DoBooocooocoas

(Requestor's Name)

(Address)

(Address)

(City/StatelZip/Phone #)

[Jrekue ] war [ maL

{Business Entity Name}

{(Document Number)

Ceitilled Copies Certificates of Status

Special Instructions to Filing Officer:

Office Use Only

GO EIAAEY

200123772202

0B/13/03--01019--012  **350,00

_ A
Fw E;
cs =
= &= Tl
xm S
= -
mp — r...-
gz @
In
o @ ™
24—
E w
o
o 70
[
= M
, S
v o T
?‘..»-1 o
AL == .3::
] e
e =
¢ "
O 2 -
b ==
[¥a)




R
CcT 850 2221092 tel

1203 Governors Square Blvd. 850 222 7615 fax

Suite 101 www ctlegaisclutions.com
Tallahassee, FL 32301-2960

a Wolters Kluwer business

June 19, 2008

Department of State, Florida
Clifion Building

2611 Executive Center Circle
Tallahassce FI. 32301

Re: Order 1 7246603 SO
Customer Reference 1: 4721 - 76199
Customer Reference 2:

Dear Depariment of State, Florida:
Please file the attached:
Enterprise FM Trust (DE)

Qualification
Florida

Enclosed please find a check lor the requisite fees, Please retum evidence ol filing(s) to the atlention of
the undersigned.

If for any reason the enclosed cannot be filed upen receipt, please contact the undersigned immediately at
{850} 222-1092. Thank you very much for your help,

Sincerely,

Joel Rodriguez
Fulfillment Manager
joel.rodrigucz@wolterskluwer.com
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

June 20, 2008

CT/ JOEL RODRIGUEZ

SUBJECT: ENTERPRISE FM TRUST
Ref. Number: W0800002984 1

We have received your document for ENTERPRISE FM TRUST and your
check(s) totaling $350.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):’

The affidavit for the trust must be notarized.

Please return the corrected original and one copy of your document, along with a
copy of this letter, within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please cail
(850) 245-6047.

Carolyn Lewis

Regulatory Specialist II Letter Number: 308A00037585
New Filing Section :

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE

TO FILE OR QUALIFY e va'%’ "’”(\,
ENTERPRISE FM TRUST e %
| IR
A STATUTORY TRUST 7‘7{’{;’8@. 7 <
¢
"0 =]
In accordance with Section 609.02 of the Florida Statutes, pertaining to fg};%* @
Common Law Declarations of Trust, the undersigned, the Chairman of the - @fﬂ
Board of Trustees of ENTERPRISE FM TRUST .a ‘
_ (Name of Trust) :
DELAWARE Trust hereby affirms in order to file or qualify
(State)

ENTERPRISE FM TRUST , in the State of Florida.
{Name of Trust)

1. Two or more persons are named in the Trust,

2. The principal address is 600 Corporate Park Drive, St. Louis, MO 63105

3. The registered agent and street address in the State of Florida is:
CT Corporation System

1200 South Pine Island Road, Plantation, FL 33324

4. Acceptance by the registered agent: Having been named as registered
agent to accept service of process for the above named Declaration of Trust
at the place designated in this affidavit, | hereby accept the appointment as
registered agent and agree to act in this capacity.

(Signature of Registered Agent)
Kathleen M Odum, Asst. Sec.

5. Icertify that the attached is a true and correct copy of the Declaration of
Trust under which the association proposes to concybusiness mn

Florida.
/74\/ /V/
~_XMame: BNYMAOELAWARE), Trustee
NOTARY Chairman gffthe Board of Trustees _
. By: Therfas P. Laffey, Vice President. See Power of Attorney

Filing Fee: $350.00
Certified Copy: $ 8.75 (optional)

CR2E063(3/00)



POWER OF ATTORNEY

STATE OF DELAWARE )

COUNTY OF NEW CASTLE )

KNOW ALL MEN BY THESE PRESENTS, that Enterprise FM Trust, a Delaware
statutory trust (the “Trust”), does hereby make, constitute and appoint Enterprise Rent-A-Car
Company, and its agents, employees and attorneys, as Attorneys-in-Fact, with full power of
substitution, to execute, deliver and file on behalf of the Trust all such documents, reports,
filings, instruments, certificates and opinions and to apply for and obtain all licenses,
qualifications to do business and other approvals as may be necessary or appropriate to qualify
the Trust in accordance with applicable law to acquire, lease and dispose of motor vehicles in
any jurisdiction, to initiate, defend, submit to arbitration, commence or settle legal actions related
to leases and the motor vehicles leased thereunder and to engage in any related activities,
including, without limitation, to appear for and represent the Trust in connection with such
activity, and with full power to perform any and all acts associated with such activity that the

Trust could perform.

AS OF the 2" day of November, 2007.

ENTERPRISE FM TRUST

BY: BNYM (DELAWARE) (f/k/a The Bank of
New York (Delaware)), not in its individual

g%l:u m;wner Trustee

“—Name: Krist{ig:zk. Gullo

Title! Vice Président

Before me, the undersigned authority, on this day personally appeared Kristine K. Gullo, known
to me to be the person whose name is subscribed to the foregoing instrument, and acknowledged

to me that he/she signed the same for the purposes and considerations therein expressed.

Sworn to before me this 22™ day of April, 2008.

-~ =
. e I’(}'} 'c?g
QU S ke £E 8
Notary Public - State of Delaware zm &
PF =
SUSAN 5. LATHEM Ao =
NOTARY ml e

- CED
-‘\ppoirﬂadom&m-? Yoore II':: g:-
3= @
= o

RLF1-3275544-1



ENTERPRISE VEHICLE MANAGEMENT, LLC,
as Initial Beneficiary,

EACH OF THE BENEFICIARIES FROM TIME TO TIME PARTY HERETQ,
each as a UTI Beneficiary,

EACH OF THE SERVICERS FROM TIME TO TIME PARTY HERETO,
each as a Servicer,

and

BNYM (DELAWARE),
as Trustee

¥iivl
d 1 34035

ENTERPRISE FM TRUST

g1 :8 WY 61 KArEEiE

(a Delaware Statutory Trust) E.‘_";

ke

AMENDED AND RESTATED =
TRUST AGREEMENT ki

Dated as of June 10, 2008

s 2
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This Amended and Restated Trust Agreement, dated as of June 10, 2008 (as amended,
restated, supplemented or otherwise modified from time to time, this “Agreement”), is among
Enterprise Vehicle Management, LLC, as initial beneficiary (in such capacity, the “Initial
Beneficiary™), each of the beneficiaries from time to time party hereto (each, a “UTI
Beneficiary” and collectively, the “UT1 Beneficiaries™), each of the servicers from time to time
party hereto (each, a “Servicer” and collectively, the “Servicers™) and BNYM (Delaware), a
Delaware banking corporation, as trustee (the “Trustee™).

RECITALS

WHEREAS, Enterprise FM Trust is a Delaware statutory trust (the “Origination Trust”)
created pursuant to (i) a trust agreement, dated as of August 30, 2007 between the Initial
Beneficiary and the Trustee (the “Original Trust Agreement™), and (ii) a certificate of trust filed
with the Secretary of State of the State of Delaware on August 16, 2007, as amended by a
certificate of correction filed with the Secretary of State of the State of Delaware on October 2,
2007;

WHEREAS, each of the UTI Beneficiaries and each of the related Servicers shall be a
party to this Agreement upon its execution of this Agreement;

WHEREAS, the Initial Beneficiary and the Trustee desire to amend and restate the
Original Trust Agreement in its entirety as described herein.

NOW THEREFORE, in consideration of the mutual agreements herein contained, and of
other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties agree as {ollows:

ARTICLE ONE

DEFINITIONS AND INTERPRETATION PROVISIONS

Section 1.01. General Definitions. For all purposes of this Agreement, except as
otherwise expressly provided or unless the context otherwise requires, capitalized terms used
herein that are not otherwise defined shall have the meanings ascribed thereto in Exhibit A. In
the event of any conflict between a definition set forth herein and that set forth in Exhibit A, the
definition set forth herein shall prevail.

Section 1.02, Interpretation. For all purposes of this Agreement, except as otherwise
expressly provided or unless the context otherwise requires, (i) terms used in this Agreement
include, as appropriate, all genders and the plural as well as the singular, (ii) references to this
Agreement include all Exhibits and Schedules hereto, (iii) references to words such as “herein”,
“hereof”, “hereunder” and the like shall refer to this Agreement as a whole and not to any
particular part, Article or Section herein, (iv) references to an Article, Exhibit or Section such as
“Article One”, “Exhibit A” or “Section 1.01” shall refer to the applicable Article, Exhibit or
Section of this Agreement unless otherwise specified, (v) any agreement, instrument or statute
defined or referred to herein or in any instrument or certificate delivered in connection herewith
means such agreement, instrument or statute as from time to time amended, restated, medified or
supplemented and includes (in the case of agreements or instruments) references to all



attachments, annexes, exhibits and schedules thereto and instruments incorporated therein;

(vi) references to a Person shall include its successors and permitted assigns, (vii) the term
“include” and all variations thereof shall mean “include without limitation”, (viii) the term “or”
shall include “and/or”, (ix) the term “proceeds” shall have the meaning ascribed to such term in
the UCC, (x) in the computation of a period of time from a specified date to a later specified
date, the word “from” shall mean “from and including” and the words “t0” and “until” shal!
mean “to but excluding”, (xi) an accounting term not otherwise defined has the meaning
assigned to it with generally accepted accounting principles as in effect from time to time in the
United States and (xii) the phrase “Trustee on behalf of the Origination Trust”, or words of
similar import, shall, to the extent required to effectuate the appointment of any Co-Trustee
pursuant to this Agreement, be deemed to refer to the Trustee (or such Co-Trustee) on behalf of
the Origination Trust.



ARTICLE TWO

CONTINUATION OF ORIGINATION TRUST

Section 2.01. Continuation of Origination Trust. The Delaware statutory trust created
pursuant to the Original Trust Agreement and continued hereby in accordance with the
provisions of the Delaware Act shall be known as Enterprise FM Trust. The Trustee is hereby
authorized and vested with the power and authority to make and execute contracts, instruments,
certificates, agreements and other writings on behalf of the Origination Trust as set forth herein
and to sue and be sued on behalf of the Origination Trust.

The Trustee does hereby accept and agree to hold in trust, for the benefit of the
Beneficiaries, all Origination Trust Assets acquired in connection with this Agreement conveyed
prior to the Effective Date or to be conveyed on or after the Effective Date, and all monies and
proceeds that may be received in connection with all Origination Trust Assets, subject to the
terms of this Agreement.

As of the Effective Date, the Original Trust Agreement is amended and restated in its
entirety.

Section 2.02. Statutory Trust. It is the intention of the parties hereto that the Origination
Trust be a statutory trust under the Delaware Act and that this Agreement shall constitute the
governing instrument of the Origination Trust. Effective as of the effective date of the Original
Trust Agreement, the Trustee shall have all rights, powers and duties set forth herein and in the
Delaware Act with respect to accomplishing the purposes of the Origination Trust, The Trustee
has filed or caused to be filed the Certificate of Trust for the Origination Trust pursuant to the
Delaware Act and shall file or cause to be filed such amendments thereto as shall be necessary or
appropriate to satisfy the purposes of this Agreement and as shall be consistent with the
provisions hereof.

Section 2.03. Offices. The principal place of business of the Origination Trust for
purposes of Delaware law shall be in care of the Trustee at the offices of the Trustee located at
White Clay Center, Route 273, Newark, Delaware 19711, The Origination Trust may establish
additional offices located at such place or places inside or outside of the State of Delaware as the
Trustee may designate from time to time in written notice to each Servicer,

Section 2.04. Purposes.

(a) The purposes of the Origination Trust are to: (i) at the direction of any UTI
Beneficiary or Servicer, purchase Leased Vehicles, directly enter into Leases and to take
assignments and conveyances of, hold in trust and sell or release its ownership interest in, Leased
Vehicles and other Origination Trust Assets as nominee holder of legal title and for the benefit
of, and at the direction of, the relevant Beneficiaries and the Holders, (ii) enter into and perform
its obligations under the Origination Trust Documents, (iv) engage in any of the other activities
described or authorized in this Agreement, any Supplement or any amendment to this Agreement
and (v) engage in any and all activities that are necessary or appropriate to accomplish the
foregoing or that are incidental thereto or connected therewith. The Origination Trust shall not



engage in any activity other than in connection with the foregoing or other than as required or
authorized by applicable law or the Origination Trust Documents.

