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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

January 28, 1999 « o o

CSC NETWORKS W
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: NP AUTO LEASE TITLING TRUST
Ref. Number: W89000002272

‘4

We have received your document for NP AUTO LEASE TITLING TRUST and the
authorization to debit your account in the amount of $350.00. However, the
document has not been filed and is being returned for the following:

WE NEED A COPY OF THE TRUST.

Please return the original and one copy of your document, along with a copy of
this letter, within 80 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
{850) 487-6973.

Claretha Golden
Document Specialist Letter Number: 199A00003964

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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AFFIDAVIT TO THE SECRETARY OF STATE OF FLORIDA 99‘/4,4, NN
TO FILE OR QUALIFY &"be w2 o
' g Shn, T
NP AUTO LEASE TITLING TRUST Jq/”ﬁ’g“f:f"..f?.~ a 4
= e ui.’fc'/: —
s f,qF
A __ BUSINESS TRUST < ffﬁ[}g

_ in accordance with Section 609.02 of the Elorida Statutes, pertaining 1o Common
Law Declaratiens of Trust, the undersigned, the Chairman of the Board of Trustiees
' of NP AUTO LEASE TITLING TRUST -

r

(Name of Trust}
DELAWARE _ — Trust héreby affirms in arder 10 file or qualify
(State} o . N
NP AUTO LEASE TITLING TRUST ___, in the State of Florida.
{Name of Trust]

1t}

1. Two or mare persons are named in the Trust.

2. - The principal address is ___¢/0 TEXTRON FINANCTAL CORPORATION .

4550 NORTH POINT PARKWAY, SUITE 400, ALPHARETTA. GA 30022

3. The registered agent and office in the State of Florida is:

CORPORATION SERVTCE COMPANY.

1201 Hays Street, Tallahassee, FL, 32301

— —_

4, Acceptance by the registered agent: Having been narmed as regisiered sgent .
10 accept service of process for the above named Declaration of Trust st the
. place designated in this effidaviy, | ‘hereby sccept the appeintment as
ragistgfed agent and agree o act in this capacity.

w1t T Cpagr Ao 7)///

¥ ‘/ (/E(gnature/éf Registe/re.d Agent

5. | certify that the atiached is 8 true and correct capy of the Declaration of Trust

under which the ssodiation proposes to conduct its business in Florida.
By: Wilmington Trust Company, not in its individual capacity but solely

as Delaware Trustee _
( @ Mg i

cial Services Qfficer

Nzme: ROSELINE K. MAN@{ Senior Finan

NCOTARY ?/ Mdﬂé C" %/[%W

KATHERINE C. JANNUZZIO
NOTARY PUBLIC - DELAWARE

. My Commission Expires Apr. 29, 2000
RECEIVED TIME  JAN.14.  8:21AM ‘ _PRINT TIME  JAN.14,  Si23AM
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: TRUST AGREEMENT
F BY AND BET'WEEN
!
: TBS BUSINESS SERVICES, INC.,
AS SETTLOR AND INITIAL BENEFICIARY,
AND
WILMINGTON TRUST COMPANY,
AS UT1 TRUSTEE AND DELAWARE TRUSTEE
CREATING A DELAWARE BUSINESS TRUST TO BE KNOWN
AS “NP AUTO LEASE TITLING TRUST”
¥
1

DATED AS OF NOVEMBER 20, 1998
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TRUST AGREEMENT

TRUST AGREEMENT, dated as of November 20, 1998 (as it may be modified,
supplemerted or amended from time to time in accordance with ils terms, this “Agreement™),
between TBS Business Services, Inc., 2 Delawme corporation (“TEC”), as settlor and Initial
boneficiary (the “Settlor™ and the “Initial Reneficiary,” tespectively), Wilinington Trust
Company, ¢ Delaware banking association, as UTI Trustee (the “UTI Trustee™) and as Nelaware
‘Trustee. Certain capitalized terms used hercin are defined in Exhibit A.

WHEREAS, the Initial Beneficiary, the UTI Trustee and the Delaware Trustee desire that
the Trust be the nominee holder of legal ttde to cerfain vehicles acquired by the Initial
Beneficiary and that such acts ot actions be taken as are consistent with such nominee stalus;

IN CONSIDERATION of the mutual agreements herein contained, and of other good and
valuzble considerntion, the receipt and adequacy of which are hereby acknowledged, the partics
agree as follows:

PART1
CREATION OF TRUST

Scction 1.1.  Creation of Trust.

1t is the intention of the parlies to form 2 business trust pursuant to Chapter 38 of Title 12
of the Delaware Code, 12 Del. C. § 3801 et seq. (the “Business Trust Stamie”), and that this
Agreement constitute the governing instrument of such business trust, which shall be known as
“NP Auto Lcase Titling Trust” (the “Trust™). The Settlor hereby forms thie Trust and deliveis io
the UT] Tiustee the sum of $1.00 to have and to hold, with such other Trust Assets as {he Trust
may from fime o time hold, for the bencfit of the holders of the Certificates under the terms
provided heein. The Delaware Trustee is hercby authorized Lo file a certificate of trrst under the
Business Trust Starute in the form attached hereto as Exhibit C.

PART M2
TRUST ASSETS

Section 2.1,  Xrust Assefe

Pursuant to this A greement, the Trust shall acquire from time to time the following aysets
{the “Trust Asseis™):

{8} cash;
(b)Y  lease contracts {the “User Leascs™) of automebiles and other vehicles,

together with all non-scverable appliances, instruments, accessorics, fomnishings. ovther
equipment, additions, parts and improvements from time to time constituting « parl
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thereof” and alf accessions thereto (the “Leased Vehicles”), which User Leases were

. acquired by THC, and originuted by a desler (such dealers being referred o herein as

“Dealers™);

(¢)  Leased Vehicles and all proceeds thercof, including (i) the residual valucs
of the Leased Vchicles to be realized through the exercise by Eind Users of any purchase
options under the User Leases, the proceeds of sale of the Leased Vehicles to third
parties, payments under any TRAC (terminal rental adjustment clause) provisions,
payments received from any other Person, either directly or through a Servicer, with
respeet 1o the residual value of the Leased Vehicles and (if) cach certificute of title or
ather evidence of ownership of a Leased Vehicle issued by the Registrar of Titles in the
respective jurisdiction in which cach such Iensed Vehicle is registered {each
“Certificate of Title”), which Certificate of Title shall reflcet, as the owney of such Leased
Vehicle, “NP Auto Lease Titling Trust,” any trustee of the Trust or such other similar
designation as may be acceptable to any appiicable department, agency o official in cach
statc responsible for accepting applications for, and maintaining records regarding,
Certificates of Title and liens thereon (each a “Registrar of Titles™);

