that certain Master
Trust Agreement dated as of Cctober 31, 1978 ("Master Trust
Agreement") between Itel Corporation as Trustor and First
Security Bank of Utah, N.A. 28 Owner Trustee ("Trustee™}, is by
and between the Trustee and Investors Asset Holding Corp., 2
Massachusetis corporation not in its {ndividual capacity but
solely as trustee of the AFG/AT&SP 1994-1 Trust (“Purchaser"),

WHEREAS, Residual Based Finance Corporation, an Illinois
corporation ("Seller") has purchased the entire beneficial
interest ©of the Trust ("Beneficial Interest") established under
the terms of the Master Trust Agreement pursuant to that certain
Authorization and Direction dated as of May 15, 1979 (the
"Authorization and Direction” and the trust created pursuant
tharetc the "Trust”); and

WHEREAS, Seller acquired the Beneficial Interest pursuant to
ths Prior Purchase Agreement and Prior Assignment (as such terms
are defined in the Agreement Re Assignment of Beneficial Interest
of even date herewith between Purchaser and Seller {"Agreement Re
Assignment") and is conveying to Purchaser the Beneficial -
Interest pursuant to the Agreement Re Assignment and the e
Assignment both of even date herewith among Seller, Purchaser and
Trustee (such Agreesment Re Assignment, such Assignment, the Prior
Purchase Agreement and the Prior Assignment collectively referred
to hereinafter as the "Transfer Agreements"); ard

WHEREAS, the permanent debt financing secured by the
property constituting the trust estate cf the Trust ("Trust
Estate") has been paid in full by Seller and such Trust Bstate is
ne longer subject to the Indenture cr any other lien or
encumbrance; and

WHEREAS, Purchaser s acguiring the Beneficial Interest from
Seller with the proceeds of a loan from the lenders under that
certain Credit Agreement dated as of October 7, 1993 with
American Finance Group, as borrower, National Westminaster Bank
USA, as agent ("Natwest"), and in connection with su¢h locan, the
Trustee is executing and delivering those certain Assignment of
Leases, Becurity Agreement and Guaranty, esach of sven date
herewith, (together with othar ralatad documents "Loan
Documents"); and

WHEREAS, pursuant tc the provisions of Section 9.4 of the
Master Trust Agreemenkt, Trustge and Purchaser wish to amend the
Trust Agresment sc as t¢ authorize, ratify and confirm the
transfers taking place pursuant to the Transfer Agreements and to
amend the Master Trust Agrsement to permit the Trustee on behalf
of and at the direction of Purchasar to finance the Purchaser’s
acquisition of the Beneficial Interest by executing and
delivering the Loan Documents.
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NOW THEREPORE for and in consideration of the mutual
covenants contained hersin and other good and valuable
consideration the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

1, Amendment to Master Trust. The parties hereto agrae
that each of their obligations hereunder shall inure to the
benefit of and be enforceable by a Subsequent Lender (as
herelnafter defined) to the same extant as such obligations
inured to the benefit of the Trustee and wers enforceable by the
Trustee; in furtharance of and not in limitation of the
foregoing, the Master Trust Agresment solely as it relates to the
Trust and the Beneficial Interest is hereby amended as follows:

(a) The following shall be added as new Subsection (c) to
Section 1.2.: "In the event that the Bquipment and
Related Lease shall cease to be subject to the lien of
the Indenture and that the Trustee shall cease to have
any interest therein, and upon the direction of the
Related Beneficiary, toc execute and deliver such notes,
guaranties, security agresements and related loan
documents (Loan Documents) evidencing the loan of, and
securing the repayment of, a loan from the lenders
under that certain Credit Agreement dated as of October
7, 1993, with American Finance Group, a&s borrower, with -
NatWest as Agent, cr from any person (NatWest as Agent
on behalf of such lenders or any other such person
being referred to as a Subsequent Lender) refinancing
the interest of a Related Benefliclary hereunder.

{(b) Sugsection (c) of Section 1.2. i{s hereby redesignated
H( )n‘

{c) sSection 3.1. is hereby amended by adding the words "or
Subsaquent Lender" in the caption thereof and by
insecting the following at the very end of this
subsection prior to the period "or the rights of any
Subsequent Lender under the related Loan Documents”.

(d) Section 3.3. is haredby amended by adding after
"Trustee" in the fourth line thereocf: "or Subsequent
Lender, as the case may be".