In consideration of the receipt of beneficial interests in the Origination Trust described in
Article Three, a UTI Beneficiary shall from time to time assign, transfer, contribute or convey, or
cause to be assigned, transferred, contributed or conveyed, Origination Trust Assets to the
Origination Trust, which Origination Trust Assets shall be allocated to its UTI. The Origination
Trust shall hold in trust all legal rights and interests in the Related Trust Assets for the benefit of
the related Holders and Related Beneficiaries; provided that, to the extent required by applicable
State law, the Trustee shall hold legal title to the Leases and the Leased Vehicles on behalf of the
Origination Trust.

A UTI Beneficiary may from time to time designate the Origination Trust or, to the
extent required by applicable State law, the Trustee, on behalf of the Origination Trust, as the
nominee holder of legal title to certain specified Leases, the related Leased Vehicles and other
Origination Trust Assets. In connection therewith, such Leased Vehicles will be titled in the
name of the Origination Trust or, to the extent required by applicable State law, the Trustee, on
behalf of the Origination Trust, and the Trustee will accept such designation and, subject to the
other terms of this Agreement and the other Origination Trust Documents, will permit the related
Certificates of Title to be titled as aforesaid. Legal title to all Origination Trust Assets shall be
vested in the Origination Trust or, to the extent required by applicable State law, the Trustee, on
behalf of the Origination Trust, as a separate legal entity except to the extent otherwise
specifically provided herein or where applicable State law requires any Origination Trust Asset
to be vested otherwise, in which case the Trustee will, at the direction of the related UTI
Beneficiary or the related Servicer, cause legal title to be held as required thereby.

(b) The Trustee hereby accepts and agrees to hold in trust all Origination Trust Assets
conveyed to it hereunder, for the use and benefit of, and as nominee holder of legal title for, the
Beneficiaries and the Holders and their respective successors and assigns as may be designated
pursuant to the terms hereof or as may otherwise succeed to the rights of a Related Beneficiary
ot Holder hereunder. A Servicer may appoint one or more nominees to hold title to some or all
of the related UTI Beneficiary Portfolio in the name of such nominee title holder for the sole and
exclusive benefit of the Origination Trust and, upon the appointment of such nominee title
holder(s), the Trustee will transfer title to all or such portion of such Origination Trust Assets as
directed by such Servicer.

Section 2.05. Document Execution and Performance. The Initial Beneficiary and the
Beneficiaries hereby authorize and direct the Trustee, and the Trustee hereby agrees, to: (i) at
the request of the related Servicers or Related Beneficiaries, execute and deliver all agreements,
instruments or documents necessary or advisable to accept, or cause the Origination Trust to
accept, the designation as nominee holder of legal title to Leases, Leased Vehicles and other
Origination Trust Assets as described herein and cause the related Certificates of Title to be titled
in the name of the Origination Trust or, to the extent required by applicable State law, the
Trustee, on behalf of the Origination Trust; (ii) enter into and perform its obligations under the
Origination Trust Documents and any applicable Securitization Documents; (iii} take action that
is required to be taken or authorized to be taken by the Trustee or the Origination Trust at the
direction of the relevant Beneficiary in accordance with applicable law and as specified in the
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Origination Trust Documents and any related Securitization Documents, including the purchase
and sale of Leased Vehicles and related Origination Trust Assets; (iv) exercise its rights and
perform its duties as Trustee as specified in the Origination Trust Documents and any related
Securitization Documents; (v) at the direction of a Related Beneficiary and the related Servicer
(and, with respect to Origination Trust Assets that are the subject of a Securitization, subject to
any additional requirements imposed by the related Securitization Documents), (a) release,
discharge, sell, assign, transfer, pledge, convey or otherwise dispose of any right, title or interest
in and to any portion of the Related Trust Assets (or to cause the Origination Trust to take any
such action), (b) amend or revoke the terms hereof with respect to all or any portion of the
Related Trust Assets or affecting any other provision hereof and (c) enter into any and all
agreements or instruments affecting all or any portion of the Related Trust Assets or affecting
any other provision hereof; and (vi) appoint the related Servicer as the attorney-in-fact for the
UTI Beneficiary Portfolio as contemplated by this Agreement or by the Servicing Agreement
and direct such Servicer to perform such administrative duties on behalf of the Origination Trust
as are set forth herein and therein.

Section 2.06. Tax Reporting and Characterization.

(a) Consistent with the treatment of the Origination Trust and each Sub-Trust for Tax
purposes as a nominee holder of legal title of the Origination Trust Assets, unless otherwise
required by appropriate taxing authorities, neither the Origination Trust nor any Sub-Trust will
file or cause to be filed any annual or other tax returns with respect to the Origination Trust or
such Sub-Trust. In the event that the Origination Trust, any Sub-Trust or the Trustee on behalf
of the Origination Trust is required to file any tax returns, each Servicer will prepare or cause to
be prepared the returns for the related UT! Beneficiary Portfolio or the Trustee, and will prepare
or cause to be prepared the returns for the applicable Sub-Trust, and will deliver such returns to
the Trustee for signature, unless applicable law requires one or more Beneficiaries to sign such
returns, in which case such Servicer will deliver such returns to such Beneficiary or Beneficiaries
for signature.

(b) Except as otherwise provided in a Supplement or Servicing Supplement, the
parties hereto (i) intend that neither the Origination Trust nor any Sub-Trust shall constitute a
separate entity for federal income or State income or franchise Tax purposes and that the UTI
Beneficiary shall be treated for such Tax purposes as if it owned the Related Trust Assets
directly, rather than through the Origination Trust and (ii) agree to treat the Origination Trust,
each Sub-Trust and the Related Trust Assets accordingly for federal income and State income
and franchise Tax purposes. However, in the event the Origination Trust or any Sub-Trust is
characterized as a separate entity for federal income or State income or franchise Tax purposes,
the parties hereto intend that the Origination Trust or such Sub-Trust, as the case may be, shall
qualify as a partnership for such Tax purposes that has elected out of partnership status under
Section 761 of the Code (and analogous State law Tax provisions).

() It is hereby acknowledged that the Tax Owner of a Leased Vehicle may have a
Master Exchange Program, the procedures of which may apply to all of its acquisitions and
dispositions of vehicles and, accordingly, the procedures required under a Master Exchange
Program may apply from time to time with respect to the acquisitions and dispositions of one or
more Leased Vehicles and such Leased Vehicles may be included in Like Kind Exchanges.
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Each UTI Beneficiary and Related Beneficiary desires and intends for the Origination Trust and
each Servicer to take any and all actions as are necessary or desirable in connection with any
Master Exchange Program of the Tax Owner or treatment of such transactions as Like Kind
Exchanges, including any requirements set forth in Revenue Procedure 2003-39, 2003-22 1.R.B.
971, in order for the Like Kind Exchanges to be considered part of a Master Exchange Program
or as are applicable to a Master Exchange Program.



ARTICLE THREE

BENEFICIAL INTERESTS IN THE ORIGINATION TRUST

Section 3.01. Allocation of Qrigination Trust Assets to UTIls and SUBIs; Sub-Trusts.

(a) Subject to Section 3.03 and the other provisions of this Section, as directed in
writing by a UTI Beneficiary from time to time, the Trustee shall establish one or more
“undivided trust interests” in the Origination Trust (each, a “UTI"") and, upon the direction of the
UTI Beneficiary or the related Servicer, the related Servicer shall allocate or cause to be
allocated to the UTI on the books and records of the Origination Trust such Leases (the “UTI
Leases™), Leased Vehicles (the “UTI Leased Vehicles™) and such other Origination Trust Assets
(collectively, the “UTI Assets”) as shall be identified from time to time by the UTI Beneficiary
or such Servicer. To the extent permitted in the related UTI Supplement and subject to any
limitations and restrictions set forth therein, UTI Assets may be reallocated to a SUBI or to an
Other UTI. Each UTI shall be established pursuant to a UTI Supplement and shall have the
name and initial Related Beneficiary designated by the UTI Beneficiary. Each UTI Supplement
shall amend this Agreement only with respect to the UTI to which it relates, The Trustee shall
hold the related UTI Assets for the benefit of the Holders and Registered Pledgees, if any, from
time to time of the related UTI Certificates.

(b) Subject to Section 3.02 and the other provisions of this Section, as directed in
writing by a UTI Beneficiary from time to time, the Trustee shall establish one or more “special
units of beneficial interest” in the Origination Trust (each, a “SUBI”} and, upon direction of the
UTI Beneficiary or the related Servicer, the related Servicer shall allocate or cause to be
allocated to each such SUBI on the books and records of the Origination Trust, out of the related
Origination Trust Assets from time to time allocated to the UTI, such related Leases (the “SUBI
Leases™), related Leased Vehicles (the “SUBI Leased Vehicles™) and such other related
Origination Trust Assets (collectively, the “SUBI Assets”) as shall be identified from time to
time by the UTI Beneficiary or such servicer. To the extent permitted in the related SUBI
Supplement and subject to any limitations and restrictions set forth therein, SUBI Assets may be
reallocated to the related UTI, any Other UTI or any Other SUBI. Each SUBI shall be
established pursuant to a SUBI Supplement and shall have the name and initial Related
Beneficiary designated by the UTI Beneficiary. Each SUBI Supplement shall amend this
Agreement only with respect to the SUBI to which it relates. The Trustee shall hold the related
SUBI Assets for the benefit of the Holders and Registered Pledgees, if any, from time to time of
the related SUBI Certificates.

{c) Each UTI, each SUBI and its Related Trust Assets shall each constitute a separate
series of the Origination Trust pursuant to Section 3806(b)(2) of the Delaware Act (each, a “Sub-
Trust™). Each Servicer shall maintain separate records for each related Sub-Trust, and such
Related Trust Assets shall be held and accounted for separately and distinctly (whether held
directly or indirectly, including through a nominee or otherwise) from Origination Trust Assets
allocated to any other Sub-Trust. Subject to the right of the Trustee or the related Servicer to
allocate certain Liabilities, costs, charges and reserves as may be provided in the Servicing
Agreement or in a Supplement, and in accordance with Section 3804(a) of the Delaware Act or
to the extent otherwise permitted by applicable law, all debts, Liabilities and obligations
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incurred, contracted for or otherwise existing with respect to a Sub-Trust shall be enforceable
against the Related Trust Assets only, and not against Origination Trust Assets allocated to any
other Sub-Trust and the Related Trust Assets of a Sub-Trust shall not be subject to the debts,
Liabilities or obligations of any other Sub-Trust or the Origination Trust generally. Every note,
bond, contract or other undertaking issued by or on behalf of a Sub-Trust (including each related
Certificate) shall include a recitation limiting the obligation represented thereby to the related
Sub-Trust and the Related Trust Assets. The Certificate of Trust shall include notice of the
limitation of liabilities of each Sub-Trust in accordance with Section 3804(a) of the Delaware
Act. Except as otherwise provided for in this Agreement, in a Supplement or in the Servicing
Agreement, all payments made on or in respect of the Origination Trust Assets allocated to each
Sub-Trust shall be paid to or upon the order of the Holders of the Certificates related to such
Sub-Trust.

Section 3.02. SUBI Certificates.

(a) Upon allocation to a SUBI, the related SUBI Assets shall no longer be UTI Assets
unless and until specifically reallocated to the related UTI or to an Other UTI from the SUBI.
Each SUBI shall constitute a beneficial interest solely in the related SUBI Assets and shall be
represented by one or more Certificates (each, a “SUBI Certificate™) issued pursuant to a SUBI
Supplement. The Trustee shall deliver each SUBI Certificate to or upon the order of the related
UTI Beneficiary. Each SUBI Certificate and the interest in the SUBI evidenced thereby shall
constitute a “security” within the meaning of Section 8-102(a)(15) of the UCC and a “certificated
security” within the meaning of Section 8-102(a)(4) of the UCC.