(dy  all of TFC’s rights (but not its obligations) and all of the Trust’s rights, in
each case with respect to any User Leasc or Leased Vebicle, including all rights avising
under agreemonts with any Dealer and any guaranties given in conncction with any User
Lease;

() any insurance policy and rights thereunder or proceeds therefrom,
including any policy of comprehensive, collision, public liability, physical damage,
personal lizbility, general lability, excess or umbrella Hability, credit accident or health,
credit disability, credit life or unemployment insurance maintained by the Initial
Beneficiary, TFC, any End User or any Affiliate of any such Person {o the extent that any
such policy covers oy applies fo any User Lease, Leased Vehicle or the ability of any End
User 10 make required payments with respect to the related User Lease or related feased
Vehicle (colfectively, “Insurance Policies™); and

¢y  all proceeds of any of the forcgoing, Icluding all presemt and Huure
claims, demands, causes of and choses in action in respect of any or uff of the fvegaing
and all payments on or under and all proceeds of every kind and sature whatseever in
respect of any or all of the furegoing, including all procesds of the conversion, voluntary
ar involtuntary, irte cash or other tautd property, &l cash proceeds, accounts, accounts
receivable, notes, drafts, acceptunces, chatic! paper, checks, deposit accounts, insurance
proceeds, condemnation awards, rights to payment of any and every kind snd other forms
of obligations and receivables, instruments and other property which at any tme
comstitute all or past of or aze inchuded in the proveeds of any of the foregoing.




PART IiT
ACCEPTANCE BY TRUSTEES

Section 3.1,  Acceptance by Trustees.

(@)  The UTI Trustee shall have the rights, powers and duties with respeet (0 the UTI
set forth herein. The Initial Beneficiary hereby appoints Wilmington Trust Company as fhe U'T1
Trustes. The UTL Trustee does hereby accept such appointment and agrees to uct as 2 trustee of
: the Trust for the benefit of the Initial Bencficiary and such other Persons as may become holders
of all or a part of the UTI, subject to the terms and conditions of this Agreement.

(b)  The Delaware Trustee shall have only such rights, powers and dutics as are
specifically and expressly required by the Business Trust Statute and this Agrecment. The
Delaware Trusiee hereby accepts such sppointment.

(¢}  The UTI Trustee and the Delaware Trustee may be the same Person.

PART IV
BENEFICIAL INTERESTS IN TRUST

NP THeTRYY

Section 4.1.  Undivided Trust Interest,

kR

()  the Initial Beneficiary shall hold an exclusive, undivided beneficiul interest in all
assets of the Trust (the “Undivided Trust Interest” or the “UTI™). All Trust Assets are the “UTI
Assets”.

patte st ¢ nannt

(b} The Undivided Trust Interest initially shall be represented by a single trust
certificate (together with any replacements thereof, the “Undivided Trust Interest Certificate™ or
the “UTI Certificate™. Any Undivided Trust Interest Cenificate shall be in substentially the
form of Exhibit B hereto, with such appropriate insertions, omissions, substitulions and other
variations as are required by this Agreement, and may have such letters, numbers or other marks
of identification and such legends und endorsements placed thereon as may, consistently
herowith, be appraved by the Initisl Beneficiary. Any portion of the Undivided Trust Interest
Certificate may be set forth on the reverse or subsequent pages thereof The Undivided Trust
Interest Certificate shall be printed, Hthographed, typewritien, mimeopzephed, photocapied or
otherwise produced or may be produced in any other manner as may, consistently herewith, be
determined by the Initial Beneficiary. -

R L R

{¢y  The UTI shall be & separaie series of the Trust as provided in Section 3806(b){(2)
B of the Business Trust Statute. Separaie and distinct records shall be maintained for the UTT and
i the Ut Assets shall be held and accounted for separately from the other asscts of the ‘Trust, if
3 any. The debts, liabilitics, obligations and expenses incurred, contracted for or otherwise
existing with respect to the UTT or the UTI Assets shall be enforceable against the UTT Asscts

only, and not against eny other assets of the Trust generally. Except to the extent required by law
3




or specified in this Agreement, the Undivided Trust Interest shall not be subject to claims, debts,
liabilities, expenses or obligations arising from or with respect to any Trustee.

Section 4.2, Form of Certificate: Registration of Certificates.

(3)  The Certificates shall be executed on behalf of the Trust by manual or facsimile
signature of an authorized officer of the Delaware Trustee. Certificates bearing a manval or
facsimile signature of individuals who were, at the time when such a signature shall have been
affixed, authorized Lo sign on behalf of the Delaware Trustes shall, when duly authenticated
pursuant hereto, be validly issued and shall entitle the holder of such Certificate 1o the benefits of
this Agreement, notwithstanding that such individuals or any of them shall cease 10 be so
authorized prior to the authentication and delivery of such Certificates or did not hold such
offices at the date of authentication and delivery of such Certificates. Mo Certificate shall entitle
its holder to any benefit under this Agreement, or shall be valid for any purpose, unicss there
shall appear on such Certificate a certificate of authentication, exectited by the Delaware Trastec
or ap agent thereof, by manual signature. Such authentication shall constitute conclusive
evidence that such Certifieate shall have been duly authenticated and delivered hereunder.

()  The Delaware Trustee shall keep or cause to be kept at its offices at 1100 North
Market Street, Wilmington, Delaware 19890-0001, or such other office as it shall designate, by
written notice to the Initial Beneficiary, & certificate vegister (the “Certificate Repister™), ip
which, subject to such reasonable regulations as it may prescribe, (he Delaware Trustee shadl
provide for the registration of Certificates and of transfers and exchanges of Certificates as herein
pravided. Upon surrender for registration of trausfer of any Certificate, the Delawarc Trustee
shall execute, authenticate and deliver in the name of the destgnated transferee or transicrees one
or more new Certificates of the same type and proportionate beneficial mterest dated the dae of
authenGeation by the Delaware Trustee. Each Centificate presented or rendered for registration
of transfer or exchange shall be accompanied by a written instrument of trunsfer in a form
reasonably satisfactory to the Delaware Trustee, duly executed by the holder of such Certificate
or its attorney duly authorized in writing, Each Certificate surrendered for registration of twansler
and exchange shall be canceled and subsequently disposed of by the Dclaware Trustee in
accordance with its customary practice. No service charge shall be made for any registration of
transfer or exchunge of any Certificate, but the Delaware Trustec may reguire payment of & sum
sutficient to cover any fax or povernmental charge that may be imposed in convection with any
transfer or exchange of Certificates. Prior to the due presentation of 2 Certificate for repistration
of transfer, the Delaware Trustee and each agent of the Delaware Trustec may treat the Person in
whose name any Certificate shaft be registered in the Certificate Register as the owner of such
Certificate for all purposes, and neither the Delaware Trustee nor any such agent shall be bound
by any notice to the contrary. The Delaware Trustes shall furpish or cause to be fwnished to
cach Servicer and the Initial Beneficiary, within three Business Days after receipt by the
Delaware Trustee of a request therefor, a list of the pames and addresses of the holders of the
Certificates.
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Section 4.3. Mutilated, Destroved, Lost or Stolen Certificates.

