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In accordanca with Section €05.02 of the Florida Statutegs,
pexrtaining to Common Law Declarations of Trust, I, GIL J. BESING,
Administrative Trustee of CC-INVESTORS 1997-1, a Delawars business
trust (the "Trust"), de hargby affirm the following in order to file
or qualify the Tyust in the State of Fiorida.

1. I am the Mdministrative Trustee of the Trust, and, as such, I
have the power and authority, in the name and on behalf of the
Trust, to execute and deliver all documsnts, ingtruments and
agréements, and to take all other actions, which may be
necessary and/or desirable in ordear to conduct and carry out
the business and affairs of the Trust. as get forth in the
Trust Agresmont which creaced and astablished the Trust.

2. The Trust Agreemant which created and established the Trust
names at least one (1) persoen or entity as & beneficiary of

the Trust, and at least one (1) person or encity as a trusteg
of the Truset.

3. The principal address of the Trust is; Heon v
o .
CC- INVESTORS 1997-1 L XA B
c/o Cardinal Capital Partners, Inc. 3-7' [ e
8411 Praston Road, EBighth Floor TR e
Dallag, Texas 75225 Voo
i.‘:x( ] ——_'U; :
4. The Trust's Registered Agent and Office in the State of ° ) .._)
Florida is; E_’L'___ -
CT Corporation System 'féir_z o
- 7 <
Plantation, F&on&g %3271

5. Acceptance by the Registered Agent: Having been named an
Registered Agent to kecept service of process for the above
named Trust &t the place designated in Paragraph 4 =zbove, I

hereby accept the appointment as Registered Agent and agree to
act in this capacity.

“ONNIE BRYAN
Cornn B SPECIAL ASSISTANT SrrRETADY
Signature of Regfstore Agent

6. I hereby cortify that the attached is a trus and corract copy

of the Trust Agreement under which the Trust proposes to
conduct its business in Florida.

IL J. BESING,
Administrative Trugtee
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STATE OF
COUNTY OF

BEPCRE ME, the underasigned authority, perscnally appeared Gil J. Beaing,
Administrative Trustee of CC - INVESTORS 1997-1, a Delawars business trust, and
he ackncwlodaed befere me that he axecutad the foregoing Affidavit for the

P ses, ,therein exprassed. He ia personally known to me or produced
M Z as identification, and he took an oath.

WITNESS my hand and officigl seal this __Z_/_ day of ﬂ « 1897,

otary Public
Print Name:
My Commlssion Expires:

P
S

GWEN G. J
NOTARY PUBLIC

State of Texas
Comm. Exp. 09-26-98

TOTAL P.@3




bPeclaration of Trust
TRUST AGREEMENT

CC-Investors 1597-1
Dated as of February 13, 1987
among

GIL J. BESING,
as Administrative Trustee

PNC BANK, DELAWARE,
as Delaware Trustee

STEVEN B. SHORE
as Independent Trustee
and

DBT HOLDING COMPANY, L.P.,
as Beneficiary
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This TRUST AGREEMENT, dated as of February |3 ,
1997 (this "Trust Agreement")}, by and between DBT Holding
Company, L.P., a Texas limited partnership (herein, together
with its permitted successors and assigns hereunder, the

"Beneficiary"), Gil J. Besing (together with his permitted
successors and assigns hereunder, in his individual capacity,
"Besing"; and in its capacity as trustee hereunder, the

"Administrative Trustee"), Steven B. Shore (together with his
permitted successors and assigns hereunder, in his individual
capacity, "Sheore"; and in his capacity as trustee hereunder,
the "Independent Trustee"), and PNC Bank, Delaware (tcgether
with its permitted successors and assigns hereunder, in its
individual capacity, the "Bank"; and solely in its capacity as
trustee hereunder, the "Delaware Trustee", the Delaware
Trustee, the Administrative Trustee, and the Independent
Trustee being collectively referred to as the "Trusteeg").

Preliminary Statement

Whereas the Beneficiary and the Trustees desire to
form a business trust (the "Trust") pursuant to the Delaware
Business Trust Act, 12 Del.C. c¢.38 (the "Delaware Act"), for
the purposes of holding legal title to the Property (such term
and such other initially capitalized terms used but not defined
herein being used as defined in Section 1.1 hereof); and

Whereas and each of the Bank, Besing, and Shore is
willing to act as trustee under this Trust Agreement and
accepts the trusts created hereby, subject to the terms and
conditions of this Trust Agreement.

NOW, THEREFORE, in consideration of the premises
and of mutual agreements herein contained and other good and
valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS
1.1 pDefinitions. For all purposes of this Trust
Agreement, initially capitalized terms used in this Trust

Agreement and not otherwise defined herein shall have the
meanings assigned to them in this Section 1.1.




(a) "Administrative Trustee” shall have the
meaning ascribed thereto in the first paragraph of this Trust
Agreement.

(b) "aAffidavit of Title" means the Affidavit of
Title, dated on or about February 25, 1997, by the
Administrative Trustee.

(c) “"Assignment" means the Assignment of Lease
and Rents, dated on or about February 25, 1997, by and between
the Trust and Lender.

{d) vBank" shall have the meaning ascribed
thereto in the first paragraph of this Trust Agreement.

(e) "Beneficiary" and "Beneficiaries" shall have
the meanings ascribed theretc in the first paragraph of this
Trust Agreement.