(b) Each SUBI Certificate shall contain (i) an express waiver of any Claim by the
Holder thereof 1o any proceeds or assets of the Trustee and to al! Origination Trust Assets other
than those from time to time allocated to the related SUBI as SUBI Assets and proceeds thereof
and (ii) an express subordination in favor of the Holder of any Other SUBI Certificate or any
UTI Certificate by the Holder of such SUBI Certificate of any Claim to any Other SUBI Asset or
UTI Asset, respectively, that, notwithstanding such waiver, may be determined to exist.

Section 3.03. UTI Certificates.

(a) Each UTI shall constitute a beneficial interest solely in the related UTI Assets
and shall initially be represented by one Certificate (each, a “UTI Certificate”) registered in the
name of the related UTI Beneficiary, representing a 100% ownership interest in such UTI. The
Trustee shall deliver to or upon the order of such UTI Beneficiary its UTI Certificate, Each UTI
Certificate shall be substantially in the form of Exhibit B hereto, with such appropriate
insertions, omissions, substitutions and other variations as are required by this Agreement, and
may have such letters, numbers or other marks of identification and such legends and
endorsements consistent with this Agreement as may be directed by the related UT1 Beneficiary.
Each UTI Certificate and the interest in the related UTI evidenced thereby shall constitute a
“security” within the meaning of Section 8-102(a)(15) of the UCC and a “certificated security”
within the meaning of Section 8-102(a)(4) of the UCC. Any portion of a UTI Certificate may be
set forth on the reverse thereof, in which case the following text shall be inserted on the face
thereof, in relative proximity to and prior to the signature of the Trustee executing such UT]I
Certificate:




“Reference is hereby made to the further provisions of this UTI
Certificate set forth on the reverse hereof, which provisions shall
for all purposes have the same effect as if set forth at this place.”

Each UTI Certificate shall be printed, lithographed, typewritten, mimeographed, photocopied or
otherwise produced or may be produced in any other manner consistent with this Agreement as
may be determined by the related UTI Beneficiary.

(b)  Each UTI Certificate shall contain (i) an express waiver of any Claim by the
Holder thereof to any proceeds or assets of the Trustee and to all Origination Trust Assets other
than those from time to time allocated to the related UTI as UTI Assets and proceeds thereof and
(ii) an express subordination in favor of the Holder of any Other UTI Certificate or SUBI
Certificate of any Claim to any Other UTI Asset or SUBI Asset, that, notwithstanding such
waiver, may be determined to exist.

Section 3.04. Transfer and Assignment of Certificates.

(a) Except as provided in any UTI Supplement, neither any UTI nor the UTI
Certificate shall be transferred or assigned and, to the fullest extent permitted by applicable law,
any such purported transfer or assignment shall be deemed null, void and of no effect under this
Agreement. Notwithstanding the foregoing, any UTI or one or more UTI Certificates may be
pledged in connection with a Securitization, and a security interest therein granted; provided, that
any such pledgee must (i) give a non-petition covenant substantially similar to that set forth in
Section 8.07 and (ii) execute an agreement in favor of each Holder from time to time of all SUBI
Certificates and Other UTI Certificates to release all Claims to the related SUBI Assets and
Other UTI Assets, respectively, and, in the event that such release is not given effect, to
subordinate fully all Claims such pledgee may be deemed to have against such SUBI Assets and
Other UTI Assets, respectively.

(» No SUBI or SUBI Certificate shall be transferred or assigned except to the extent
specified in this Agreement or in any related Supplement and, to the fullest extent permitted by
applicable law, any such purported transfer or assignment other than as so specified shall be
deemed null, void and of no effect under this Agreement. Notwithstanding the foregoing, any
SUBI Certificate and the interest in the SUBI evidenced thereby may be (i) transferred, assigned
or pledged to any Special Purpose Affiliate or (ii) transferred, assigned or pledged by the Related
Beneficiary or a Special Purpose Affiliate to or in favor of (A) a trustee for one or more trusts or
(B) one or more other entities, in either case solely for the purpose of securing or otherwise
facilitating one or more Securitizations. Notwithstanding the foregoing, prior to becoming a
Registered Pledgee or Holder of a SUBI Certificate or otherwise becoming entitled to
distributions or any other rights under this Agreement, the related transferee, assignee or pledgee
in each case must (i} give a non-petition covenant substantially similar to that set forth in
Section 8.07 and (ii) execute an agreement in favor of each Holder from time to time of all UTI
Certificates and any Other SUBI Certificates to waive and release all Claims to the related UTI
Assets and Other SUBI Assets, respectively, and, in the event such waiver and release is not
given effect, to subordinate fully all Claims it may be deemed to have against the related UTI
Assets or such Other SUBI Assets, as the case may be.



Section 3.05. Registration and Transfer of Certificates: Validity.

(a) The Trustee shall keep or cause to be kept at its corporate trust office sufficient
books for the registration of transfer or pledge of Certificates (the “Certificate Register”), which
shall at all times be open to inspection by the UTI Beneficiaries, the Related Beneficiaries and
the related Holders. Subject to Section 3.04 and any other restrictions on transfer or pledge
specified in a related Certificate or related Supplement, upon presentation for such purpose,
provided that the requirements of Section 8-401 of the UCC have been met, the Trustee shall,
under such reasonable regulations as it may prescribe, register or cause to be registered on the
Certificate Register the transfer or pledge of such Certificate, accompanied by a written
instrument of transfer or pledge conforming to the requirements specified in such Certificate or
Supplement, presented for registration of transfer or pledge by the Holder thereof in conformity
with such additional requirements as may be specified in such Certificate or Supplement.

(b) A Certificate bearing the manual or facsimile signatures of an individual who
was, at the time such signature was affixed, authorized to sign on behalf of the Origination Trust,
shall be validly issued and entitled to the benefits of this Agreement, notwithstanding the fact
that such individual shall have ceased to be so authorized prior to the authentication and delivery
of such Certificate or did not hold such oftice at the date of such Certificate.

Section 3.06. Beneficiaries; Action Upon Instruction.

(@) A Beneficiary may be a Holder of a Certificate relating to any Sub-Trust and
thereby acquire all rights accorded to a Holder under this Agreement, any related Supplement or
any other applicable Origination Trust Document, subject to such restrictions on voting or other
rights as may be contained therein,

(b)  Subject to Article Five, cach Beneficiary may direct the Trustee to take action or
refrain from taking action with respect to the Related Trust Assets, except to the extent such
action or inaction would conflict with any other provision of this Agreement, the other
Origination Trust Documents or any related Securitization Documents. Such direction shall be
accompanied by an Officer’s Certificate of such Beneficiary delivered to the Trustee certifying
that such direction is authorized by or does not conflict with this Agreement, the other
Origination Trust Documents or any related Securitization Documents. Such action may include,
among other things, delivering or distributing to or upon the order of the Related Beneficiary all
or any number of related Leases or Leased Vehicles or other Related Trust Assets.

Section 3.07. Filings. Each related UTI Beneficiary, the related Beneficiaries, each
related Servicer and the Trustee shall undertake all other and future actions and activities as may
be deemed reasonably necessary by each related Servicer or each Related Beneficiary to perfect
(or evidence) and confirm the foregoing allocations of Origination Trust Assets to the related
UTI and any related SUBIs, including filing or causing to be filed UCC financing statements and
executing and delivering any related filings, documents or writings hereunder or under the other
Origination Trust Documents or any related Securitization Documents. Notwithstanding the
foregoing, except as otherwise provided in a Supplement, Servicing Supplement or any related
Securitization Documents, in no event shall any such entity be required to take any action to
perfect any security interest that may be deemed to be held by any Person in any Leased Vehicle.

10



Each UTI Beneficiary and each Beneficiary, by its acceptance of the related Certificate, each
hereby revocably makes and appoints each of the Trustee and its related Servicer, and any of
their respective officers, employees or agents, as its true and lawfu! attorney-in-fact (which
appointment is coupled with an interest and is revocable but, in the case of the related Servicer,
only for so long as such Servicer is acting in such capacity) with power to sign on behalf of the
UTT Beneficiary or the Beneficiaries any financing statements, continuation statements, security
agreements, mortgages, assignments, affidavits, letters of authority, notices or similar documents
necessary or appropriate to be executed or filed pursuant to this Section. The Trustee shall have
no duty or obligation to sign or file such financing statements, continuation statements, secutity
agreements, mortgages, assignments, affidavits, letters of authority, notices or similar documents
unless the Trustee shall have received written instruction and appropriate indemnification. In no
event shall the Trustee be responsible for preparing such financing statements, continuation
statements, security agreements, mortgages, assignments, affidavits, letters of authority, notices
or similar documents necessary or appropriate to be executed or filed pursuant to this Section.

Section 3.08, Allocation of Expenses and indemnification.

(a)  Notwithstanding any other provision of this Agreement or any other Origination
Trust Document, to the extent that a Liability shall be incurred or suffered with respect to, or is
attributable to, any Origination Trust Assets (the “Affected Trust Assets™) allocated to one or
more Sub-Trusts, each such Sub-Trust shall, from and to the extent of monies from time to time
on deposit in the related accounts, bear in full such Liability pro rata in the ratio of the aggregate
Book Value of the Affected Trust Assets in all such Sub-Trusts and, in accordance with Section
3804(a) of the Delaware Act, all other Sub-Trusts shall bear none of such Liability; provided,
however, that to the extent any such Liability is suffered with respect to all Origination Trust
Assets generally, each Sub-Trust shall bear such Liability in proportion to the ratio of the
aggregate Book Value of the Origination Trust Assets in such Sub-Trust to the aggrepate Book
Value of all Origination Trust Assets. In each case in which more than one Sub-Trust is to bear
any such Liability, the Trustee shall, at the direction of the Servicers of the related Sub-Trusts,
cause the Holders of the related Sub-Trusts, as the case may be, to pay their proportionate share
of such Liability borne by each such Sub-Trust.

(b} If, notwithstanding the provisions of this Agreement and Section 3804 of the
Delaware Act, a third party Claim against the Origination Trust Assets is satisfied out of the
Origination Trust Assets in proportions other than as provided in Section 3.08(a), then,
notwithstanding anything to the contrary contained herein, the Majority UTI Holders shall
promptly identify and reallocate (or cause the Trustee to identify and reallocate) the remaining
Origination Trust Assets among each Sub-Trust such that each Sub-Trust shall bear the expense
of such Claim as nearly as possible as if such Claim had been allocated as provided in
Section 3.08(a).

Section 3.09. Certificates Nonassessable and Fully Paid. Except as otherwise provided
in the applicable Supplement, the interests represented by the Certificates shall be nonassessable

for any Loss of the related Sub-Trust or the Origination Trust or for any reason whatsoever and,
upon authentication thereof by the Trustee, each Certificate shall be deemed fully paid and
nonassessable,
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Section 3.10. Registered Pledgees and Securitization Holders.

(a) To the extent that any entity becomes a Registered Pledgee or Securitization
Holder, (i) such Registered Pledgee or Securitization Holder shall exercise its rights as a Holder
hereunder only as directed or authorized pursuant to the related Origination Trust Documents or
Securitization Documents, as applicable, and (ii) except with respect to a Claim based on such
Registered Pledgee’s or Securitization Holder’s willful misconduct, bad faith or negligence, or to
the extent otherwise expressly provided in such Origination Trust Documents or Securitization
Documents, as applicable, no recourse shall be had against the institution serving as such
Registered Pledgee or Securitization Holder.

(b) In the event that any Leased Vehicle is sold or otherwise disposed of by the
related Servicer, the related Registered Pledgee, Holder or Securitization Holder, as applicable,
will be deemed automatically to release, and immediately prior to such sale or other disposition,
does hereby agree to release at such time, any and all Liens and other rights and interests it
possesses or may possess from time to time, without further action of the parties, in, to and under
such related Leased Vehicles allocated to the related Sub-Trust, the proceeds thereof (including
pursuant to any Insurance Policy with respect to or covering each such Leased Vehicle) and any
contract or agreement for the sale or other disposition of such Leased Vehicle. Notwithstanding
the foregoing, nothing herein shall constitute a release by any Registered Pledgee or
Securitization Holder, as applicable, of any rights under the related Origination Trust Documents
or Securitization Documents, as applicable, to receive an amount equal to the proceeds of such
sale or other disposition. The foregoing release shall not affect the obligations of the related
Servicer to enter Payment Information with respect to each such related Leased Vehicle in
accordance with the Servicing Agreement and the related Servicing Supplement.