If any mutilated Certificute is surrendered tw the Delaware lrustee, or the Deli‘ warc
‘Trustee receives cvidence to its satisfaction of the mutilation, destruction, loss or thelt of any
Certificate, and there is delivered to the Delaware Trustee such security or indemnity as'miay be
reasonably required by it to save it harmless, then the Delaware Trustee shall execute and
suihenticate, in lieu of such mutilated, destroyed, lost or stolen Certificate, a Certificate of the
samc type and proportionate beneficial interest bearing wn identification numbep not
contomporaneously outstanding, which shall constitute for all purposcs a substitute for the
original Certificate, which original Certilicate shall be decmed canceled and shall be so niarkcd
on, the books and records of the Delaware Trustee. !

Section 4.4. Retitling of Leaged Vehicles.

Gach holder of a UTI Carlificate may af any time, at its option, lo be exercised by written
notice delivered to the UTI Trustee and the Servicer, request that the Leased Vehicles allécated
to such UTI Certificate be retitled in the name of such holder (or a Person designuted b such
holder), that a lien may be noted oa the Cettificate of Title therefor in the name of such holder

. (or a Person designated by such holder), or that possession of such Certificate of Title andjor the

other Trust Assets allocated to such UT1 Cestificate be transferred to such holder (or a Person
designated by such holder). Such holdcr shall indemnify the Lrust, the Trustees and the Scrvicer
for, and hold the Trust, the Trustees and e Servicer harmless agaiost, any and all expenses,
costs, liabilities, losses and claims incurred by any of them as 2 result of or relating t¢ such

retitling or transfer, or any action such holder shail take or fail to take as the registered owper ol

such Leused Vehicles or the owner of such Trust Assets, including sales and transfer taxes and
registration fees.

PART V
DUTIES AND POWERS OF TRUST AND TRUSTEES;
TRUSTEE LIABILITY

Section 5.1.  Putics and Powers of Trustees; Limitations on Trust Activity.

(&)  Each Trusiee undertakes to perform suck duties, and only such duties, as are
specified in'this Agreement, suy supplement entered Info pursuant to this Agreement b) such
Trustee or as it may be directed (o perform by the Initial Beneficiary in a mantier not contiary to
the terms of ihis Agrezment, from time to time, including in conncotion with (i} any safe, wansfer
or pledge by the Initial Beneficiary of iis UTI Certificate, (ii) any transaction involving= Trust
Asscts or any beneficial interest therzin or in the Trust, (iii) sales by the Trust of User Leases and
other Trust Assets {so long as the Certificate of Title of any Leased Vehicle so sold is aniended
to reflect the transfer of ownership thergof from the Trust, unless applicable law permits the
transfer of ownership of 2 motor vehicle without an amendment to the Cestificate of Title), or
(iv) activities ancillary to any of the furegeing.
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(b} Except as provided in or otherwisc expressly contemplated by this Agreement or
any Servicing Agreement, the Trust shall not: (1) issue bencficial interests in the Trust Assels or
seeurities of the Trust other than the UTT and UTI Certificates; (ii) borrow money on behalf of
tle Trust; (iii) make loans or exiend credit on behalf of the Trust; (iv) invest in or underwrile
sceuzities: (v) offer scourities in exchange for Trust Assets (other than UTI Certificates); (vi)
repurchase or otherwise reacquire any UTL Certificate; (vii) acquire any assets, other than Trast
Asscts as contemplated in Section 2.1; (viii) engage in any trade or business; or (ix) except for
the acquisition of Trust Assets, enter into any agreements Or contracts.

{c) The Trustees may cstablish accounts and receive, maintain, invest and disburse
funds in accordance with Part VI hereof and any Servicing Agreement or Supplement hereto.

{d)  As of the datc hereof, the Trust is entering into & Scrvicing Agreement with
Textron Financial Corporation, a Delaware corporation (“Texiron”), and the Trust shall from
{ime to time enfer inio one or more ofber servicing agreements (each a “Sgpvicing Agreement”)
with Textron or with such other or additional Persons as the holder of the U1 Certificate shall
designate in wiiting (each, in such capacity, a “Servieer™). Textron is hereby desipnated us the
initial Servicer and is authorized to and may delegate any of its duties, in whole or in part, to

. agents or subservicers as Textron in its sole discretion may appoint at any time without notice or

consent. Each Servicing Agreement shall specify various duties, powers, liabilities, obligatious
and compensation of the Servicer with respect (0 the administration and servicing of those Trust
Assets as to which such Servicing Agreememt applies, including Leased Vehicles and User
Leases. ‘The Trust may from time to time enter into one or more agreements (sach, a “Nominge
Agreement™) with any Person that the Initial Beneliciary shall designate, such Persen (0 serve as
a nominee for the Trust in any jurisdiction where the Trust may not be pamed as owncr on
Certificates of Title. The Trustees, and cach of them, on behaif of the Truwt, shall execute and
deliver such documents, certificates, applications, powers of attorney and registrations as shall be
requested and prepared by a Servicer pursuant to a Servicing Agreement or hy the Initial
Bencficiary in connection with the administration of the Trust or the scrvicing of the Trust
Assots, including a power of attorney to the Servicer: provided, however, that no Trusiee shall be
obligated to enter into any such docaments, ceriificates, applications, powers of atfomey or
registrations that adversely affect such Trustee's own rights, Jdutics or immunities ander this
Agseement or otherwise.