(f} "Besing" shall have the meaning ascribed
thereto in the first paragraph of this Trust Agreement.

{(g) "Default" shall have the meaning ascribed
thereto in the Lease.

(h) "Delaware Act" shall have the meaning
ascribed thereto in the Preliminary Statement of this Truat
Agreement.

(i) "Delaware Trustee" shall have the meaning
ascribed thereto in the first paragraph of this Trust
Agreement.

{(j) "Envircnmental Indemnification Agreement"
means the Environmental Indemnification Agreement, dated on or

about February 25, 1997, from the Trust to the Lender.

(k} "Event of Default" shall have the meaning
ascribed thereto in the Lease.

(1) "Indenture" means the Mortgage, Security
Agreement and Assignment of Leases and Rentsz, dated on or about
February 25, 1997, from the Trust to the Lender.

(m) "Indenture Trusgtee" means Steven D. Johnson,
Esq., as trustee under the Indenture.

(n) "Independent Trustee" shall have the meaning
ascribed thereto in the first paragraph of this Trust
Agreement.

(o) "Lease" means the Lease Agreement, dated on
or about February 25, 1997, between the Trust and the Lessee
with respect to the Property.



(p) "Lender" means Capital Leasing Funding, L.P.

(g} "Lessee" means Circuit City Stores, Inc.

(r} "Note" means the Mortgage Note by the Trust
to the Lender dated on or about February 25, 1997 in the
principal amount of § 12,874,219.56.

(s} T"Operative Agreements" means the Note, the
Indenture, the Lease, the Agsignment, the Subordination
Agreement, the Environmental Indemnification Agreement, the
Affidavit of Title, and each other document and instrument
which the Beneficiaries may, from time to time, direct any
Trustee to enter intoc on behalf of the Trust.

{t) "Person" means a natural person, or an entity
in its own or any representative capacity.

{u} "Property" means the real property to be
acquired by the Trust located at 14920 Nebraska Avenue North,
Tampa, Fleorida.

{v} V'Subordination Agreement" means the
Subordination, Non-Disturbance and Attornment Agreement dated

on or about February 25, 1997 by and between the Lender, Lessee
and the Trust.

(w) "Trust Estate" means all legal title to the
Property and all other property, real or personal, of the
Trust.

{(x) "Trustees" shall have the meaning ascribed

thereto in the first paragraph of this Trust Agreement.

ARTICLE II
AUTHORITY OF TRUSTEES; DECLARATION OF TRUST

2.1 Authority of Trustee. {a) The Beneficiary
authorizes and directs the Administrative Trustee: (i) to
execute and deliver, in the name and on behalf of the Trust,
each Operative Agreement and all other agreements, instruments,
certificates or documents related to the transactions
contemplated thereby to which the Trust is a party, and to
execute, deliver and issue the Note ({(il) to take whatever
action shall be required to be taken by the Trustees or the
Trust by the terms of, and exercise the rights and perform the
duties under, each of the documents, agreements, instruments
and certificates referred to in clause {i) above, and (iii)
subject to the terms of the this Trust Agreement, to take such
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other action in connection with the foregoing as the
Beneficiary may from time to time direct. Except as specified
in the preceding sentence, the Administrative Trustee shall
take no action hereunder except as expressly directed by the
Beneficiary.

{b) The Beneficiary authorizes and directs the
Trustees to execute, and to cauge to be filed in the Office of
the Secretary of State of the State of De.aware, a Certificate
of Trust in the form required by the Delaware Act, and to
execute and cause to be filed in the Office of the Secretary of
State of the State of Delaware such amendments to such
Certificate of Trust as may, from time to time, be required
under 3810(b) of the Delaware Act.

2.2 Declaration of Trust. Each of the Trustees
declares that it holds all estate, right, title and interest of
the Trust in the Trust Estate, as Trustee upon the trusts and
subject to the terms set forth herein and for the use and
benefit of the Beneficiary.

ARTICLE III

DISTRIBUTIONS

3.1 Priority of Distributions. Subject to the
terms and requirements of the Operative Agreements, all

payments and amounts received by the Trust or by any Trustee,
on its behalf, shall be applied forthwith upon receipt in the
following order of priority; first, so much of such payment or
amount as shall be required to pay or reimburse the Bank for
any fees, compensation, indemnification or expenses (including
reascnable attorneys’ fees and expenses) not otherwise paid or
reimbursed to the Bank and as to which the Bank is entitled to
be paid or reimbursed hereunder shall be retained by the Bank;
and, sgecond, the balance, if any, of such amounts remaining
thereafter shall be distributed promptly following receipt by
the Trustee to the Beneficiary ox as the Beneficiary shall
direct.

ARTICLE IV

DUTIES OF THE ADMINISTRATIVE TRUSTEE; CERTAIN RIGHTS OF
TRUSTEES

4,1 Notice of Certain Events. In the event the
Administrative Trustee shall have actual knowledge cf any
Default or Event of Default, the Administrative Trustee shall
give prompt telephonic notice thereof followed by written
confirmation to the Beneficiary and any other Person identified
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in writing by the Beneficiary to the Administrative Trustee.
Subject to the provisions of Section 4.3, the Administrative
Trustee shall take or refrain from taking such acticn, not
inconsistent with the provisions of the Operxrative Agreements,
with respect thereto as the Beneficiary shall direct by written
instructions to the Administrative Trustee. If the
Administrative Trustee shall have given the Beneficiary notice
of any event and shall not have received written instructions
as above provided within thirty (30) days after giving notice
in accordance with Section 10.4 of such event to the
Beneficiary, the Administrative Trustee may, but shall be under
no duty to, and shall have no liability for its failure or
refusal to, take or refrain from taking any action with respect
thereto, not inconsistent with the provisions of the Operative
Agreements, as the Administrative Trustee shall deem advisable
and in the best interests of the Beneficiary.