ARTICLE FOUR
SERVICING

Section 4.01. Servicing. Each Servicer shall manage, service, administer, make
collections on and provide reports with respect to the Related Trust Assets in accordance with
the terms of the Servicing Agreement, the related Servicing Supplements and the other
Origination Trust Documents. Each UTI will have a Servicer with respect to its Related Trust
Assets (who may also be the related UTI Beneficiary) and each related SUBI may have the same
or different Servicer as such UTI. Each Servicer shall deliver a Schedule of Leases and Leased
Vehicles with respect to each Sub-Trust from time to time as set forth in the Servicing
Agreement or the related Servicing Supplement or Supplement. The related Servicing
Supplement shall provide for the performance of the Origination Trust or the Trustee’s
obligations under any applicable Securitization Documents by the Servicer.
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ARTICLE FIVE
PAYMENTS

Section 5.01. Payments from Origination Trust Assets Only.

(a) Except as otherwise provided in this Agreement and the other Origination Trust
Documents, all payments, if any, to be made by the Trustee other than (i) payment of the fees or
expenses of the Trustee, any Delaware Trustee and any Co-Trustee to the extent that a
Supplement or Servicing Agreement provides for payment of such amounts other than from
Origination Trust Assets or (ii) amounts owing by the Trustee arising from its willful
misconduct, bad faith or negligence, shall be made only from any then-available Origination
Trust Assets.

(b) Except as otherwise provided in this Agreement, the other Origination Trust
Documents and any applicable Securitization Documents, all amounts payable to a Holder shall
be paid or caused to be paid by the Trustee or a Servicer, as the case may be, to or for the
account of such Holder in immediately available funds.

Section 5.02. Trust Accounts. At their sole discretion, each Holder and the related
Servicer may create and maintain one or more accounts for the related Sub-Trusts into which
collections on or in respect of the Related Trust Assets may be deposited and such funds may be
disbursed.




ARTICLE SIX
THE TRUSTEE

Section 6.0]. Duties and Powers of Trustee,

(a)  The Trustee undertakes to perform such duties and engage in such activities, and
only such duties and activities, as are specified in this Agreement and any amendment to this
Agreement, or as may be directed by the Related Beneficiary and the related Servicer in a
manner not contrary to the terms hereof from time to time, including in connection with (i) a
Securitization, (ii) purchasing Leased Vehicles to be owned by the Origination Trust and
allocated to the related UTI Beneficiary Portfolio upon the receipt of instructions and the
adequate amount of cash from the related UTI Beneficiary, (iii) sales of Leases, Leased Vehicles
and other Origination Trust Assets (so long as the Certificate of Title of any Leased Vehicle so
sold is amended 1o reflect the transfer of ownership thereof from the Origination Trust or the
Trustee, on behalf of the Origination Trust, as applicable, unless applicable law permits the
transfer of ownership of a motor vehicle without an amendment to such related Certificate of
Title) or (iv) activities ancillary thereto. The Trustee shall have such powers as are necessary
and appropriate to conduct its duties as set forth in this Agreement and any Supplement. No
duties or activities shall be inferred, implied or read into this Agreement as against the Trustee.

(b)  The Trustee shall not engage in any activities other than activities required or
permitted by the provisions of this Agreement. Except as provided in or permitted by the
Origination Trust Documents and any Securitization Documents, the Trustee shall not (i) issue
beneficial interests in the Origination Trust Assets or securities of the Origination Trust, other
than one or more UTIs, any UTI Certificates, one or more SUBIs and any SUBI Certificates,

(i) borrow money (except from any UTI Beneficiary or any of their respective Affiliates in
connection with the acquisition of Leases or Leased Vehicles) on behalf of the Origination Trust,
(iii) make loans on behalf of the Origination Trust, (iv) invest in or underwrite securities,

(v) offer securities in exchange for Origination Trust Assets (other than Certificates) or (vi) grant
any security interest in or Lien upon any Origination Trust Assets.

{c) At the direction of a Related Beneficiary and the related Servicer and only to the
extent that under applicable law it is impermissible for the related Servicer to perform these
ministerial activities on behalf of the Origination Trust, the Trustee shall undertake the following
ministerial activities: (ii) apply for and maintain (or cause to be applied for and maintained) all
licenses, permits and authorizations necessary or appropriate to carry on its duties as Trustee
hereunder in each jurisdiction that a Related Beneficiary and the related Servicer, as applicable,
deems appropriate; (ii} file (or cause to be filed) in each jurisdiction that a Related Beneficiary
and the related Servicer, as applicable, deems appropriate (A) notice reports and other required
filings and (B) applications for Certificates of Title so as to cause the Origination Trust or the
Trustee on behalf of the Origination Trust to be recorded as the holder of legal title of the Leased
Vehicles (and execute and deliver to each UTI Beneficiary a power of attorney sufficient to
allow such UTI Beneficiary to so record the Origination Trust or the Trustee on behalf of the
Origination Trust as the holder of legal title to such Leased Vehicles); (iii) to the extent that the
related Servicer or a Related Beneficiary and the related Servicer, as applicable, deems it
necessary or useful to have an Administrative Lien recorded on Certificates of Title, file (or
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cause to be filed) in each jurisdiction that a Related Beneficiary and the related Servicer, as
applicable, reasonably deems appropriate such applications as are necessary or appropriate to
record upon each Certificate of Title an Administrative Lien in favor of an Administrative
Lienholder; (iv) be the assignee of the initial lessor with respect to the Leases in the event that
the Origination Trust cannot be such assignee; and (v) pay (or cause to be paid) all applicable
Taxes and fees properly due and owing in connection with the Trustee’s activities under this
Agreement and the other Origination Trust Documents to which it is a party (other than Taxes in
respect of income earned by the Trustee). In connection with this Section, the Trustee shall grant
to each Servicer such authority including any necessary power of attorney as it may require to
perform any ministerial activity undertaken hereunder. The Related Beneficiary and the related
Servicer, as applicable, shall pay, or make an advance to the Trustee to pay, the costs and
expenses of the foregoing, subject to reimbursement to the extent provided in a related Servicing
Supplement.

(d) = Neither any UTI Beneficiary, any Related Beneficiary nor any Servicer shall
direct the Trustee to take any action that (i) is inconsistent with the purposes of the Origination
Trust as set forth in Section 2.04 or (ii) would result in the treatment of the Qrigination Trust as
an entity that is taxable as an “association” {or a publicity traded partnership) for federal income
tax purposes.

(e) The Trustee, upon receipt of each resolution, certificate, statement, opinion,
report, document, order or other instrument furnished to the Trustee as shall be specifically
required to be furnished pursuant to any provision of the Origination Trust Documents and any
applicable Securitization Documents, shall examine such instrument to determine whether it
conforms to the requirements of such Origination Trust Documents and Securitization
Documents.

) The Trustee agrees to perform or cause to be performed the obligations of the
Trustee on behalf of the Origination Trust as explicitly set forth in the Servicing Agreement or
any other Origination Trust Document to which the Trustee is a party on the terms and subject to
the conditions specified therein.

Section 6.02. Duty of Care.

(a) In carrying out its duties hereunder, the Trustee shall exercise the rights and
powers vested in it only as set forth in this Agreement, the other Origination Trust Documents
and in any applicable Securitization Documents and use the same degree of care and skill in their
exercise as a prudent person would exercise or use under the circumstances in the conduct of
such prudent person’s own affairs. No provision of this Agreement shall be construed to relieve
the Trustee from liability for its own negligent actions, its own negligent failure to act, its own
bad faith or willful misconduct or similar act or omission; provided, however, that the Trustee
shall not be answerable or accountable hereunder or under any other Origination Trust Document
or Securitization Document under any circumstances, except (i) for its own willful misconduct,
negligence or bad faith or (ii) in the case of the inaccuracy of any representation or warranty
contained in Section 6.12. In particular, but not by way of limitation, the Trustee shall not be
personally liable:
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(i)  for any action taken, suffered or omitted by it or any error of judgment, in
each case made in good faith by any officer of, or any other employee of the corporate
trust office of, the Trustee, including the president, any vice-president, assistant
vice-president, trust officer, corporate secretary or assistant corporate secretary or any
other officer of the Trustee customarily performing functions similar to those performed
by such officers or to whom any corporate trust matter is referred because of such
Person’s knowledge of or familiarity with the particular subject, unless it shall be proved
that the Trustee was negligent or acted with bad faith or willful misconduct in performing
its duties in accordance with the terms of this Agreement and, if applicable, any other
Origination Trust Documents or Securitization Document;

(i)  with respect to any action taken, suffered or omitted to be taken in good
faith in accordance with the express direction of (A) to the extent relating to any UTI or
any UTI Beneficiary, (B) to the extent relating to any direction given by a Servicer (only
1o the extent such Servicer is authorized to give such direction) or (C) to the extent
relating to any SUBI, the Holder or Registered Pledgee of a related SUBI Certificate (in
each case only to the extent such Registered Pledgee is authorized to give such direction)
in connection with a Securitization relating to the exercise of any trust, power or
authority conferred upon the Trustee under this Agreement and, if applicable, any other
Origination Trust Document or Securitization Document;

(iiiy  for any losses due to forces beyond the control of the Trustee, including
strikes, work stoppages, acts of war or terrorism, insurrection, revolution, nuclear or
natural catastrophes or acts of God and interruptions, loss or malfunctions of utilities,
communications or computer (software and hardware) services provided to the Trustee
by third parties caused by such events; and

(iv)  for any damages in the nature of special, indirect or consequential
damages, however styled, including lost profits,

(b)  Notwithstanding Section 6.02(a), the Trustee shall not be required to expend or
risk its own funds or otherwise incur financial liability in the performance of any of its duties
under this Agreement, the other Origination Trust Documents or under any applicable
Securitization Documents, or in the exercise of any of its rights or powers, if there shall be
reasonable grounds for believing that the repayment of such funds or adequate indemnity against
such risk or liability is not reasonably assured to it, and none of the provisions contained herein
and therein shall in any event require the Trustee to perform, or be responsible for the manner of
performance of, any of the obligations of any Servicer hereunder.

(c) All information obtained by the Trustee regarding the other parties hereto or any
of their respective Affiliates, or regarding the administration of the Origination Trust, the
Lessees, the Leased Vehicles or the Leases, whether upon the exercise of its rights under this
Agreement, any other Origination Trust Document or under any applicable Securitization
Document or otherwise, shall be maintained by the Trustee in confidence and shall not be
disclosed to any other Person other than to the Related Beneficiary or related Holder, the related
Servicer or any related Special Purpose Affiliate unless such disclosure is required by any
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applicable law or regulation or pursuant to a valid legal process, subpoena, or unless such
information is already otherwise publicly available.

Section 6.03. Certain Matters Affecting the Trustee. Except as otherwise provided in
this Agreement:

(a) The Trustee may conclusively rely and shall be fully protected in acting or
refraining from acting upon any resolution, Officer’s Certificate, certificate of auditors or
any other certificate, statement, instrument, opinion, report, notice, request, consent,
order, appraisal, bond or other paper or document (whether in its original or facsimile
form) reasonably believed by it to be genuine and to have been signed or presented by an
authorized signatory of the relevant party provided that it shall be obligated to examine
each such item specifically required to be furnished to it pursuant to the Origination Trust
Documents or any applicable Securitization Documents to determine whether they
conform to the requirements of this Agreement or the other Origination Trust Documents
or Securitization Documents, as applicable. In particular, but without limitation,
whenever in this Agreement it is provided that the Trustee shall receive or may rely on
the instructions or directions of a Related Beneficiary and the related Servicer, any .
written instruction or direction purporting to bear the signature of any officer or
authorized signatory of a Related Beneficiary and the related Servicer, as the case may
be, reasonably believed by it to be genuine may be deemed by the Trustee to have been
signed or presented by the proper party.

(b) The Trustee may consult with counsel of its own selection, and any advice
or written Opinion of Counsel shall be full and complete authorization and protection in
respect of any action taken or suffered or omitted by it under this Agreement, any other
Origination Trust Document or any Securitization Document in good faith and in
accordance with such advice or Opinion of Counsel.