(¢) The Trustees and the Trust shall have such powers as are pecessary and
appropriate to the conduct of their duties as set forth in this Agrecment and the Servicng
Agreements, '

Section 5.2. Duty of Care,

{a) No provision of this Agreement shall be construed w relieve any Trustee from

liability for its own grossly negligent action (or, with respsct to any handling or disbursement ol

funds, its own negligent action), its own grossly negligent failure to act (ur, wilh respect to any
handling or disbursement of funds, its own negligent failure to ac), its own bad faith, its own

6
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breuch of its representutions, warranties or covenants given in its individual capacity or its own
willful misfeasance, or similar acts or omissions of any Trust Agent; provided, however, that:

(i) a Tiustee shall not be personally liable for any action taken, suffered or
omitted by it or any eror of judgment, in each case made in good faith by any officer of, dr any
other employee of the corporate trust office of, such Trustce or any Trust Agent, including any
vice-president, trust officer or any other officer of such Trustee or such Trust Agent customanly
performing functions similar to those performed by such officers or to whom auy corporate trust
matter is referred because of such Person’s knowledge of or familiurity with the particular
sulbject, uniess it shall be proved that such ‘Trustes or Trust Agent was grossty negligent (or with
respect to any handling or disbursement of funds, negligent) or acted with willlul misfeasance in
performing its duties in accordance with the terms of this Agreement; and

(i) a Trustee shall not be persomally liable with respect to any action tuken,
suffered or omitted to be taken in good faith in accordance with the express dircction of the
tnitial Beneficiary (to the extent relating to the Undivided Trust Interest) relating to the exercise
of any trust power conferred upon such Trustee under {his Agrecment.

(6)  Notwithstanding Section 5.2(a), a Trustee shall not be required to expend or risk
its own funds or otherwise incur financial liability in the performance of any of jts dulies under
this Agreement, or in the exercise of any of its rights or powers, if there shall be rcasonable
grounds for believing that the repayment of such funds or adequate indemnily against such risk
or Hability is not reasonably assuted 1o it, and nonc of the provisions comained in thiz Agreement
shall in any event require a Trustee to perform, or be responsible for the manner or omission of
performance of, any of the duties or obligations of a Servicer under any Servicing Agreement.

(¢)  Fxcept for actions expressly authorized by this Agreement, a Trustee shail take no
action as to which such Trustee hus been notified in writing by the Initial Beneficiary or other
holder of 2 UTI Certificate, or has actual knowledge, that such action would impair the beneficiat
imterests in the Trost, or would impair the value of any Trust Asset.

(@) Al information obtained by a Trustce regarding the adwinistration of the Trust,
whether upox the exereise of its rights under this Agreement or otherwise, shall be maintdned by

. such frustee in confidence and shall not be disclosed to any other Person other than tv any Trust

Agent, the Inftinl Beneficiary, soy Servicer, any assignee of an intcrest in a UTI or UTH
Certificatc, unless such disclosure is pesmitied by this Agmeement or any other agreement
contemplated hereby, is reasonably necessary or incidental o the Trustee's discharge ol its duties
or exercise of its rights hereunder, is required by any applicable law or regulation or prrsuant to
subpoena (and such Trustee has provided notice thereof lo the Initfal Beneficiary), or such
information is already otherwise publicly available.

Scetion 5.3, Certain Matters Affecting the Trustees.

Exccpt as otherwise provided in this Agrecment:
7
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(a)  a Trustce may rely and shall be protected in acting or refraining from acting Gpon
any resolution, officer’s certificate, certificate of auditors or any other certificate, statement,
instrument, opinion, report, notics, request, consent, order, appraisal, bond or other paper or
document reasonably believed by it to be genvine and to have been signed or presented by the
proper party or parties. In particular, but without limitation, whenever in this Agreement il is
provided that a Trustee shall yeceive or may rely on the instructions or directions of the Initial
Beneficiary, or the holder or assignee of a UTI Certificate, any writlen instruction or directjon
purporting to bear the signature of any officer of the Initial Beneficiary, or the holder or assignee
of a UTT Certificate, reasounably believed by it to be genuine may be deemed by such Trustee to
have been signed or presented by the proper party;

() a Trustee may consult with counsel, and any opinion of counsel shall be full and
complete anthorization and protection in respect of uny action taken ot suffered or omitted by it
under this Agreement in good faith and in accordance with such opinion of counsel;

() a Trustee shall be under no obligation to exercisc any of the discretionary rights or
powcrs vested in it by this Agreement, or to institute, conduct or defend any litigation under this
Agreement or in relation to this Agreement, at the request, order or direction of the Initial
Beneficiury, or the assignee of a UTT Certificate or any other beneficiary of the Trust pursuant to
the provisions of this Agreement, unless such requesting Person(s) shall have offered to such
Trustee reasonable security or indemnity against the costs, expenses and ligbilities that may be
incurred therein or thereby;

{d)  a Trustce shall not be bound to make any investigation into the facls or maters
stated in any resolution, certificate, statement, instrument, opinion, repon, notice, request,
consent, order, approval, bond or other puper or document, unless requested in writing t¢ do so
by the Initial Beneficiary, or by the assignes of a UTI Certificate; provided, however, that if the
payment within a reasonable time 1o such Trustee of the costs, expenses or liabilities likely to be
incurred by it in the meking of such investigation is, in the opinion of such Trusiee, not
reasonably assured to such Trustee by the security afforded o it by the terms of this Agreement,
such Trustee may tequire reasomable indemuity against such cost. expense of liability as a
condition to so procceding; the reasonable expenses of every such examination shall be paid by
the Person{s) requesting such examination or, if paid by such Trustes, shall be reimbursed as an
expense of the Trust vpon demand; and