4.2 Action upon Instructions. Subject to the
provisions of Section 4.3, upon the written instructiong of the

Beneficiary, the Administrative Trustee will take or refrain
from taking such action or actions, not inconsistent with the
provisions of the Operative Agreements, as may be specified in
such instructions. If the Administrative Trustee is unable to
determine whether any such action or actions that it has been
instructed to take by the Beneficiary are not inconsistent with
the provisions of the Operative Agreements, the Administrative
Trustee shall give notice in accordance with Section 10.4 of
such proposed action or actions to the Beneficiary and unless,
within ten (10) Business Days, the Beneficiary advise the
Administrative Trustee in writing that the proposed action or
actions are inconsistent with the provisions of the Operative
Agreements (including specific reference to the particular
provisions in questicon), the Administrative Trustee shall be
entitled to presume that the proposed action or actions are not
inconsistent with the provisions of the Operative Agreements
and the Administrative Trustee shall proceed in accordance with
such instructions.

4.3 Indemnification. No Trustee shall be
required to take or refrain from taking any action under this
Trust Agreement or any other Operative Agreement unless such
Trustee shall have been indemnified by the Beneficiary, in
manner and form reasonably satisfactory to such Trustee,
against any liability, fee, cost or expense (including
reasonable attorneys’ fees and expenses) that may be incurred
or charged in connection therewith, cther than such as may
result from the willful misconduct or gross negligence of such
Trustee or, with respect to the Administrative Trustee, from
the failure of the Administrative Trustee to use orxdinary care
in the receiving, handling and disbursing of funds.




4.4 No Duties Except as Specified in Trust
Agreement or Instructions. No Trustees shall have any duty or

obligation to manage, control, use, make any payment in respect
of, register, record, insure, inspect, sell, dispose of or
otherwise deal with the Property, or any other part of the
Trust Estate, or to otherwise take or refrain from taking any
action under or in connection with any Operative Agreement,
except as expressly provided by the terms of this Trust
Agreement or in written instructions from the Beneficiary; and
no implied duties or obligations shall be read into this Trust
Agreement against of the Trustees.

4.5 No Independent Action . The Trustees agree
that they will not manage, contrecl, use, sell, dispose of or
otherwise deal with the Property, or any other part of the
Trust Estate, except in accordance with the express terms of
this Trust Agreement or any other Operative Agreement.

4.6 Delegation to Agents, Etc. The
Administrative Trustee, in the exercise or administration of

the trusts and powers hereunder, including its obligations
under Section 4.2 hereof, may, at the reasonable expense of the
Trust, employ agents, attorneys, accountants and auditors and
enter into agreements with any of them, and the Administrative
Trustee shall not be liable, either in its individual capacity
or in its capacity as trustee, for the default or misconduct of
any such agents, attorneys, accountants or auditors if such
agents, attorneys, accountants or auditcors shall have been
selected by it in good faith.

ARTICLE V

THE TRUSTEES

5.1 Acceptance of Trust and Duties. The Trustees
accept the trusts hereby created and agree to perform the same,

but only upon the terms and conditionsg of this Trust Agreement.
The Trustees shall not be answerable or accountable under any
circumstances, except for (i) their own willful misconduct or
gross negligence, (ii) the inaccuracy of any of their
repregsentations or warranties contained in this Trust
Agreement, (iv) taxes based on or measured by any fees,
commissions or compensation received by them for acting as
Trustees in connection with any of the transactions
contemplated by the Operative Agreements, or (v} with respect
tc the Administrative Trustee, the failure of the
Administrative Trustee to use ordinary care in receiving,
handling and disbursing of funds.

5.2 Furnishing of Documents. Each Trustee other
than the Independent Trustee will furnish to the Beneficiary,
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and to such other Persons as the Beneficiary shall direct in
writing, promptly upon receipt therecf, duplicates or copies of
all reports, notices, requests, demands, opinions,
certificates, financial statements and any other instruments or
writings furnished to such Trustee hereunder or to the Trust
under the Operative Agreements, unless by the express terms of
any Operative Agreement a copy of the same is required to be
furnished by some other Person directly to the Beneficiary, or
such Trustee shall have determined that the same has already
been furnished to the Beneficiary.

5.3 No Representations or Warranties as toc any

Property or Operative Agreements. Neither the Bank, the
Delaware Trustee, Beging, the Administrative Trustee, Shore,

the Independent Trustee nor any Beneficiary makes (i) ANY
REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO
THE TITLE, VALUE, CONDITION, DESIGN, OPERATION, MERCHANTABILITY
OR FITNESS FOR USE OF ANY PROPERTY OR ANY OTHER REPRESENTATION,
EXPRESS OR IMPLIED, WITH RESPECT TO ANY PROPERTY WHATSCEVER,
and (ii) no representation or warranty as to the validity or
enforceability of any Operative Agreement or as to the
correctness of any statement made by a Person cther than it
contained in any thereof, except that each of the Bank, Besing,
Shore and the Beneficiary represents, warrants and covenants
that this Trust Agreement has been, and that each of the other
Operative Agreements to which it is a party has been or will
be, duly executed and delivered by a Person who is, or will be,
duly authorized to execute and deliver such documente on its
behalf.