(c) Subject to Section 6.02(a), the Trustee shall be under no obligation to
exercise any of the discretionary rights or powers vested in it by this Agreement or by
any other Origination Trust Document or applicable Securitization Document, or to
institute, conduct or defend any litigation (including joining as a party to any litigation)
under this Agreement or in relation to this Agreement, at the request, order or direction of
a Related Beneficiary and the related Servicer pursuant to the provisions of this
Agreement, any other Origination Trust Document or applicable Securitization
Document, unless such requesting Person shall have offered to the Trustee reasonable
security or indemnity satisfactory to it against the Liabilities, including reasonable fees
and expenses of counsel that may be incurred therein or thereby.

(dy  The Trustee shall make a copy of this Agreement available for
examination by the Holders and the Beneficiaries during normal business hours at its
address specified in Section 8.03.

(e) The Trustee shall not be bound to make any investigation into the facts or
matters stated in any resolution, certificate, statement, instrument, opinion, report, notice,
request, consent, order, approval, bond or other paper or document, unless requested in

I8



writing to do so by the Initial Beneficiary or a Related Beneficiary and a related Servicer;
provided, however, that if the payment within a reasonable time to the Trustee of the
costs, expenses or liabilities likely to be incurred by it in the making of such investigation
is, in the opinion of the Trustee, not reasonably assured to the Trustee by the security
afforded to it by the terms of this Agreement, the Trustee may require reasonable
indemnity satisfactory to it against such costs, expenses or liabilities as a condition to so
proceeding; the reasonable expense of every such examination shall be paid by the
Person requesting such examination or, if paid by the Trustee, shall be reimbursed as an
Origination Trust Expense upon demand.

)] The Trustee may execute any of the trusts or powers under this Agreement
or perform any duties under this Agreement, the other Origination Trust Documents or
under any Securitization Documents either directly or by or through agents, attorneys or
one or more custodians and shall not be liable for the acts or omissions of such agents or
attorneys appointed in good faith.

{g)  Except with respect to its representations, warranties and covenants set
forth in Section 6.12, the Trustee shall not be personally responsible for or in respect of
the validity or sufficiency of this Agreement, the due execution hereof by the Initial
Beneficiary, any Servicer or any Beneficiary, or the form, character, genuineness,
sufficiency, value or validity of any of the Origination Trust Assets, any other
Origination Trust Document or any Securitization Document, and the Trustee shall in no
event assume or incur any personal liability, duty, or obligaticn to any Beneficiary, any
Servicer or any other Person, other than as expressly provided for herein or expressly
agreed to by the Trustee in any other Origination Trust Document or Securitization
Document.

(h) The Trustee shall not be personally liable for the default or misconduct of
the Initial Beneficiary, any Servicer, any Beneficiary or any other Person under this
Agreement, any other Origination Trust Document or under any Securitization Document
and the Trustee shall have no obligation or personal liability to perform the obligations of
the Origination Trust hereunder or thereunder that are required to be performed by any
Servicer or any other Person under the Servicing Agreement or any other document. The
Trustee shall be deemed to have discharged its duties hereunder to the extent that any
Servicer has agreed under this Agreement, the Servicing Agreement or any other
document to perform the duties and obligations of the Trustee or the Origination Trust.

(i} In the event that the Trustee is unsure as to the application of any
provision of this Agreement, any other Origination Trust Document or any Securitization
Document or any such provision is ambiguous as to its application, or is, or appears to be,
in conflict with any other applicable provision, or in the event that this Agreement
permits any determination by the Trustee or is silent or is incomplete as to the course of
action that the Trustee is required to take with respect to a particular set of facts, the
Trustee may give notice (in such form as shall be appropriate under the circumstances) to
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any Servicer requesting instruction and, to the extent that the Trustee acts or refrains from
acting in good faith in accordance with any such instruction received, the Trustee shall
not be liable, on account of such action or inaction, to any Person. If the Trustee shall not
have received appropriate instruction within 10 days of such notice (or within such
shorter period of time as reasonably may be specified in such notice or may be necessary
under the circumstances) it may, but shall be under no duty to, take or refrain from taking
such action, not in violation of this Agreement, any other Origination Trust Document or
any Securitization Document as it shall deem to be in the best interests of a Beneficiary,
and shall have no personal liability to any Person for such action or inaction.

() Notwithstanding anything contained herein to the contrary, the Trustee
shall not be required to take any action in any jurisdiction other than in the State of
Delaware if the taking of such action will (i) require the consent or approval or
authorization or order of, or the giving of notice to, or the registration with, or the taking
of any other action in or required by, any state or other governmental authority or agency
of any jurisdiction other than the State of Delaware, (ii) result in any fee, tax or other
governmental charge under the laws of any jurisdiction or any political subdivisions
thereof in existence on the date hereof other than the State of Delaware becoming payable
by the Trustee or (iii) subject the Trustee to personal jurisdiction in any jurisdiction other
than the State of Delaware for causes of action arising from acts unrelated to the
consummation of the transactions by the Trustee contemplated hereby. The Trustee shall
be entitled to obtain the advice of counsel (which advice shall be an Origination Trust
Expense) to determine whether any action required to be taken pursuant to this
Agreement or any other Origination Trust Document or Securitization Document results
in the consequences described in clauses (i), (i) and (iii) of the preceding sentence. In
the event that said counsel advises the Trustee that such action will result in such
consequences, the Trustee, in conjunction with a UTI Beneficiary, will appoint an
additional trustee pursuant to Section 6.11 hereof to proceed with such action,

Section 6.04. Trustee Not Liable for Certificates or Losses. The Trustee shall have no
obligation to perform any of the duties of the Origination Trust, any UTI Beneficiary or any
Servicer unless explicitly set forth in this Agreement or any other Trust Document or
Securitization Document to which the Trustee is a party. The Trustee shall at no time have any
responsibility or liability for or with respect to (i) the legality, validity and enforceability of any
security interest in any Origination Trust Asset; (ii) the perfection or priotity of such a security
interest or the maintenance of any such perfection and priority; (iii) the efficacy of the
Origination Trust or its ability to generate the payments to be distributed to any Beneficiary or its
permitted assignee(s) under the Origination Trust Documents or applicable Securitization
Documents, including the existence, condition, location and ownership of any Origination Trust
Asset; (iv) the existence and enforceability of any Insurance Policy; (v) the existence and
contents of any Lease or any computer or other record thereof; (vi) the validity of the assignment
of any Origination Trust Asset to the Origination Trust or the Trustee on behalf of the
Origination Trust or of any intervening assignment; (vii) the completeness of any Lease;

(viii) the performance or enforcement of any Lease; (ix) the compliance by any UTI Beneficiary
or any Servicer with any covenant or the breach by any UTI Beneficiary or any Servicer of any
warranty or representation in any Origination Trust Document or Securitization Document and
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the accuracy of any such warranty or representation prior to the Trustee’s receipt of notice or
other discovery of any noncompliance therewith or any breach thereof; (x) any investment of
monies by a Servicer or any Loss resulting therefrom; (xi) any damages in the nature of tort,
strict liability or vicarious liability relating to the ownership, use or transfer of any Origination
Trust Assets; (xii) the acts or omissions of any Person, any UTI Beneficiary, any Servicer or any
obligor under, or in connection with the origination of, any Lease; (xiii) any action of any
Servicer taken in the name of the Trustee; or (xiv) any action by the Trustee taken at the
instruction of any Servicer; provided, however, that the foregoing shall not relieve the Trustee of
its obligation to perform its duties under this Agreement, the other Origination Trust Documents
or under any Securitization Documents to which the Trustee is a party. Except with respect to its
representations, warranties and covenants set forth in Section 6.12 or a Claim determined by a
court of competent jurisdiction to have been caused by the Trustee’s own willful misconduct,
bad faith or negligence, (a) no recourse shall be had against the institution serving as Trustee in
its individual capacity for any Claim based on any provision of this Agreement or any such other
Origination Trust Document, a Certificate or any amendment hereof, or any Origination Trust
Asset or assignment thereof, or the Servicing Agreement or the related Servicing Supplement or
Supplement and (b) the Trustee shall not have any personal obligation, Liability or duty
whatsoever to the Beneficiary or any other Person with respect to any such Claim, and any such
Claim shall be asseried solely against the Origination Trust Assets or any indemnitor who shall
furnish indemnity as provided in this Agreement or in the other Origination Trust Document or
Securitization Documents. The Trustee shall not be accountable for the use or application by a
Holder of a Special Purpose Affiliate of any Certificate(s) or the proceeds thereof, or for the use
or application of any funds properly paid to any Servicer pursuant to the Servicing Agreement.

Section 6.05. Indemnity of Trustee. The Trustee and its officers, directors, employees
and agents shall be indemnified and held harmless by the related UTI Beneficiary and the related
Servicers with respect to any Claim arising out of or incurred in connection with (i) any of the
Origination Trust Assets, including any Claim relating to any related Lease, Leased Vehicle,
consumer fraud, consumer leasing act violation, misrepresentation, deceptive and unfair trade
practice, and any other claim arising in connection with any Lease, personal injury or property
damage claim arising with respect to any Leased Vehicle or any claim with respect to any Tax
arising with respect to any Origination Trust Asset) or (i) the Trustee’s acceptance or
performance of the trusts and duties contained in this Agreement or any other Origination Trust
Document or Securitization Document, with any allocation of such indemnification among the
Origination Trust Assets to be made as provided for in Section 3.08 or in a Supplement;
provided, however, that the Trustee shall not be indemnified or held harmless as to any such
Loss or Claim incurred by reason of the Trustee’s (A) willful misconduct, bad faith or negligence
(excluding vicarious liability or imputed negligence relating to any Origination Trust Asset) or
(B) breach of Section 6.07(i) or Section 6.12. To the extent that Origination Trust Assets are
used to pay any Loss incurred by the Trustee for which a Servicer is determined to be liable
pursuant to the Servicing Agreement or a Supplement, the Origination Trust shall be subrogated
to all rights to recover such Loss from such Servicer. The benefits of this Section shall survive
the termination of this Agreement or the resignation or removal of the Trustee.

Section 6.06. Trustee’s Right Not to Act. Notwithstanding anything to the contrary
contained herein, the Trustee shall have the right to decline to act in any particular manner
otherwise provided for herein or in the other Origination Trust Documents or applicable
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Securitization Documents if the Trustee, being advised in writing by counsel, determines in good
faith that such action may not lawfully be taken, or would subject it to personal Liability or be
unduly prejudicial to the rights of any Holders; provided, that nothing in this Agreement shall
impair the right of the Trustee to take any action deemed proper by the Trustee that is not
inconsistent with such otherwise required acts.

Section 6.07. Qualification of Trustee. Except as otherwise provided in this Agreement,
the Trustee under this Agreement shall at all times (i) be a corporation or national banking
association organized under the laws of a State, (ii) be authorized to exercise trust powers in the
State of Delaware as and to the extent contemplated herein or have appointed a Delaware Trustee
that is $o authorized requested in writing by a Servicer and (iii) have a principal place of business
in the State of Delaware or have appointed a Delaware Trustee that has such a principal place of
busingss.

Section 6.08. Resignation or Removal of Trustee,

(a) The Trustee may at any time resign and thereupon be discharged of its duties
hereunder, by giving 30 days’ prior written notice to each Servicer and the Related Beneficiaries.
Upon receiving such notice of resignation, the Majority UTI Holders shall promptly appoint a
successor Trustee by written instrument, in duplicate, one copy of which instrument shall be
delivered to the resigning Trustee and one copy to the successor Trustee. If no successor Trustee
shal] have been so appointed and have accepted appointment within 30 days afier the giving of
such notice of resignation, the resigning Trustee or the Majority UTI Holders may petition any
court of competent jurisdiction for the appointment of a successor Trustee.

(b)  The Majority UT] Holders may remove the Trustee (i) if (A) at any time the
Trustee shall cease to be qualified in accordance with Section 6.07, (B) any representation or
warranty made by the Trustee pursuant to Section 6.12 shall prove to have been untrue in any
material respect when made and shall not have been cured within 45 days after the Majority UTI
Holders give the Trustee written notice of such inaccuracy, but the Trustee shall fail to resign
after written request therefor by the Majority UTI Holders, (C) at any time the Trustee shall be
legally unable to act, or shall be adjudged bankrupt or insolvent, (D) a receiver of the Trustee or
of its property shall be appointed or (E) any public officer shall take charge or control of the
Trustee or of its property or affairs for the purpose of rehabilitation, conservation or liquidation
or (ii) at its discretion, subject to Section 6.14(b). Upon the removal of the Trustee, Majority
UTI Holders shall promptly appoint a successor Trustee by written instrument, in duplicate, one
copy of which instrument shall be delivered to the Trustee so removed and one copy to the
successor Trustee, together with payment of all fees and expenses owed to the outgoing Trustee.