(&) a Trustee may exccute any of the trusts or powers under this Agreement or
porform any dutics under this Agrecment either directly or by or through agents or attorneys or
one ar more custodians and the Trustes shall not be lable for the acts or omissions of any agenl
or attorncy selected by the Trustee in pood faith with reasonable care. A Trustce may delegale
its duties and responsibilitics hereunder to a sub-trustee and may from time to time cnter into one
ot more agency agreements (each a “Trust Agency Agreement™ with such Person or Pesons,
including any Affiliate of such Trustee (cach 2 “Trust Agent”), as are by experienice and expertise
qualified to act in a trustoe capacity and otherwise acceptable to the Initial Bencficiary and any
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assignee. A Trustee shall provide seven days prior writien notice to the Initial Beneficiary of any
such Trust Agency Agreement. Notwithstanding the foregoing, a Trustee shall replace any Trust
Agent if (i) in the good faith judgment of the Initial Beneficiary, the compensation or level of
scrvice of such ‘Trust Agent shall no longer be rensopably competitive with thoss of any
alternative agent reasonably proposed by the Tnitial Beneficiary or (i) if the Trust Ageiit has
materially breached its obligations under the Trust Agency Agreement or the Initial Beneliciary
of any assignee of a UTI Certificate has given wrillen notice 0 such Trustes and the Trust Agent
of such breach, and the Trust Agent has not cured such breach in all material respects within 15
Business Days thereafler. For purposes of this Agreement, “Rusiness Day” meang any day that
is not a Suturday, Sunday or other day on which conimercial banking institutions in New York,
Delaware or the city and state in which the principal corporate trust office of any other Trustec is
located, are authorized or obligated by law, regulation or executive order to be closed. Such
Trust Agency Agreement shall specify the duties, powess, liabilitics, obligations and
compensation of such Trust Agent(s) to carry out on behalf of such Trustee any or all of its
obligations as Trustec of the Trust arising under this Agreement or otherwise; provided,
however, that nothing contained in any Trust Agency Agreement shall cxcuse, limit or otherwise
affect any power, duty, obligation, liability or compensation otherwise applicable to such Trustee
hereunder. The Trust shall pay such amount to the Trust Agent as reasonable compensation for

. its services and shall provide such reimbursement of expenses as are separately agreed by such

“Frustee, the Initial Beneficiary and the Trust Agent. Notwithstanding anything to the contrary
herein, in no event shell any Nominee Agreement be deemed to be a Trust Agency Agrecment,
oF any Servicer or any Affiliate thereof or any Person referred to in the penultimate sentence of
Section 5.1(d) be deemed to be a Trust Agent.

Section 5.4. Trustees Not Liable for Certificates or User Leases.

A Trustee shaht have no obligation to perform any of the duties of the Initial Beneficiary
or alty Servicer unless explicitly set forth in this Agreement or any Servicing Agreement. A
“Frustee shall at no time have any responsibility or liability for or with respect 1o {a) the validity
¢ sufficiency of this Agreement {except a5 set forth in Section 6.7 or the due execution hereof
by thic initial Beneficiary or the Jegality, validity and enforcesbility of any securily interest in any
Trust Asset; (b} the perfection or priority of such a security interest or the maintenance of any
suck perfertion and priotity; (o} the efficacy of the Trust or its abjhty 1o generate the paymenis to
he distibuied so the Initel Beneficiary or its permitted assignee(s) under this Agreement,
including the existence, condition, location and ounership of any Trusl Asset; (d} the exisience.
and enforceability of any Insurance Policy; (¢} the existence and contents of any User Lease or
any computer or other record thereof; (f) the validity of the assignment of any Trust Assct to the
Trust or of apy intervening assigoment; (2) the completeness of any User Lease; (h) the
performance or enforcement of any Uscr Lease; (i} the compliance by the Inilial Bencficiary or
any Servicer with any covenant or the breach by the Initial Bencficiary or any Servicer of any
warranly or sepresemtation in any document and the accuracy of any such wamanly or
representation prior to such Frustee’s receipt of notice or other discovery of any noncompliance
therewith or any breach thereof, (j) any investment of monies by any Servicer or any toss
resulting therefrom (it being understood that such Trustee shall remain responsible for any Trust
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Assets that it may hold); (k) the acts or omissions of any Dealer or any ather Person, the Initial
Deneficiary, any Servicer or any End User under, or in connection with the origination of, any
User Lease; (1) any action of any Servicer taken in the nume of such Trustes or the acts or
omissions of any Servicer under any Scrvicing Agreement or any other agreement contemplated
hereby or thercby; or (m) any action by such Trustee taken at the instruction of theInitial
Beneficiary or any Serviver; provided, however, that the feregoing shall not relieve any Trusiee
of its ubligation to perform its duties under this Agreement. Except with respect to a claim based
on the falure of a Trustee to perform its dutics (i) under this Agreement to authenticale and
deliver Cerlificates at the request of the Initial Beneficiary, or (ii) as sct forth in Sections 5.1(d)
and 6.9, or based on a Trustee’s or any Trust Agent’s willful misconduct, bad faith or gross
negligence, no recqurse shall be had against the Person or institution serving as a Trustee in ils
individual capacity for any claim based on any provision of this Agrecment or any Servicing
Agreement, ot any Trust Asset of assignment thereof. A Trustee shall not be accountable for the
use or application by the Initial Beneficiary, or for the use or application of any funds property
paid 1 any Servicer pursuant to any Servicing Agreement.

Section 5.5. Indemnity of Trnstees and Trust Agents.

Fach Trustee and any Trust Agent shall be indemnified and held harmless (but only out
of and to the extent of the Trust Assets allocated to the Portfolio for which such Trustee acts as
tmuslee) with respect to any loss, Hability or expense, including reasonable attorneys” and other
professionals’ fees end expenses (collcctively “Claims”), ayising out of or incurred in connection
with (a) any of the Trust Assets (including any Claims relating to User Leases, Leased Vehicles,
consumer fraud, consumer leasing act violations, misrepresentation, deceptive and unfuir trade
practices, and any other claims arising in connection with any User Lcasc, personal injury or
property damage claims arising with respect to any Leased Vehicle or any claim with respect to
any tax arising with 1espect to any Trust Asset) or (b} such Trustee’s or Trust Agent’s acceptance
or performance of {he trasts and duties contained in this Agreement or any Trust Agency
Apseement; provided, however, that acither a Trustee nor any Trust Agent shall be indemnified
or held harmless out of the Trust Assets as to any Claim (i) for which the Initial Beneficiary, a
Servicer or any of their respective Affiliates shall be liable and shall have paid puwisuant to this
Agresment or 4 Servicing Agreement, (i) incurred by reason of such Trustee’s or such Trust
Agent’s willful misfeasance, bad faith ot gross negligence, or (jif) incurred by reason of such
Trusiee Bank's breach of its respective representutions and warrantics pursuant to uny Servicing
Agreement or of Section 6.7 of this Agreement.

Section 3.6. Trustee’s Right Not to Act. .