5.4 Seqregation of Moneys. Except as otherwise
provided herein or in any of the other Operative Agreements,
any moneys received by the Trustees hereunder need not be
segregated in any manner, except as may be required by law.

5.5 Reliance: Advice of Counsel. No Trustee
shall incur any liability to any Person in acting upon any
signature, instrument, notice, resolution, request, consent,
order, certificate, report, opinion, bond or other document or
paper believed by it to be genuine and believed by it in good
faith to be signed by the proper party or parties. A Trustee
may accept and rely upon (a) a certified copy of a resolution
of the becard of directors or other governing body of any
corporate party and (b) a copy certified by any general partner
of any resolution of any partnership party as conclusive
evidence that such resolution has been duly adopted by such
party and that the same is in full force and effect. As to any
fact or matter the manner of ascertainment of which is not
specifically prescribed herein, a Trustee may for all purposes
hereof rely on an officer’s or general partner's certificate of
the relevant party, as to such fact or matter, and such
certificate shall constitute full protection to such Trustee
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for any action taken or omitted to be taken by it in good faith
in reliance thereon. In the administration of the Trust, a
Trustee may execute any of the trusts or powers hereof and
perform its powers and duties hereunder directly or through
agents or attorneys and may consult with counsel, accountants
and other skilled Persons to be selected and employed by it,
and no Trustee shall be liable for anything dene, suffered or
omitted in good faith by it in accordance with the advice or
opinion of any such counsel, accountants or other skilled
Persong.

5.6 Liability with Regpect to Documents. Neither
any Trustee, in its indiwvidual capacity or as Trustee, nor the
Beneficiary shall incur any liability to any Person for or in
respect of the recitals herein, the validity or sufficiency of
this Trust Agreement or for the due execution hereof by any
other party hereto or foxr the form, character, genuineness,
sufficiency, value or validity of any part of the Trust Estate
or for or in respect of the validity or sufficiency of any of
the Operative Agreements and neither Trustee, in its individual
capacity or as trustee, nor the Beneficiary shall assume or
incur any liability, duty or obligation to any other Person
except as expressly provided herein.

5.7 Liability of Beneficiary. The Beneficiary
shall be liable for the payment of taxes and other liabilities

of the Trust, provided however that the Beneficiary shall not
be liable for the indebtedness represented by the Notes or for
any other liability that by its terms is limited to the assets
of the Trust or that have been assumed by the Lessee under the
Lease.

5.8 Not Acting in Individual Capacity. All
Persons (other than the Beneficiary to the extent provided

herein) having any claim against either Trustee, in its
individual capacity or as trustee, by reason of the trans-
actions contemplated by the Operative Agreements shall look
only to the Trust Estate (or a part therecf, as the case may
be) for payment or satisfaction thereof, except as specifically
provided in this Article V.

5.9 Books and Records; Tax Returns.

(a} Each of the Beneficiary and the
Trustees shall treat the Trust as an Illinocis land trust of the
type described in Revenue Ruling 92-105, 19%2-2 C.B. 204 for
federal and state income tax purposes.

(b} No Trustee, either in its trust or
individual capacity, shall be under any obligation to appear
in, prosecute or defend any action, which in its opinion may
require it to incur any out-of-pocket expense or any liability
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unless it shall be furnished with such reasonable security and
indemnity against such expense or liability as it may require.
The Beneficiary may, but shall be under no duty to, undertake
such action as it may deem necessary at any and all times,
without any further action by the Trustees to protect the Trust
Estate and the rights and interests of the Beneficiary pursuant
to the terms of this Trust Agreement.

5.10 Tax Treatment. The Beneficiary agrees that
it will file its own Federal, state and local income, franchise
and cother tax returns in a manner that is consistent with the
treatment of the Trust as an Illincis land trust.