(¢)  Any resignation or removal of the Trustee and appointment of a successor Trustee
pursuant to any of the provisions of this Section shall not become effective until acceptance of
appointment by the successor Trustee.

Section 6.09. Successor Trustee. Any successor Trustee appointed as provided in
Section 6.08 shall execute, acknowledge and deliver to the Majority UT] Holders, each Servicer
and to its predecessor Trustee an instrument accepting such appointment under this Agreement,
and thereupon the resignation or removal of the predecessor Trustee shall become effective and

22



such successor Trustee, without any further act, deed or conveyance, shall become fully vested
with all the rights, powers, duties and obligations of the Trustee under this Agreement and the
other Origination Trust Documents and Securitization Documents to which the Trustee is a party,
with like effect as if originally named as Trustee. Upon payment of any unpaid fees, expenses or
other amounts due and owing to the Trustee hereunder, the predecessor Trustee shall deliver to
the successor Trustee all documents and statements held by it under this Agreement, and the
other Origination Trust Documents and Securitization Documents and the Beneficiaries, each
Servicer and the predecessor Trustee and the other parties to the Origination Trust Documents
and Securitization Documents shall execute and deliver such instruments and do such other
things as may reasonably be required for fully and certainly vesting and confirming in the
successor Trustee all such rights, powers, duties and obligations. No successor Trustee shall
accept appointment as provided in this Section unless at the time of such acceptance such
successor Trustee shall be eligible under the provisions of Section 6.07. The Majority UTI
Holders shall mail notice of the successor of such Trustee under this Agreement to each related
Holder. If the Majority UTI Helders fail to match such notice within ten days afier acceptance of
appointment by the successor Trustee, such successor Trustee shall cause such notice to be
mailed at the expense of the UTI Beneficiaries.

Section 6.10. Merger or Consotidation of Trustee. Any entity (i} into which the Trustee
may be merged, converted or consolidated, (i} which may result from any merger, conversion,
or conselidation to which the Trustee shall be a party or (iii) which may succeed to all or
substantially all of the corporate business of the Trustee, which person executes an agreement of
assumption to perform every obligation of the Trustee under this Agreement, shall be the
successor of the Trustee hereunder, provided such entity shall be eligible pursuant to
Section 6.07, without the execution or filing of any other instrument or any further act on the part
of any of the parties hereto other than the written consent of the Majority UTI Holders.

Section 6.11. Appointment of Co-Trustee, Separate Trustee or Nominee.

(a) Notwithstanding any other provisions of this Agreement, if at any time the

- Trustee determines that it is in the best interests of the Origination Trust to take any action for
the purpose of meeting any legal requirements of any jurisdiction in which any Origination Trust
Asset may at the time be located or within which such Origination Trust Asset is to be acquired
or for any other purpose as so determined by the Trustee, the related UTI Holder or Holders and
the Trustee, acting jointly, shall have the power to execute and deliver all instruments to appoint
one or more Persons approved by the Trustee and such UTI Holder or Holders to act as
co-trustee, jointly with the Trustee, or as a separate trustee or nominee holder of legal title, of all
or any part of such Origination Trust Assets, and to vest in such Person, in such capacity and for
the benefit of the Beneficiaries, Holders and their permitted assignee(s), such title to such
Origination Trust Assets, or any part thereof, and, subject to the other provisions of this Section,
such rights, powers, duties, obligations, rights and trusts as such UTI Holder or Holders and the
Trustee may consider necessary or desirable. No co-trustee, separate trustee, or nominee holder
of legal title under this Agreement shall be required to meet the terms of eligibility as a successor
trustee pursuant to Section 6.07, except that no co-trustee, separate trustee or nominee holder of
legal title under this Agreement may be a UTI Beneficiary or any Affiliate thereof.
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(b) Each separate trustee, co-trustee and nominee holder of legal title shall, to the
extent permitted by law, be appointed and act subject to the following provisions and conditions:

) all rights, powers, duties and obligations conferred or imposed upon the
Trustee shall be conferred upon and exercised or performed by the Trustee and such
separate trustee, co-trustee or nominee holder of legal titie jointly (it being understood
that such separate trustee, co-trustee or nominee holder of legal title is not authorized to
act separately without the Trustee joining in such act), except to the extent that under any
law of any jurisdiction in which any particular act or acts are to be performed (whether as
Trustee under this Agreement or as successor to any Servicer under this Agreement), the
Trustee shall be incompetent or unqualified to perform such act or acts, in which event
such rights, powers, duties and obligations (including the holding of title to the
Origination Trust Assets or any portion thereof in any such jurisdiction) shall be
exercised and performed singly by such separate trustee, co-trustee or nominee holder of
legal title, but solely at the direction of the Trustee;

(i) no trustee or nominee holder of legal title under this Agreement shall be
personally liable by reason of any act or omission of any other trustee or nominee holder
of legal title under this Agreement; and

(1) the related UTI Holder or Holders and the Trustee acting jointly may at
any time accept the resignation of or remove any separate trustee, co-trustee or nominee
holder of legal title.

(c) Any notice, request or other writing given to the Trustee shall be deemed to have
been given to each of the then separate trustees, co-trustees and nominee holders of legal title, as
effectively as if given to each of them. Every instrument appointing any separate trustee, co-
trustee or other nominee holder of legal title shall refer to this Agreement and the conditions of
this Section. Each separate trustee, co-trustee and nominee holder of legai title, upon its
acceptance of the trusts conferred, shall be vested with the estates or property specified in its
instrument of appointment, either jointly with the Trustee or separately, as may be provided
therein, subject to all the provisions of this Agreement, specifically including every provision of
this Agreement relating to the conduct of, affecting the liability of, or affording protection to, the
Trustee. Each such instrument shall be filed with the Trustee and a copy thereof given to each
Servicer.

Any separate trustee, co-trustee or nominee holder of legal title may at any time, and
shall, at the request of the Trustee, appoint the Trustee or any Servicer, its agent or
attorney-in-fact with full power and authority, to the extent not prohibited by law, to do any
lawful act under or in respect of this Agreement on its behalf and in its name. 1f any separate
trustee, co-trustee or nominee holder of legal title shall die, become incapable of acting, resign or
be removed, then all of its estates, properties, rights, remedies and trusts relating to this
Agreement and the Origination Trust Assets shall vest in and be exercised by the Trustee, to the
extent permitted by law, without the appointment of a new or successor trustee. Notwithstanding
anything to the contrary in this Agreement, the appointment of any separate trustee, co-trustee or
nominee holder of legal title shall not relieve the Trustee of its obligations and duties under this
Agreement.
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(d) If any successor Trustee is not a Delaware Trustee, the parties hereto shall appoint
a Delaware Trustee 1o serve as the trustee of the Origination Trust in the State of Delaware for
the sole purpose of satisfying the requirements of the Delaware Act. The duties of such
Delaware Trustee will be those expressly set forth in a Co-Trustee Agreement with the successor
Trustee.

Section 6.12. Representations. Warranties and Covenants of Trustee. The Trustee
hereby represents, warrants and covenants as of the Effective Date for the benefit of the other

parties hereto:

(a) Organization and Good Standing. The Trustee is a banking corporation,
duly organized, validly existing and in good standing under the law of the State of
Delaware,

(b)  Power and Authority. The Trustee has full power, authority and right to
execute and deliver this Agreement and has taken all necessary action to authorize the
execution and delivery of this Agreement.

(¢)  Due Execution. This Agreement has been duly executed and delivered by
the Trustee, and is a legal, valid and binding instrument enforceable against the Trustee in
accordance with its terms, except as such enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other similar laws, now or
hereafter in effect, affecting the enforcement of creditors’ rights in general and except as
such enforceability may be limited by general principles of equity (whether considered in
a suit at law or in equity).

(d) No Conflict. To the Trustee’s actual knowledge, neither the execution and
delivery of this Agreement the consummation of the transactions herein contemplated,
nor compliance with the provisions herecf, will conflict with or result in a breach of, or
constitute a default (with notice or passage of time or both) under any provision of any
law, governmental rule, regulation, judgment, decree or order binding on the Trustee (but
excluding any matters of consumer protection or credit laws as to which the Trustee has
no actual knowledge and has conducted no independent investigation) or the articles of
incorporation or bylaws of the Trustee or any provision of any mortgage, indenture,
contract agreement or other instrument to which the Trustee is a party or by which it is
bound.

Section 6.13. Trustee’s Fees. Except as otherwise provided in a Supplement or
Servicing Supplement, each Servicer shall, subject to reimbursement to the extent provided in a
related Servicing Agreement, (i) pay the Trustee and any other co-trustee reasonable
compensation as shall be agreed upon from time to time by the Trustee or any other co-trustee, as
the case may be, and the Majority UTI Holders (and which shall not be limited by any provision
of law in regard to the compensation of a trustee of an express trust) for all services rendered by
the Trustee or any other co-trustee, as the case may be, in the execution of the Origination Trust
and in the exercise and performance of any of the powers and duties under this Agreement and
the other Origination Trust Documents to which it is a party and (ii) reimburse the Trustee and
any other co-trustee for all reasonable expenses (including reasonable attorneys” fees) for the

25



Trustee’s or any other co-trustee’s costs of qualification, periodic maintenance of corporate
franchises and qualifications (excluding Taxes payable in respect of income earned by the
Trustee or any other co-trustee), annual board of directors’ meetings and all necessary corporate
filings.

Section 6.14. Limitation of Liability of Trustee.

{a) Notwithstanding anything contained herein to the contrary, in no event shall
BNYM (Delaware), in its individual capacity, have any Liability for the representations,
warranties, covenants, agreements or other obligations of the Origination Trust hereunder or
under any other Origination Trust Document or any Securitization Document (other than any
certificate of authentication on any Certificate), as to all of which recourse shall be had solely to
the Origination Trust Assets.

(b)  For all purposes of this Agreement, in the performance of any duties or
obligations of the Origination Trust hereunder, the Trustee shall be subject to, and entitled to the
benefits of, the terms and provisions of Article Six.

(c) Except as otherwise indicated by context, any reference herein to actions taken or
amounts received in trust by the Trustee shall be deemed to mean the Trustee, acting on behalf of
the Origination Trust and all Beneficiaries.
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ARTICLE SEVEN
TERMINATION AND DISSOLUTION

Section 7.01. Dissolution of the Origination Trust,

(@)  The Origination Trust shall dissolve upon the later to occur of (i) the termination
of all cutstanding Sub-Trusts by their respective terms, (ii) the termination of al} outstanding
Securitizations by their respective terms or (iii) the unanimous written consent of all of the
Holders of the Certificates.

(b)  Upon the occurrence of the events described in Section 7.01(a), the Servicer shall
or shall cause the Origination Trust to comply with Section 3808(¢) of the Delaware Act by
paying or making reasonable provisions to pay all claims and obligations, including all
contingent, conditional or unmatured claims and obligations known, to the Origination Trust or
that are likely to arise or to become known to the Origination Trust within 10 years after the date
of dissolution. The Servicer shall liquidate the Origination Trust; provided that, the Trustee shall
(i) at the direction of the related UTI Beneficiary or the related Servicer, distribute the Related
Trust Assets to the Related Beneficiaries or their respective designees in accordance with this
Agreement and the related Supplements, (ii) together with the Related Beneficiaries, cause the
Certificates of Title to any Leased Vehicles so distributed to such Related Beneficiaries be issued
in the name of, or at the direction of, such Related Beneficiaries and such Related Beneficiaries
shall pay or cause to be paid all applicable titling and registration fees and Taxes, (iii) take such
action as may be requested by the Related Beneficiaries in connection with the transfer of the
Related Trust Assets to such Related Beneficiaries or their respective designees, including the
execution and delivery of assignment forms appearing on the Certificates of Title or any other
instruments of transfer or assignment with respect to the related Leased Vehicles (including the
release of any applicable Liens on the Certificates of Title) and (iv) at the direction of the related
UTI Beneficiary or the related Servicer, file or cause to be filed a certificate of cancellation with
the Delaware Secretary of State pursuant to Section 3810(d) of the Delaware Act. Upon the
filing described in clause (iv), this Agreement shall terminate (other than those provisions which
by their terms expressly survive) and the Trustee shall be discharged from all duties and
obligations hereunder.