Notwithstanding anything io the contrary contained herein, a Trustee shall have the right
1o decline 1o act in any particular spanner viherwise provided for herein if such Trustee, being
advised in writing by counsel, determines that such action may not lawfully be taken, or if such
‘Frustes in good faith shall determine that such action would be illegal ur subject such Trustee to
persenal liability or be unduly prejudicial to the rights of other beneficiarics of the Trust.

i0




Section 5.7. Doing Business in Other Jurisdictions. o
Notwithstanding anything contained herein to the conlrary, neither a Trustee Bank nor the
rolated Trustee shall be required to take any action in any jurisdiction other than i the State of its
incorporation or any State in which it is qualified to do business (cach, a “State of Qualification”)
if the taking of such action may (i) requirc the consent, approval, authorization or order of, or the
giving of notice to, or the regisiration with, or the taking of any other action in respect of, any
statz or other governmental authority or agency of any jurisdiction other than a State of
Qualification; (ii) result in any fec, tax or other governmental charge under the laws of any
jurisdiction or any political subdivisions thereof in existence on the date hercof, other than 4
$tatc of Qualification, becoming payable by the Trustee Bank or (iif) subject the Trustee Bapk 10
personal jurisdiction in any jurisdiction other than a State of Qualification for cuuses of action
arising from acts unsclated to the consummation of the transactions by such Trustee Bank or the
related Trustec, as the case may be, contemplated hereby. I a Trastee does not take any action
because such action may result in the consequences described in the preceding sentence, such
‘T'rustee will appoint an additional trustes pursuant to Section 6.6 to proceed with such action.

PART Vi
APPOINTMENT, COMPENSATION AND REMOVAL OF TRUSTEES

Section 6.1. Appointment of Trustees.

Wilmington Trust Company is hereby designated as UTI Trustee and as Delaware
Trustee.

Section 6.2, Qualification of Trustee.

Except us otherwise provided in this Agreement, each Trustee under this Agreement shall
at all times be (a) a bank o5 trust company organized under the laws of the United States or one
of the fifty states of the United States or the District of Columbia, with capita! and surplus of al
least $50,000,000, and (b) in the case of the Delaware Trustee only, have a principal place of
business in the Stwate of Delaware. Any Trusiee need not meet the qualifications set forth in
clausc {7) above H such Trustee has appointed a Trost Agent that meets such qualifications.

Section 6.3. . Resignation or Removal of Trustees.

{8) A Trustee may at any tme resign by giving 30 days prior written notice to the
Initial Beneficiary and each Certificarcholder. Upon receiving the notice of resignation, the
holder of the UTI (in the case of the U1 Trustee or Delaware Trustee) shall promptly appoint 2
successor Trustee who meets {he eligibility requirements set forth in Section 6.2 by written
instrument.




(b)  Ifatany time:
Q) a Trustee shall cease to be qualified in accordance with Section 6.2,

()  any representation or warranty made by a Trustce Bank pursuant o
Section 6.7 shall prove to have heen unirue in any mategial respect when made,

(i)  a Trustee shall be legally unable to act, or shall be adjudged bunkrupt or
insolvent, or a receiver of a Trustee or of its property shall be appointed, or any publfic
offiver shall take charge or control of a Trustee or of its property or affairs for the purpose
of rehabilitation, conservation or liquidation, or

(iv}  the holder of the UTI Certificate otherwise desires, in its sole discretion, to
remove and replace the applicable Trustes with respect to the UTI Portfolio represented
by such Cenificate,

then such Trustee may be removed upon written notice by the hokler of the applicable UTI
Certificate or the assignes of such UTI Certificate. If a Trusiee resigns or is removed under the
. authority of the immediately preceding sentence, the holder of the applicable UTI Certificate
shall promptly appoint a successor Trustee by written instrumeni, in duplicate, one copy of
which instrument shall be delivered to the Trustee so removed, one copy to cach of the Initial
Beneficiary and TFC and one copy to the successor Trustee, together with paymeni of all
amounts owed to the outgoing Trustee.

(c) Any resignation or removal of & Trustee and appointment of a successor Trustee
pursuant to any of the provisions of this part shall not become effective until acceplance of
appointment by the successor Trustee. in the event ihat no successor Trustee shall have been
appointed within 30 days of notice of resignation by the Trustee, the resigning Trustec may
petition a court of competent jurisdiction for the appeintment of a successor.

Section 0.4. cesgor Trustee.

Any successor Trustee appointed as provided in Section 6.3 shall execute, acknowledge

and deliver to the applicable Sezvicer, the Initial Beneficiary, the holder of the applicable UTT

Certificate and to its predeccssor Trustes an instrument accepting such appointment ander this
Agreesnent, sud thercupon the resignation or remaval of the predecessor Trustee shall become
effective and such suceessor Trustee, without any firther act, deed or conveyance, shall become
fully vested with all the rights, powers, duties and obligations of its predecessor under this
Agreement, with like cffect as if originally named as the applicable Trustee. The predecessor
‘Trustee shall deliver to the successor Trustee all documents and statements held by it under this
Agreement, and the Initial Bencficiary, the holder of the applicable UTT Certificate and the
predecessor Trustee shall exconte and deliver such instruments and do such other things as may
reasonably be reguired for fully and certainly vesting und confirming in the suecessor Trustee all
such rights, powers, duties and obligations, Ne suceessor Trustee shall accepl appointment as
12
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provided in this Section 6.4 unless at the time of such acceptance such successor Trustec shall be
eligible under the provisions of Section §.2.

Section 6.5. Merger or Consolidation of Trustees.

(2)  Any entity (i) into which u Trustee may bc meiged or consolidated, (it) which
may result frem any merger, conversion, or consolidation to which a Trustee shall be a party, or
(iif) which may succced to all or substantially all of the corporate trust business of a Trustes,
which entity, if requesied by the Initial Beneficiary or the bolder of the UTI executcs an
agrecment of ussumplion to perform every obligation of such Trustec under this Agreement, shall
he the successor of such Trustes hereunder, provided such entity shall be eligible pursvant o
Section 6.2, without the execution or filing of any instrument or any further act on the part of any
of the parties hereto (other than the written consent of the Initial Beneficiary or the holder of the
UTI Certificate).

()  Upon the happening of any of the events described in Section 6.3, 6.4 or 6.5(a),
the successor Trustee shall, to the exlent required by Delawate law, cause an amendment to the
Trust’s certificate of trust to be filed with the Secretary of State, in accordance with the

. provisions of Section 3810 of the Business Trust Stwtute, indicating the change with respect to

such Trustee’s identity.