ARTICLE VI

INDEMNIFICATION AND COMPENSATION OF THE TRUSTEES

-

6.1 The Beneficiary to Indemnify Besing and the
Bank. The Beneficiary agrees to assume liability for, and to

indemnify and hold harmless each of Besing, Shore and the Bank
and each of their respective officers, directors, employees and
agents (hereinafter, the "Indemnities") from and against, any
and all obligations, liabilities, losses, actions, suits,
penalties, taxes (other than any taxes on, based on or measured
by the compensation received by such Indemnitee for acting as
Trustee hereunder), claims, demands, costs and expenses
(including without limitation reasonable attorneys fees and
expenses) of any nature whatsoever which may be imposed on,
incurred by or asserted at any time against such Indemnitee in
any way relating to or arising out of the Trust, the
administration of the Trust Estate or any action or inaction of
such Indemnitee hereunder, under the Operative Agreements or
any transaction contemplated thereby, or in any way relating to
or arising out of or alleged to arise out of {a) the financing,
refinancing, purchase, acceptance, rejection, ownership,
design, construction, delivery, nondelivery, leasing, sub-
leasing, possession, use, operation, repair, modification,
transportation, condition, sale, return, repossession (whether
by summary proceedings or otherwise), or any disposition of the
Property or any part of the Trust Estate; (b) any latent or
other defects whether or not discoverable; {(g) a viclation of
environmental laws, or other loss of or damage to the Property
or the environment relating to the Property or the Beneficiary;
(d) any breach by the Beneficiary of any of its representations
or warranties under the Operative Agreements or failure by the
Beneficiary to perform or observe any covenant or agreement Lo
be performed by it under any of the Operative Agreements; (e)
personal injury, death or property damage, including claims
based on strict liability in tort; and (f) any liability
incurred by the Bank or Besing in connection with the filing of
any tax return of the Trust except only that the Beneficiary
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shall not be required to indemnify such Indemnitee for expenses
arising or resulting from any of the matters described in the
last sentence of Section 5.1 herecf. The indemnities contained
in this Section 6.1 shall survive the resignation or removal of
the Trustee and the termination of the Trust and/or this Trust
Agreement.

6.2 Compensation and Expenses. The Bank shall
receive from the Beneficiary as compensation for its services

hereunder such fees as shail, from time to time, be agreed upon
by the Beneficiary and the Bank. The Bank shall also be
entitled to be reimbursed by the Beneficiary for its reasonable
expenses {including reasonable attorneys’ fees} incurred in the
performance of its duties as Trustee hereunder and to be
compensated reasonably for any extraordinary services rendered
hereunder at the request of the Beneficiary.

ARTICLE VII
TERMINATION OF TRUST AGREEMENT

7.1 Termination of Trust Aqgreement. This Trust
Agreement and the Trust shall terminate and the Trust Estate
shall, subject to the provisions of the other Operative
Agreements and Article III hereof, be distributed to the
Beneficiary, and this Trust Agreement shall be of no further
force or effect, upon the earlier of (i} the written request of
the Beneficiary following the sale or other final disposition
of all property constituting part of the Trust Estate and the
final distribution by the Trustee or its agent of all moneys or
other property or proceeds ccnstituting part of the Trust
Estate in accordance with the terms of Article IV and (ii) the
date that is one hundred-ten (110) years after the earliest
execution of this Trust Agreement by any party hereto.
Notwithstanding any other provision of this Trust Agreement to
the contrary, so long as the lien of the Indenture has not been
releagsed or payment of the principal of, and premium, if any,
and interest on, the Notes have not been paid in full, neither
this Trust Agreement nor the Trust may be terminated, nor may
the purpose or the power of the Trust be amended, by the
Beneficiary, except (a) in the event of the sale of the
Property to a third Person, which sale does not violate the
provisions of the Indenture, (b) with the consent of the
Indenture Trustee{s) or {c) in accordance with the terms of
Section 7.2 hereof.

7.2 Termination at Opticn of the Beneficiary.
Notwithstanding Section 7.1, this Trust Agreement and the Trust

shall terminate (and subject to Article III hereof, the Trust
Estate ghall be distributed to the Beneficiary) and this Trust
Agreement shall be of no further force and effect upon the
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election of the Beneficiary by written notice to the Trustee,
if such notice shall be accompanied by the written agreement of
the Beneficiary assuming all the obligations of the Trustee and
the Trust under or contemplated by the Operative Agreements and
all other obligations of the Trustee incurred by it as trustee
hereunder. Such written agreement shall be reasonably
satisfactory in form and substance to the Trustee and shall
release the Trustee from all further obligations of such
Trustee hereunder and under the agreements and other in-
struments mentioned in the preceding sentence.

7.3 Actions by the Administrative Trustee upon
Termination. Upon termination of this Trust Agreement and the

Trust pursuant to Section 7.1 or 7.2 and the winding up of the
Trust, the Administrative Trustee shall execute and file in the
Office of the Secretary of State of the State of Delaware a
Certificate of Cancellation in the form required by Sec-

tion 3810(d) of the Delaware Act.

ARTICLE VIII

SUCCESSOR TRUSTEES, CO-TRUSTEES
AND SEPARATE TRUSTEES

8.1 PResignation of Trustee: Appointment of

Succegsgor.

{a) Any Trustee may resign at any time without
cause by giving at least 30 days’ prior written notice to the
Beneficiary, such resignation to be effective on the acceptance
of appointment by a successor Trustee under Section 8.1(b).
Any Trustee other than the Independent Trustee may be removed
with or without cause at any time by the Beneficiary with 5
days’ prior written notice. Any such removal shall be
effective in accordance with its terms. In case of the
resignation or removal of a Trustee, the Beneficiary may
appoint a successor Trustee by an instrument signed by the
Beneficiary. If a successor Trustee shall not have been
appointed within 30 days after the giving of written notice of
a resignation by Trustee, such Trustee may apply to any court
of competent jurisdiction to appeoint a succeggor Trustee. Any
guccessor Trustee so appointed by such court shall immediately
and without further act be superseded by any succeasor Trustee
appointed by the Beneficiary.