Section 7.02. Termination of Sub-Trusts.

(a) Subject to Section 7.03, this Agreement shall terminate with respect to the
Origination Trust Assets allocated to a Sub-Trust, and not, except as otherwise provided in a
Supplement, as to any Origination Trust Assets allocated to any other Sub-Trust, upon the
wriiten direction by the Related Beneficiary to the Trustee to dissolve and terminate such Sub-
Trust, and afier the related Servicer has caused the Sub-Trust to satisfy all obligations to
creditors and otherwise satisfying the requirements of Section 3808(g) of the Delaware Act, if
any, of such Sub-Trust, the payment to each related Holder or its designee of all amounts
required to be paid to it pursuant to this Agreement and such Holder’s Certificate, and the
expiration or termination of all related Securitizations by their respective terms. Following such
direction with respect to a Sub-Trust and the delivery of the related Certificates to the Trustee for
cancellation except as set forth in the related Securitization Documents, the Trustee shall
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distribute to the Related Beneficiary or its designee all Related Trust Assets and shall cause the
Certificates of Title to the related Leased Vehicles to be issued in the name of, or at the direction
of, such Related Beneficiary (which, in the case of a SUBI, may include reallocation of the
related SUBI Assets to the related UTI). The Related Beneficiary to which such Origination
Trust Assets are distributed shall pay or cause to be paid all applicable titling and registration
fees and Taxes.

(b) Upon the dissolution and terminatton of a Sub-Trust, the related Certificates shall
be returned to the Trustee for cancellation. Such dissolution and termination shall not effect a
dissolution or termination of any other related Sub-Trust in existence at the time of such
dissolution and termination.

Section 7.03. Beneficiary or Special Purpose Affiliate Bankruptcy. The bankruptcy,
insolvency, dissolution or similar occurrence of a Beneficiary or a Special Purpose Affiliate shall
not (i) cause the dissolution of the Origination Trust or the termination of this Agreement with
respect to the Origination Trust or any Sub-Trust, (ii) entitle the legal representatives of such
Beneficiary or Special Purpose Affiliate to claim an accounting or to take any action in any court
for a partition or winding up of the Origination Trust or any Origination Trust Assets other than
the Related Trust Assets or (iii) otherwise affect the rights, obligations or Liabilities of the
parties hereto.
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ARTICLE EIGHT

MISCELILLANEOUS

Section 8.01. Amendment. This Agreement, including the terms of the UTI Certificates,
may be amended or supplemented by written agreement among the parties hereto, with the
consent of the Majority UTI Holders; provided, however, that the consent of the Majority UT]
Holders shall not be required if (i) (a) the purpose of such amendment or supplement is to cure
any ambiguity, to correct or supplement any provision of this Agreement that may be
inconsistent with any other provision of this Agreement, to add any provision that provides
additional rights to Holders or to ensure that none of the Origination Trust or one or more
Beneficiaries is classified as an association (or a publicly traded partnership) taxable as a
corporation for federal income tax purposes and (b) such amendment or supplement will not
materially and adversely affect the interest of any Holder or (ii) an Opinion of Counsel is
delivered to the Trustee to the effect that such amendment or supplement will not materially and
adversely affect the interest of any Holder. Afier the first Securitization, any such amendment
shall require such additional approvals, if any, as may be required under each related
Securitization,

Section 8.02. GOVERNING LAW. THIS AGREEMENT SHALL IN ALL RESPECTS
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL
LAWS OF THE STATE OF DELAWARE, WITHOUT REFERENCE TO ITS CONFLICTS OF
LAWS PROVISIONS, AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE
PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH
LAWS.

Section 8.03. Notices. All demands, notices and communications under this Agreement
or any Supplement shall be in writing and shall be delivered or mailed by registered or certified
first class United States mail, postage prepaid, return receipt requested, hand delivery, prepaid
courier service or telecopier, and addressed in each case as follows: (i) if to any Servicer or any
UT]I Beneficiary, to it at its address or telecopy number set forth on its respective signature page
hereto, (ii) if to the Trustee, at BNYM (Delaware), at White Clay Center, Route 273, Newark,
Delaware 19711, Attention: Enterprise FM Trust (telecopier no. (302) 453-4400), (iii) ifto a
Holder, at its address set forth in the related Certificate Register, (iv) if to a Beneficiary (to the
extent not duplicative of any of clauses (i) through (iii) above, at its address set forth in the
related SUBI Supplement or (v) with respect to any of the foregoing Persons, at such other
address or telecopier number as shall be designated by such Person in a written notice to the
other parties hereto. Delivery shall occur only upon actual receipt or rejected tender of such
communication by an officer of the recipient entitled to receive such notices located at the
address or telecopier number of such recipient for notices hereunder.

Section 8.04. Severability of Provisions. If any one or more of the covenants,
agreements, provisions or terms of this Agreement (including any amendment or Supplement
hereto) or any Certificate shall be for any reason whatsoever held invalid or unenforceabie, then
such covenants, agreements, provisions or terms shall be deemed severable from the remaining
covenants, agreements, provisions and terms of this Agreement, as the same may be amended or
supplemented, and such Certificate shall in no way affect the validity or enforceability of the
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other covenants, agreements, provisions or terms of this Agreement or any amendment or
Supplement hereto or of any Certificate or the rights of any Holder.

Section 8.05. Counterparts. This Agreement may be executed in any number of
counterparts, via facsimile copy or otherwise, each of which so executed and delivered shall be
deemed to be an original, but all of which counterparts shall together constitute but one and the
same instrument.

Section 8.06. Successors and Assigns. All covenants and agreements contained in this
Agreement shall be binding upon, and inure to the benefit of, the parties hereto, the Hoiders,
each UTI Beneficiary, the Beneficiaries and their respective permitted successors and assigns.
Any request, notice, direction, consent, waiver or other instrument or action by a Holder or a
Beneficiary shall bind the successors and assigns of such Holder or Beneficiary, as applicable.
Notwithstanding the foregoing, the Trustee may not assign or delegate any of its rights or
obligations under this Agreement, except as provided herein, without the prior written consent of
the Majority UTI Holders.

Section 8.07. No Petition. Each of the parties hereto covenants and agrees that prior to
the date which is one year and one day after the date upon which all obligations under each
Securitization have been paid in full, it will not (and, to the fullest extent permitted by applicable
law, the Trustee shall not have the power to) institute against, or join any other Person in
instituting against, the Origination Trust, each UTI Beneficiary or any Special Purpose Affiliate,
any Beneficiary, any general partner of a Beneficiary or of a Special Purpose Affiliate that is a
partnership, any member of a Beneficiary or Special Purpose Affiliate (or any of their respective
general partners) that is a limited liability company or any trustee of a Beneficiary or Special
Purpose Affiliate that is a trust, any bankruptcy, reorganization, arrangement, insolvency or
liquidation Proceeding or other Proceeding under any federal or State bankruptcy or similar law.,
This Section shall survive the complete or partial termination of this Agreement, the resignation
or removal of the Trustee and the complete or partial resignation or removal of any Servicer.

Section 8.08. Table of Contents and Headings. The Table of Contents and Article and

Section headings herein are for convenience of reference only and shall not define or limit any of
the terms or provisions hereof.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective officers as of the day and year first above written

BNYM (DELAWARE),
Origination Trust

/\

. /"/ ‘
By: _.f’—‘::{m‘v / _'}-z,ﬁé/

;i("‘;;“c / ,.-) Krigiine K. Guilo
itle: 0o Prasidant

Address: White Clay Center, Route 273
Newark, Delaware 19711

Attention: Corporate Trust Administration

Telephone: (302) 451-2500

Facsimile: (302) 453-4400

Enterprise FA! Trast
Amuirded and Restared Truse Agreement
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THE UT1 BENEFICIARIES LISTED ON
SCHEDULE A HERETO (each, a series of
Enterprise Vehicle Management, LLC), each as
a UTI Beneficiary

By: EFM, LLC, as Manager of each UT]
Beneficiary

By: /WOYM

Name: Mark I. Litow
Title: Secretary

Address: 600 Corporate Park Drive
S81. Louis, Missouri 63105
Attention: General Counsel
Telephone: (314} 512-5000
Facsimile: (314) 512-5823

Emterprise FM Trost
Amendedld ad Rostaied Triat Agieemenr
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THE

SERVICERS LISTED ON SCHEDULE B

HERETO, each as a Servicer

By:

AYwh

SA-1

Name: Mark I. Litow
Title; Secretary

Address: ¢/o Enterprise Rent-A-Car Company
600 Corporate Park Drive
St. Louis, Missour1 63105

Attention: General Counsel

Telephone: (314) 512-5000

Facsimile: (314) 512-5823



ENTERPRISE VEHICLE MANAGEMENT, LLC,
as [nitial Beneficiary

By: EFM, LLC, as Manager of Enterprise Vehicle
Management, LLC

oy (OO

Name: Mark I. Litow
Title: Secretary

Address: 600 Corporate Park Drive
St. Louis, Missour1 63105
Atteation: General Counsel
Telephone: (314) 512-5000
Facsimile: (314) 512-5823
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SCHEDULE A

LIST OF UTI BENEFICIARIES (EACH, A SERIES OF ENTERPRISE VEHICLE
MANAGEMENT, LLC)

Name of UTI
Beneficiary

Entity Name

Address

Series Group 01
Series Group 03
Series Group 04
Series Group 05
Series Group 06
Series Group 07
Sertes Group 08
Series Group 09
Series Group 10
Series Group 12
Series Group 14
Series Group 15
Series Group 16
Series Group 17
Series Group 18
Series Group 19
Series Group 20
Series Group 21
Series Group 23
Series Group 24
Series Group 29

Series Group 30

Enterprise Leasing Company of St. Louis
Enterprise Leasing Company of Georgia
Enterprise Leasing Company
Enterprise Leasing Company of Kansas
Enterprise Leasing Company of Houston

Enterprise Leasing Company of Orlando

Enterprise Leasing Company of Indianapolis,
Inc.

Enterprise Leasing Company of DFW

Enterprise Rent-A-Car Company of Boston,
Inc.

Enterprise Leasing Company of Denver
Enterprise Leasing Company of New Orleans
Enterprise Leasing Company of Chicago
Enterprise Leasing Company
Enterprise Leasing Company of Philadelphia
Enterprise Leasing Company of Baltimore
Enterprise Leasing Company

Enterprise Leasing Company of Detroit

Enterprise Leasing Company of Norfolk/
Richmond

Enterprise Rent-A-Car Company of San
Francisco

ELRAC, Inc.

SNORAC, Inc.

Enterprise Rent-A-Car Company of
Sacramento

SA-2

600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louwis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73103
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73103
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105



Name of UTI
Beneficiary

Entity Name

Address

Series Group 32
Series Group 36
Series Group 38
Series Group 39
Series Group 40
Series Group 44
Series Group 45
Series Group 46
Series Group 47
Series Group 48
Series Group 49
Series Group 50
Series Group $1
Series Group 52
Series Group 53
Series Group 54
Series Group 55
Series Group 56
Series Group 57
Series Group 58
Series Group 62

Series Group 63

Enterprise Rent-A-Car Company of Los
Angeles

Enterprise Rent-A-Car Company of Hawati-
Enterprise Rent-A-Car Company of Cincinnati
CLERAC, Inc.

Enterprise Rent-A-Car Company of Pittsburgh
Enterprise Rent-A-Car Company, Inc.
Enterprise Leasing Company
Enterprise Rent-A-Car Company of Oregon
Enterprise Rent-A-Car Company of Utah

CAMRAQC, Inc.

Enterprise Rent-A-Car Company of Rhode
[sland

Enterprise Leasing Company of Phoenix
Enterprise Leasing Company -Southwest
Enterprise Rent-A-Car Company of Texas
Enterprise Leasing Company - Southeast

Enterprise Leasing Company - West

Enterprise Leasing Company - South Central,
inc.