Section 6.6. Appoeintment of Co-Trustee, Separate Frustee. or Nominee,

()  Notwithstanding any other provision of this Agreement, at any time, for the
purpose of meeting any legal requirements of any jurisdiction in which any Trust Asset may at
the time be located, a Trustee shall have the power to execute and deliver ell instruments Lo
appoint one or more Persons approved by such Trustee to act as co-trustee, jomatly with such
Trustce, of as a separale lrustes or nomince, of all or any part of the Trust, and 1o vest in such
Person, in suck capacity and for the beacfit of the holder of the Cenificate representing such
bencfigial interest and its permitted assignee(s), such title to the Trust Assets, or any part thereof,
and, subject to the other provisions of this Section 6.6, such powers, duties, obligations, rights
and trusts as such Persons may consider necessary or desirable. No co-trusice, scparate trustee,
or nominee uader this Agreement shall be required to meet the reous of ekgibility as a successor
trustee pursuant 1o Section 6.2, except that no co-trustee, separute rustee Of Nomines with respect
to the UTI or any UTT Assets may be the Initial Benefictary or any Affiliate thereof.

[{s)] Each separate trustee and co-trustee shall, to the extent permitted by law, be
appointed and act subject to the following provisions and conditions:

(® all rights, powers, duties and obligations confemred or imposed upon the
applicable Trustec shall be conferred upon and exercised or performed by such Trustee and such
separate irustee and co-trustee joinly (it being understood that such separate trustec or co-trusiee
is not authorized to act separately without such Trustee joining in stch act), except to the extent
that under any law of any jurisdiction in which any particular act or acts are to be performed

13
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{whether as a Trustee under this Agreement of as successor to uny Servicer under this Agreement
or any Scrvicing Agreement), such “I'rustec shall be incompetent or unqualified to perform such
act or acts, in which event such rights, powaers, duties and obligatiens (including the holding of
title 10 the Trust or any postion thereof ins any such jurisdiction) shall e exercised and performed
singly by such separate trustee or co-trustee, but solcly at the direction of such Trustee;

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

(iii) the Initial Beneficiary (or the holder of a UTI Certiftcate for a separate
trustee or co-trustee acting with respeet to the UTI Portfolio) and & Trusiee acting jointly may at
any time accept the resignation of or remave any scparate trustes or co-lrustee.

{c) Any notice, request or other writing given to a Trustee shall be deemed 1o have
Leen given to each of the then separate trustees and co-trustees as effectively as if given to each
of them. Fvery instrument appointing any separate trustcc or co-trustee shall refer 1o this
Agreement and the conditions of this Section 6.6. Each separate trustee and co-trustes, upon its
accoptance of the frusts conferred, shall be vested with the estates or property specified in its

. instrument of appointment, either jointly with a Trustee or separafely, as may be provided

therein, subject to all the provisions of this Agreement, specifically jncluding every provision of
this Agreement relating to the conduct of, affccting the lability of, or affording protection to,
such Trustee. Hach such instrument shall be Gled with such Trusiee and a copy thereol given to
each Servicer.

Any separate trustee o co-trustee may al any time appoint the applicable Truslee, il
agent or attomey-in-fact with full power and authority, to the cxtent not prohibited by luw, to do
any lawful act ander or in respect of this Agreement on its behalf and in its name. If any separale
trusiee or co-trustee shall die, become incapable of acting, resign or be remaved, all of its estates,
propertics, fights, remedies and trusts relating to this Agreement and the Trust Assets shall vest
in and be cxorcised by the applicable Trustee, w {he extent permitted by law, withour the
appointment of a new or successor trustee.  Notwithstanding anything io the contrary in this
Apreement, the appointment of any separate frustee or co-trustee shall not relieve the applicable
Truste of its obligations and dutics under this Agreement.

Section 6.7. Represcetations snd Warranties of Fraostees.

Each Trustee Bank hereby malkes the following representations and warranties a5 of the
date hercof on which the Initial Beneficiary, each of its permitted assignees and each holder of a
Certificate may rely:

)] Orpanization and Good Standing. The Trustes Bank is a banking corporation
duly orgamized, validly existing and in good standing under the law of its jurisdiction of
organization;
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(b)  Power apd Authority. The Trustee Bank has full power, authority and right to
execnte, detiver and perform its obligations under this Agreement, and has taken all necessary
action to authorize the execution, delivery and performance by it of this Agreement;

(c) Due Execution. This Apreement has been duly executed and defivered by the
‘Trustee Bank, and is a legal, valid and binding instrument enloreeable against the Trustee Bank
in accordance with ils terms, except as enforceability nmiay be limited by bankruptcy, insolvency,
reorganization or other similar laws affecting the enforcement of creditors” rights generally and
by general principles of equity, regardless of whether such enforceability is considered in a
procecding in equity or at law;

{d) No Conflict. Neither the execution and delivery of this Agreement nor the
consummation of the transactions contempluted berein, nor compliance with the provisions
hereof, will conflict with or resull in a breach of, or constitute a default (with netice or passage of
time ot both) under any provision of any law, governmental rule or regulmion, judgment, decree
or order binding on the Trustee or the articles of association or by-laws of the Trustee or any
provision of any mortgape, indenture, contract, agreement or other instrument to which the
Trustee is a party or by which it is bound; and

(e) Location of Recovds. The office where the Trustee keeps its records concerning
the transactions coniemplated hereby is located at, in the case of the UTI Trustee and the
Delaware Trustee, 1100 North Market Strect, Wilmington, Delaware 19890-0001.

Section 6.8, Trustee’s Fees and Expenses.

Each Trustee shall be paid out of Trust Assets allocated to the UTI Portfolio administered
by such Trustce reasonable compensation {which shall not be limited by any provision of law in
regurd to the compensation of a trustee of an express trust) and reimbursement of all reasonable
expenses (including reasonable atlomeys” fees), as may be agreed upon in wriling between the
Initial Beneficiary and such Truostes, for all scrvices rendered by it in the execution of the Trust
and in the exercise and performance of any of the powers and duties vnder this Agreement.

Section 6.9. No Petition. .

{2} Each of the Trustees, the Initial Beneficiary and each holder of any beneficia
interest 7t the Trust covenants snd agrees fhat prior to the date which is one year and one day
afler the datc upon which all obligations under cach UTI Certificule or inlerest therein have been
paid in fill, it will not institule against, or join any other Person in institufing against, the ‘Trust,
any bankruptey, reorganization, arrangement, insolvency or liquidation proceeding or other
proceedings under any federal or state bankruptey or similar law. This Section 6.9 shall survive
the termination of this Agresment or the resignation or removal of such Trustee under this
Agrecment.