{b) Any successor Trustee, however appointed,
shall execute and deliver to the predecessor Trustee an
instrument accepting such appointment, and thereupon such
successor Trustee, without further act shall become vested with
all the estates, properties, rights, powers, duties and trusts
of the predecessor Trustee in the trusts hereunder with like
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effect as if originally named a Trustee herein; but
nevertheless, upon the written request of such successor
Trustee such predecessor Trustee shall execute and deliver an
instrument transferring to such successor Trustee, upcn the
trusts herein expressed, all the estates, properties, rights,
powers, duties and trusts of such predecessor Trustee, and such
predecessor Trustee shall duly assign, transfer, deliver and
pay over to successor Trustee all moneys or other property then
held by such predecessor Trustee upon the trusts herein
expressed.

8.2 Co-Trusteeg and Separate Trustees. Whenever
the Beneficiary shall deem it necessary or prudent in order
either to conform to any law of any jurisdiction in which all
or any part of the Trust Estate shall be situated or to make
any claim or bring any suit with respect to the Trust Estate,
or any Operative Agreement, or the Beneficiary shall be advised
by coungel satisfactory to the Beneficiary, that it is
necessary or prudent, the Beneficiary shall execute and delivexr
an agreement supplemental hereto and all other instruments and
agreements, and shall take all other acticn, necessary or
proper to appoint one or more Persons (and the Beneficiary may
appoint one or more of its officers) either as co-trustee or
co-trustees jointly with the Trustee of all or any part of the
Trust Estate, or as separate trustee or separate trustees of
all or any part of the Trust Estate, and to vest in such
Persons, in such capacity, such title to the Trust Estate or
any part thereof and such rights or duties as may be necessary
or desirable, all for such period and under such terms and
conditions as are satisfactory to the Beneficiary. 1In case any
co-trustee or separate trustee shall die, become incapable of
acting, resign or be removed, the title to the Trust Estate and
all rights and duties of such co-trustee or separcte trustee
shall, sc far as permitted by law, vest in and be exercised by
the Trustee, without the appointment of a successor to such coc-
trustee or separate trustee.

ARTICLE IX
SUPPLEMENTS AND AMENDMENTS

9.1 Supplements and Amendments. Subject to
Section 9.2 hereof, at the written request of the Beneficiary,
this Trust Agreement shall be amended by a written instrument
gigned by the Trustees and the Beneficiary, but if in the
opinion of any Trustee any instrument required to be so
executed adversely affects any rights, duty or liability of, or
immunity or indemnity in favor of, it under this Trust
Agreement, any of the Operative Agreements to which it is a
party, or would cause or result in any conflict with or breach
of any terms, conditions or provisions of, or default under,
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its charter documents or by-laws or any document contemplated
hereby to which it or such Trustee is a party, either the
Trustee may in its sole discretion decline to execute such
instrument, unless it shall have been provided an indemnity
gatisfactory to it by the Beneficiary.

9.2 No Conflict with Operative Agreements.
Notwithstanding anything to the contrary contained in this

Trust Agreement, the Beneficiary shall not amend this Trust
Agreement if such proposed Amendment conflicts with the
Operative Agreements or adversely affects the ability of the
Trust to perform any obligation of the Trust under the
Operative Agreements.

9.3 Independent Trustee. Notwithstanding
anything in this Trust Agreement to the contrary, so long as
the Operative Agreements are in effect:

1. The unanimous consent of all of the
Trustees {(including that of the Independent Trustee) shall be
required for the Trust to take any of the following actions:

(a) File or consent to the filing of
any bankruptcy, insolvency or
reorganization case or
proceeding; institute any
proceedings under any applicable
ingolvency law or otherwise seek
any relief under any laws
relating toc the relief from debts
or the protection of debtors
generally;

(b} Seek or consent to the
appointment of a receiver,
liquidator, assignee, trustee,
sequestrator, custodian or any
similar official for the Trust or
a subgtantial portion of its
properties;

(c) Make any assignment for the
benefit of the Trust’'s creditors;
or

(d) Take any action in furtherance of
any of the foregoing.

2. At all times, the Trust shall have at
least one (1)} Independent Trustee. Upcon the disasscciation or
withdrawal of the Independent Trustee from the Trust or the
bankruptcy, insolvency or liquidation of the Independent

13




Trustee, the Beneficiary shall appoint a new Independent
Trustee, and deliver an acceptable non-consolidation opinion to
the holder of the Operative Agreements, and to any applicable
rating agency concerning, ag applicable, the Trust, the new
Independent Trustee and the Beneficiary

3. The provigione of Section 7.1 (c) and
Section 7.2 shall be of no force or effect.

4. Neither any of the Trustees nor the
Beneficiary shall have the authority to take any action which
will cause the Trust to violate or not comply with any of the
representations, warranties and covenants cf Section 20 of the
Indenture. In addition, the Trust will at all times comply
with all of the representations, warranties and covenants of
the aforesaid Section 20, and all of these provisions are and
ghall be deemed a part of this Agreement.

5. The Independent Trustee has no
cbligations or responsibilities whatsoever other than to
consent or not consgent (ag such Independent Trustee determines
in his business judgment) to the matters referred to in
subsection 1 of this Section 9.3.

6. There can be no amendment of the
provisions of Sections 4.5, 5.7, 7.1, B.1l or this Section 9.3
without the consent of the Lender, or after the securitization
of the Lecan only if the Trust receives (i) confirmation from
each of the applicable rating agencies that such amendment
would not result in the qualification, withdrawal or downgrade
of any securities rating, and (ii) approval of such amendment
by the Lender or its assigns.