Enterprise Rent-A-Car Company of Tennessce
PENRAC, Inc.
Enterprise Rent-A-Car Company of Kentucky

Enterprise Rent-A-Car Company - Midwest

Enterprise Rent-A-Car Company of Montana/
Wyoming

SA-2

600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73103
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missourt 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73103
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105



Entity ID.

LIST OF SERVICERS

Name of Servicer

SCHEDULE B

Address

Group 01
Group 03
Group 04
Group 05
Group 06
Group 07
Group 08
Group 09
Group 10
Group 12
Group 14
Group 15
Group 16
Group 17
Group 18
Group 19
Group 20
Group 21
Group 23
Group 24
Group 29
Group 30
Group 32

Group 36

Enterprise Leasing Company of St. Louis
Enterprise Leasing Company of Georgia
Enterprise Leasing Company
Enterprise Leasing Company of Kansas
Enterprise Leasing Company of Houston
Enterprise Leasing Company of Orlando
Enterprise Leasing Company of Indianapolis,
Inc.

Enterprise Leasing Company of DFW
Enterprise Rent-A-Car Company of Boston,
Inc.

Enterprise Leasing Company of Denver
Enterprise Leasing Company of New Orleans
Enterprise Leasing Company of Chicago
Enterprise Leasing Company
Enterprise Leasing Company of Philadelphia
Enterprise Leasing Company of Baltimore
Enterprise Leasing Company
Emterprise Leasing Company of Detroit
Enterprise Leasing Company of Norfolk/
Richmond
Enterprise Rent-A-Car Company of San
Francisco
ELRAC, Inc.

SNORAC, Inc.

Enterprise Rent-A-Car Company of
Sacramenio
Enterprise Rent-A-Car Company of Los

Angeles
Enterprise Rent-A-Car Company of Hawaii

SB-1

600 Corpotate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73103
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73103
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missourt 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
8t. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St, Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive




Group 38
Group 39
Group 40
Group 44
Group 45
Group 46
Group 47
Group 48
Group 49
Group 50
Group 51
Group 52
Group 53
Group 54
Group 55
Group 56
Group 57
Group 58
Group 62

Group 63

Enterprise Rent-A-Car Company of Cincinnati
CLERAC, Inc.

Enterprise Rent-A-Car Company of Pittsburgh
Enterprise Rent-A-Car Company, Inc.
Enterprise Leasing Company
Enterprise Rent-A-Car Company of Oregon
Enterprise Rent-A-Car Company of Utah
CAMRAC, Inc.

Enterprise Rent-A-Car Company of Rhode
Island
Enterprise Leasing Company of Phoenix

Enterprise Leasing Company -Southwest

Enterprise Rent-A-Car Company of Texas
Enterprise Leasing Company - Southeast

Enterprise Leasing Company - West

Enterprise Leasing Company - South Central,
Inc.

Enterprise Rent-A-Car Company of Tennessee
PENRAC, Inc.
Enterprise Rent-A-Car Company of Kentucky
Enterprise Rent-A-Car Company - Midwest

Enterprise Rent-A-Car Company of Montana/
Wyoming

SB-1

St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missourt 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missourt 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
§t. Louis, Missour] 731035
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73145
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105
600 Corporate Park Drive
St. Louis, Missouri 73105



EXHIBIT A

DEFINITIONS

A-l




EXHIBIT B

FORM OF UT! CERTIFICATE

THIS UTI CERTIFICATE MAY NOT BE TRANSFERRED OR
ASSIGNED EXCEPT UPON THE TERMS AND SUBJECT TO THE
CONDITIONS SPECIFIED HEREIN.

ENTERPRISE FM TRUST
UNDIVIDED TRUST INTEREST CERTIFICATE

evidencing a fractional undivided interest in the UTI Assets of Enterprise FM Trust, a
statutory trust organized pursuant to the Delaware Statutory Trust Act (the “Trust™).

(This Certificate does not represent any interest in the SUBI Assets or Other UTI] Assets
of the Origination Trust or an obligation of, or an interest in, Enterprise Rent-A-Car
Company, any of the Servicers, the other UTI Beneficiaries or any of their respective
Affiliates.)

Percentage Interest: 100%
Number: U-__

THIS CERTIFIES THAT [GROUP X] is the registered owner of a nonassessable, fully-
paid, fractional undivided 100% interest in the Origination Trust Assets of the {Series Group X]
UTL. The Origination Trust was created pursuant to a trust agreement, dated as of August 30,
2007, as amended and restated by an amended and restated trust agreement, dated as of June 10,
2008, among Enterprise Vehicle Management, LLC, as initial beneficiary (the “Initial
Beneficiary™), each of the beneficiaries from time to time party thereto (each, a “UTI
Bereficiary” and collectively, the “UTI Beneficiaries™), each of the servicers from time to time
party thereto (each, a “Servicer” and collectively, the “Servicers™) and BNYM (Delaware), a
Delaware banking corporation, as trustee (the “Trustee™) (as amended, restated, supplemented or
otherwise modified, the “Agreement”). A summary of certain provisions of the Agreement is set
forth below. Capitalized terms used herein that are not otherwise defined shall have the
meanings ascribed thereto in the Agreement.

This UTI Certificate is one of the duly authorized Certificates issued under the
Agreement and designated as “Enterprise FM Trust Undivided Trust Interest Certificates” (the
“UTI Certificates”). This UTI Certificate is issued under and is subject to the terms, provisions
and conditions of the Agreement, a copy of which may be examined by the Holder hereof during
normal business hours at the principai office of the Trustee, or at such other piace as may be
designated by the Trustee. By acceptance of this UTI Certificate, the Holder hereof assents to
the terms and conditions of the Agreement and agrees to be bound thereby:.

This UTI Certificate represents an ownership interest in an “undivided trust interest” (a
“UTT™) in certain Origination Trust Assets allocated to such UTI. The Servicer allocated or
caused to be allocated such Leases (the “UTI Leases™), Leased Vehicles (the “UTI Leased
Vehicles™) and such other Origination Trust Assets (collectively, the “UTI Assets”) to the UTI.
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The UTI does not evidence a direct interest in the UTI Assets, nor does it represent a beneficial
interest in any Origination Trust Assets other than the UTI Assets. The rights of the Holder of
this UTI Certificate with respect to the UTI Assets, including distributions in respect thereof, are
set forth in the Agreement.

The Origination Trust Assets consist generally of cash capital, leases of Leased Vehicles
that have been assigned to the Origination Trust or the Trustee on behalf of the Origination
Trust, the related Leased Vehicles and such other assets as may from time to time be designated
as “Origination Trust Assets™ under the Agreement and all proceeds of the foregoing,

Pursuant to the Agreement, the Trustee shail from time to time, at the direction of the
related UTI Beneficiary or related Servicer and subject to the satisfaction of certain conditions,
establish one or more SUBISs and a related Servicer shall allocate or cause to be allocated to each
such SUBI on the books and records of the Origination Trust such Origination Trust Assets (the
“SUBI Assets”) as shall have been identified to such SUBI by the related UTI Beneficiary.
Upon allocation to a SUBI, the related SUBI Assets shall no longer be UTI Assets unless and
until specifically reallocated to the related UTI from the SUBI. Each SUBI shall be represented
by one or more Certificates (each, a “SUBI Certificate”) distributed to or upon the order of the
related UTI Beneficiary.

Each UTI, each SUBI and its Related Trust Assets shall each constitute a separate series
of the Origination Trust pursuant to Section 3806(b)(2) of the Delaware Act for which separate
and distinct records shall be maintained. Each UTI Certificate and interest in the related UTI
represented therein shall constitute a “security” within the meaning of Section 8-102(a)(15) of
the UCC and a “certificated security” within the meaning of Section 8-102(a)(4) of the UCC.

The UTI Certificates are limited in right of payment to certain collections and recoveries
in respect of Origination Trust Assets allocated to the related UTI Beneficiary Portfolio, all to the
extent and as more specifically set forth in the Agreement. By accepting this UTI Certificate, the
Holder hereof expressly (i) waives and releases any Claim to any proceeds or assets of the
Trustee and to afi Origination Trust Assets other than the UTI Assets allocated to the related UT]
Beneficiary Portfolio and proceeds thereof and (ii) subordinates in favor of each Holder of any
Other UTI Certificate any Claim to any Other UT] Asset that, notwithstanding clause (i) of this
sentence, may be determined to exist.

The Agreement, including the terms of this UTI Certificate, may be amended or
supplemented by written agreement upon the terms and subject to the conditions set forth in the
Agreement. [f approval by the Holder of this UTI Certificate is required for any amendment or
supplement to the Agreement or this UTI Certificate, any such approval shall be conclusive and !
binding upon such Holder and all future Holders hereof and upon the Holders of any UTI !
Certificate issued upon the permitted transfer or exchange hereof, whether or not notation of
such consent is made on this UTI Certificate or on any UTI Certificate issued upon any such
permitted transfer or exchange.

Neither a UTI nor any UTI Certificate may be transferred or assigned, ¢xcept upon the
terms and subject to the conditions set forth in the Agreement. To the fullest extent permitted by
applicable law, any purported transfer or assignment of a UTI or any UTI Certificate not
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complying with such requirements shall be deemed null, void and of no effect under the
Agreement. Without limitation of the foregoing, any UTI or one or more UTI Certificates may
be pledged in connection with a Securitization, and a security interest therein granted; provided,
that any such pledgee must (i) give a non-petition covenant as provided in the Agreement and
(ii) execute an agreement in favor of each Holder from time to time of all SUB! Certificates and
Other UTI Certificates to retease all Claims to the related SUBI Assets and Other UT] Assets,
respectively, and, in the event that such release is not given effect, to subordinate fully all Claims
it may be deemed to have against the related SUBI Assets and Other UTI Assets, respectively.

Any permitted transfer of this UTI Certificate is registrable upon surrender of this UTI
Certificate for registration of transfer at the corporate trust office of the Trustee accompanied by
a written instrument of transfer in form satisfactory to the Trustee, duly executed by the Holder
hereof or such Holder’s attorney duly authorized in writing, and thereupon one or more new UTI
Certificates of a like aggregate fractional undivided interest will be issued to the designated
permitted transferee.

Prior to due presentation of this UTI Certificate for registration of a permitted transfer,
the Trustee, the Certificate Registrar and any of their respective agents may treat the Person in
the name of which this UTI Certificate is registered as the owner hereof for the purpose of
receiving distributions and for all other purposes, and, except as otherwise provided in the
Agreement, neither the Trustee, the Certificate Registrar nor any such agent shall be affected by
any notice to the contrary.

The Origination Trust or a UTI may terminate upon the terms and subject to the
conditions set forth in the Agreement. The UTI Certificates will be cancelled upon delivery to
the Trustee following termination of the related UTL

Unless this UTI Certificate shall have been executed and authenticated by an authorized
officer of the Trustee, by manual signature, this UTI Certificate shall not entitle the Holder
hereof to any benefit under the Agreement or be valid for any purpose.

The Trustee entered into the Agreement solely in its capacity as Trustee and not in its
individual capacity and in no case shall BNYM (Delaware) (or any entity acting as successor
Trustee) be personally liable for or on account of any of the statements, representations,
warranties, covenants or obligations stated to be those of the Origination Trust and not in its
individual capacity, hercunder or in the other Origination Trust Documents and that nothing
contained herein shall be construed as creating any liability on BNYM (Delaware) individually
or personally, 1o perform any covenant either express or implied contained herein, ail such
tiability, if any, being expressly waived by each Servicer and any Person claiming by, through or
under Trustee. In acting hereunder, the Trustee is entitled to all of the rights, benefits, privileges,
immunities and protections extended to the Trustee in the Agreement.



IN WITNESS WHEREOF, the Trustee has caused this UTI Certificate to be duly
executed,

Dated: , 2008
ENTERPRISE FM TRUST

By: BNYM (DELAWARE),
not in its individual capacity, but solely
as Trustee

By:

Name:
Title:

This is one of the UT! Certificates referred
to in the within-mentioned Agreement.

BNYM {DELAWARE),
not in its individual capacity, but solely
as Trustee

By:

Name:
Title:
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