(e) 8Section 4.4 is hereby amended by adding after the first
comma in line 1§ thereof the following: "or the rights
of any Subsequent Lender under the related Loan
Documents,".

() Section 4.5. {s hereby amended by inserting in the
sixth line therecf following the word "Trustee" the
following: ", or a Subsequent Lender, as the case may
be,",
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{g) 8ection 4.6. is hereby amended by adding in the fourth
line of Subsection (¢) ther=zof following the word
"Supplenent" the following: "or that of the Loan
Documents, as the case may be”,

(h) Section 4.8. ig hereby amended by inserting in the
sixth line of Subsection (b) thersof following the
first comma the following: "“the Loan Documents,".

(1) Section 5.2. is hereby amended by inserting irn the
fourth line from the bottom following the comma the
following: "the Loan Documsnts".

(3) Section 8.2. is hereby amended by deleting from the
fourth line thereof: "the Truster," and by adding in
the fourth line thereof after the last full word
therain the following: "or Subsequent Lender”,

(k} The fecllowing shall be added as Section 8.3: "Section
8.3. Cortain Transfers. Notwithstanding anything to
the contrary contained herein, it is hereby authorized,
ratified, confirmed and agreed that Residual Based
Finance Corporaticn, an Illincis corporation
("Residco"), may become the Related Beneficiary with
regpect to, and sole owner of, the beneficial interest
of the Trust created pursuant to that certain
Authorization and Direction dated as of May 15, 1979
among the Trustor, Trustes, Commerce Bank of Kansas
City, N.A. and Commerce-Manchester Bank ("Beneficial
Intersst"} and that pursuant to that cartain Agreement
Re Assignment of Beneflcial Interest dated as of
May + 1994 between Residco and Investors Asset
Holding Corp., nct individually but solely as Trustee
of the AFG/ATESF 1994~1 Trust ("IAHC") Residco may
transfer the Beneficial Interest tc IAHC which may
theraby become the gole owner of the Beneficial
Interest and the sole Related Beneficiary of the Trust
created pursuant to the above-mentiocned Authcrization
and Direction notwithstanding that Residco and IAHC may
not have met the requirements set forth herein to
beccmae Related Beneficiaries.”

(1} Section 9.4. is hereby amended by adding the following
after the first comma on the twelfth line thereof: "the
Loan De¢cumants”,

(m) Section 1C.l. is hereby amended by adding after the
parenthetical in the third line from the bottom thereof
the following: "or any related gvent of Default under
the Lcan Documents”.

(n) 8ection 12.2. is heraby amended by amending and

restating in its entirety Subsection (iv) to read as
follews: "if to the Trustee or Subseguent Lender, at

-3-
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its address set forth in the Indenture or Loan
Documents, as the case may be”,

(o) Sectidén 12.5. is hereby amended by adding after the
word "Indenture" in the fifth line from the bottom
thereof the fcllowing: ", or any Subsequent Lender”,

2. Full Force and Effect. Except as amended by this
Amendment to Master Trust Agresment, the Master Trust Agreement
and the Authorization and Direction remain {n full force and
effect,

3. Capitalized Terms. All capitalized terms not otherwise
defined herein shall have the mearing given them in the Master
Trust Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this
Amendment as of the date first above written.

Pirst Security Bank of Utah, N.A

not in its individual capacity but
solely as Trustee, as aforesaid

By:
Title:

Investors Asset Holding Corp.,
not in its individual capacity but
solely as Truystee as aforesaid

Byt o/ by
Title: JAEAS JLOA

411.19984.30.9td.AM2
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IN WITNESS WHEREOF, the parties hereto have executed this
Amendment as of the date first above written.

jl11.15984.50.s5¢td.am2

First Security Bank of Utah, N.A

s _ A a

N e

Asst. Yibe President

Title: -

Residual Based Finance Corporation

By:

Title:

Investers Asset Holding Corp.,
Trustee as aforesaid

By:

Title:




BALL, JANIK & NOVACK

CERTIFICATION
I, LOUIS E. GITOMER, have compared this copy to the original Security

Agreement, dated May 27, 1994, and found the copy to be complete and identical in
all respects to the original document. I declare under penalty of perjury that the

foregoing is true and correct.
/ Aouis E. Gitomer
May 27, 1994