7. At all times, the Independent Trustee,
as defined herein, shall be a Trustee of the Trust who is not
at the time of initial appointment and has not been at any time
during the preceding five (5) years: (a) a stockholder,
director, officer, employee or partner of the Beneficiary or
any affiliate thereof; (b) a customer, supplier or other person
who derives more than 10% of its purchases or revenues from its
activities with the Beneficiary or any affiliate therecf; (c) a
person or other entity controlling or under common control with
any such stockholder, partner, customer, supplier or other
person; or (d) a member of the immediate family of any such
stockholder, director, officer, employee, partner, customer,
supplier or other person. (As used herein, the term "control"
means the possession, directly or indirectly, of the power to
direct or cause the direction of management, policies or
activities of a person or entity, whether through ownership of
voting securities, by contract or otherwise.)




8. Any transfer of the Beneficiary'’'s
interest in the Trust shall be in compliance with Sections 9(f)
and 9(h) of the Indenture.

ARTICLE X

MISCELLANEOQOUS

10.1 No legal Title to Trust Estate in the Ben-
eficiary. The Beneficiary shall not have legal title to any

rart of the Trust Estate; provided, that the Beneficiary shall
have a beneficial interest in the Trust Estate. No transfer,
by operation cf law or otherwise, of any right, title or
interest of the Beneficiary in and to the Trust Estate or
hereunder shall operate to terminate this Trust Agreement or
the trusts created hereby or entitle any successor or
transferee to an accounting or to the transfer to it of legal
title to any part of the Trust Estate.

10.2 Sale of Properties by the Administrative
Trustee isg Binding. Any sale, transfer, mortgage, or other

conveyance of any of the Trust Estate or any part thereof by
the Administrative Trustee on behalf of the Trust made pursuant
to the terms of this Trust Agreement or any other Operative
Agreement shall bind the Beneficiary and shall be effective to
sell, transfer, mortgage, and convey all right, title and
interest of the Administrative Trustee and the Beneficiary in
and to the Trust Estate or any part thereof intended to be
sold, transferred, mortgaged or conveyed. No purchaser or
other grantee shall be required to ingquire as to the
authorization, necessity, expediency or regularity of such
sale, mortgage or conveyance or as to the application of any
sale or other proceeds with respect thereto by the
Administrative Trustee. Nothing herein shall be deemed to
permit any sale, transfer or other conveyance of the Trust
Estate or any part therecf by the Administrative Trustee on
behalf of the Trust other than in accordance with the terms of
the Operative Agreemente or as explicitly directed by the
Beneficiary.

10.3 Limitations on Rights of Ctherms. Nothing in
this Trust Agreement, whether express or implied, shall be
construed to give to any Person, other than Besing, the
Administrative Trustee, Shore, the Independent Trustee, the
Bank, the Delaware Trustee and the Beneficiary any legal or
equitable right, remedy or claim under or in respect of this
Trust Agreement, any covenants, conditions or provisions
contained herein or in the Trust Estate. Without limiting the
generality of the foregoing, as provided in Section 3805 of the
Delaware Act, no creditor of a Beneficiary shall have any right
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to obtain possession of, or otherwise exercise legal or
equitable remedies with respect to, the Trust Estate.

10.4 Notices. Unless otherwise expressly spec-
ified or permitted by the terms hereof, notices and com-
munications required or permitted to be given or made under the
terms hereof shall be in writing. Any such communication or
notice shall be deemed to have been duly made or given (i} upon
personal delivery, including, without limitation, by express
mail or courier service, (ii) in the case of mail delivery,
upon receipt, refusal of delivery or return for failure of the
intended recipient to retrieve such communication, or (iii) in
the case of transmission by facsimile, upon telephone and
return facsimile confirmation and, in each case, if addressed
to the intended recipient at the following office, or to such
other address or addressee as the parties may from time to time
desgignate in writing to the parties hereto:

The Beneficiary: DBT Holding Company, L.P.
¢/o Cardinal Capital Partners, Inc.
8411 Preston Road, 8th Floor oo
Dallas, TX 75225 '_Qﬁ“

Attn: Gil J. Besing
Joseph C. Longbotham
Phone: (214)696-3600

The Delaware Trustee: PNC Bank, Delaware
222 Delaware Avenue
17th Floor
Wilmington, DE 19801

Attn: Corporate Financial Services
Phone: (302) 429-154¢ L
Fax: (302} 429-7118 -'?17

The Administrative Trustee: Gil J. Besing
c/o Cardinal Capital
Partnersg, Inc.
8411 Preston Road, 8th Floor
Dallas, TX 75225

Phone: {(214) 696-3600
The Independent Trustee: Steven B. Shore
Goldfarb & Fleece
345 Park Avenue
New York, NY 10154

Phone: (212)421-2828
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10.5 Severability. Any provigion of this Trust

Agreement that may be determined by competent authority to be
prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

10.6 Limitation on the Beneficiary’'s Liability. The
Beneficiary shall not have any liability for the performance of
the Trust except as expressly set forth herein.

10.7 Separate Counterparts. This Trust Agreement
may be executed by the parties hereto in separate counterparts,
each of which when sc executed and delivered shall be an
criginal, but all such counterparts shall together constitute
but one and the same instrument.

10.8 Successors and Assigns. All covenants and
agreements contained herein shall be binding upon, and inure to
the benefit of, the parties hereto and their respective
succesgors and assigns, all as herein provided. Any request,
notice, direction, consent, waiver or other instrument or
action by the Beneficiary shall bind the successors and assigns
of the Beneficiary.

10.9 Headings and Table of Contents. The headings
and table of contents of the various articles and sections

herein are for convenience of reference only and shall not
define or limit any of the terms or provisions hereof.

10.10 Governing Law. This Trust Agreement shall be
governed by, and construed in accordance with, the law of the
State of Delaware. The Trust created hereby shall be deemed a
Delaware business trust for all purposes of the Delaware Act.

10.11 Performance by the Beneficiary. Any
obligation of a Trustee hereunder or under any Operative

Agreement or other document contemplated herein may be
performed by the Beneficiary and any such performance shall not
be construed as a revocation of the trusts created hereby.

10.12 No Implied Waiver. No term or provision of
this Trust Agreement may be changed, waived, discharged or
terminated orally, but only by an instrument in writing entered
into as provided in Section 9.); and any such waiver of the
terms hereof shall be effective only in the specific instance
and for the specific purpose given.

10.13 Name. The Name of the Trust created by this
Trust Agreement is "CC-Investors 1997-1".
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IN WITNESS WHEREOF, the parties heretc have caused
this Trust Agreement to be duly executed by their respective
officers hereunto duly authorized as of the date and year first
above written.

BENEFICIARY:

DBT Holding Company, L.P.

By: Circuit General Partner

2 -
74, Inc.

By:
Gil J. Besing,
President

DELAWARE TRUSTEE:
PNC Bank, Delaware

CHAEL B. McCAR
Title: yice PRESIDENT

ADMINISTRATIVE TRUSTEE:
Gil J. Besing

By:

INDEPENDENT TRUSTEE
Steven B. Shore

By:

O:\DATA\MMLADCDALA292810.04 18




1N WITNEZSS WHEREOF, the parties hersto have caused
this Trust Agreemant to be duly executed by their respective
officers heraunto duly authorized as of the date and yoar first

above written.
BENEFICIARY:

DBRT Holding Company, L.P.

By: Circuit General Partner
#4, Inc.

r

.Gil J. Besing,
President

. R
DELAWARE TRUSTEE:
PNC Bank, Delaware

Y

Nama:
Title:

By:

ADMINTETRATIVE TRUSTEE:
6il J. Besing

INDEPENDENT TRUSTEE
Staven B. Shore

P . Ao

GADATAMMUBCDALAIII0.04 18




830 888 6049

IN WITNESS WHEREOF, the parties hareto have caused
this Trust Agreament to be duly exscutad by-thelr raespactive
officers hereunto duly authorized as of the date and year first
above written.

BENEFICIARY:
DBT Holding Company, L.P.

By: Circuit General Partner
#4, Inc.

By:
Gil J. Besing,
President

DELAWARE TRUSTEE:
PKC Bank, Delaware

By:

INDEPENDENT TRUSTEE
Steven B. Shore

By:

GADATAVDLABCDAL\IE10.04



State of Delaware

Office of the Secretary of State

PAGE 1

VI, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "CC-INVESTORS 1997-1" IS DULY FORMED

UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING

AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE

SHOW, AS OF THE THIYRTEENTH DAY OF FEBRUARY, A.D. 1997.

( ithbod

Edward ]. Freel, Secretary of State

2717965 8300 ' AUTHENTICATION: 8331221

DATE:
971049223 02-13-97




State of Delaware

Office of the Secretary of State ™ *

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STIATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED XIS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF BUSINESS TRUST REGISTRATION OF

“CC-INVESTORS 1997-1", FILED IN THIS OFFICE ON TEE THIRTEENTE

DAY OF FEBRUARY, A.D. 1997, AT 2 O'CLOCK P.M.

{ihfuf

Edward |, Freel, Secretary of State

2717965 8100 AUTHENTICATION: 8331186

971048749 DATE: 02-13-97




CERTIFICATE OF TRUST

oF

CC-INVESTORS 1997-1

STATE OrF DELANARZ
SECRETARY OF STATZ
DIVISICH OF CORPORATIONS
FILED 02:00 P 02/13/1997
971028749 — 2717965

TH-S CERIIFICATE OF TRUST OF CC-~INVESTORS 1597-1 (the

“Trust*), dated February {3

, 1997, is being duly executed and

filed by the undersigned to form a business trust under the
Delaware Business Trust Act (12 Del. Code, §31801 et seq.).

1. Name .

hereby iz CC-Invegtors 1997-1.

The name of the business trust formed

2. Trugtea. The name and business address of the
’ trustee of the Trust with its principal place of
business in the State of Delaware is:

PNC Bank, Delaware

222 Delaware Avenue

17th Floor

Wilmington, Delaware 19801

Attn:

Corporate Financlal Services

IN WITNESS WHEREOF, the undersigned, constituting all
of the trustees of the Trust, have executed this Certificate of
Trust as of the date first above written.

Gt ACATAAMCADEIC L\ O 200, 02

BNC BANK, DELAWARE
as Delaware Truste

Hadc? Fr B MCCAR
Title: vIcE PRESID

GIL BESING,

ag Adminigrrative stee




STEVEN 3. SmoaE
as Independent Trastes

by:

C1\DATA\NMIASCHCT I 8234903