()  No bankrupicy, reorganization, arrangement, insolvency or liquidation proceeding
15
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or other proceedings under any federal or state bankruptcy, insolvency or similar law shall be
instituted or joined in by the Trust withowt the vnanimous consent of all Certificatcholders
hereunder,

PART VI
ACCOUNTS

Scetion 7.1. Accounts: Expenses.

(&Y The UTI Trustee may cstablish and maintain with respect to the Undivided Trust
Inferest such bank accounts as may be directed in writing by the Initial Beneficiary (the “Trustee
Accouts”™), A Trustec may authorize any Servicer to make deposits into and to make
disbursemeits from its I'rustee Accounts in accordance with the terns and provisions of this
Agreement or uny Servicing Agreement,

(b) To the extent not paid by the Servicer pursuant to the Servicing Agreement, all
Frust expenses shall be paid out of the Trust Asscts, including (i) any reimbursement due to any
Servicer for payments from its own aperating accounts in order to fund any advances made by

. such Servicer, with the conscnt of the applicable Trustee (fo be given only at the dircction of the

Tnitial Beneficiary), with respect to any User Lease or Leased Vehicle, (i) Servicer fees {and
expenses, if any, not covered by the Servicer fee under any Servicing Agreement), (iii) Truslee
fees and expenses and (iv) other Trust expenses, if any.

{¢) Al or a portion of the funds deposiled into each Trustee Account shall be
separately invested by the applicable Trustee from time to lime at the written direction of the
Initial Beneficiary. ’ T

PART VIII
TERMINATION

Section 8.1. Termination of the Trust.

The Trust shall terminate upon the unamimous written apgrecment of all of the
Contificateholders.  Upon the termination of the Trust, the Delaware Trustee shall cause the
Trust’s certificate of trust to be canceled by filing a certificate of cancellution with the Secrelary
of State in accordance with the provisions of Section 3810 of the Business Trust Statute.

PART IX
MISCELLANEOUS PROVISIONS

Section 9.1. Amendment.

Any amendment of this Agreement shall require a writtent agreement between the Initial
Beneficiary and the UTI Trustee (entered into by the UTI Trustee at the written direction of the

16




[P

Y Ty

Initial Benefiviary). Prior fu the execution of any amendment to this Agreement, any Servicing
Agreement or any other agreeraent contemplated hereby or thereby, a Trustee shall be entitled to
receive and rely upon an opinion of counsel stating that the execution of such amendment is
authorized or permitted by this Agreement and that all conditions precedent, it any, lo such
execution and delivery have been satisfied. A Trustec may, but shall not be obligated to, enter
into any such amendment which adversely affects such lrustee’s own rights, duties or
immunities under this Agreement or otherwise.

Secfion 9.2. Governing Law.

THIS AGREEMENT SHALL BE CREATED UNDER AND GOVERNED BY AND
CONSTRUED UNDER THE INTERNAL LAWS OF THE STATE OF DELAWARFE,
WITHOUT REGARD TO ANY OTHERWISE APPLICABLE PRINCIPLES QF CONFLICTS
OF LAWS.

Section 9.3. Notices.

All demands, notices and comumunications under this Agrecment shail be in writing and

. shall be delivered or mailed by registered or certified first class United States mail, postage

prepaid, return receipt requested; hund delivery; prepaid courier scrvice: or telecopicr, and
addressed in each case as follows: (a) if to the Initial Beneficiary, Textron Financial Corporation,
Altention: Vice President, Asset-Based Division; Facsimile: (770) 360-1672; (b) if to the UTI
Truslee or Delaware ‘Trustce, Wilmingten Trust Company, 1100 North Market Street,
Wilmington, Delaware 19890-0001, Attention: Corporate Trust Administration; Facsimile: (302)
651-28882) (Coufirmation number: (302) 651-1000); or at such other address as shall be
designated by (he Initial Bencficiary, the UTT Trustee or the Delaware Trustee in a writlen notice
1o the other partics hereto.

Section 2.4. Severability of Provisions.

If any one or more of the covenants, agreersents, provisions or tenms of this Apreement
shall be for any reason whatsoever held invalid, then such covenents, agreements, provisions or
terms shall be deemed seversble from (he remaining covenants, agreements, provisions or feims
of this Agreement and shall in no way affect the validity ar enforceability of the other provisions
of this Agreement ot of any Certifivates or the rights of the holders thereof.

Section 9.5. Construction.

For all purposcs of this Agreement, unless the context otherwise requires or as otherwise
expressly provided, {a) all defined terms shall include both the singular and {he plural forms
thereol: (b) reference to any gender shall include all other genders: (¢) all references to words
such as “herein,” “hercof” and the like shall refer to this Agreement as a whole ind not ta any
particular Part or Section within this Agreement; (d) the term “include™ means “include witheut
limitation,” and (&) the term “or” is intended to include the term “and/or.”
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Scetion 9.6.  Separate Entity,

" The Trustees and the Initial Beneficiary shall in all transactions with third partics hold the

1 ‘I'rust out as a sepurate entity Troms the Initial Bencficiary and any Affiliate of the Initial
: Beneficiary. s

! IN WITNESS WHEREOF, cach of the undersigned have caused this Trust Agreement to
: be duly executed by their respective officers as of the day and year first above written.

TBS BUSINESS SERVICES, INC,,
Settlor and Initial Beneficiary

By: /?/Q:- ‘éefﬂ ( @-gfi—-—. .
Name: (ELgpafech ¢. Perkins

Title: I/ Secretary

‘ WILMINGTON TRUST COMPANY,

as UTI Trustee and Delayidre Trustee

By: L
Name: .
Title: Financist Services Officer

Y ]
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EXHISBIT A
; | NP AUTO LEASE TITLING TRUST
DEFINITIONS
“TEC” shall have the meaning set forth in the Preamble,

“Affiliate™ means, with respect 1o any specified Persen, any other Person that directly or
indirectly controls, is controlled by or is under common control with such specified Person.

“Apreement” shall have the meaning set forth in the Preamble.

“Business Day” shall have the mcaning set forth in Section 5.3(e).

; “Business Trust Statute” shall have the meaning set forth in Section 1.1.
“Certificate” means o UTI Certificate,

“Certificatcholder” means a Person who holds right, title and interest in 2 Certificate.

rran A —

“Certificate of Title” shall Jrave the meaning sct forth in Section 2.1(c).
“Certificate Register” shall have the meaning set forth in Section 4.2(h).
“Claims” shall have the meaning set forth in Section 5.5.

“Dealers” shall have the meaning set forth in Section 2.1(b).

et ien s

“Delaware Trustee” shall have the meaning set forth in the Preamble.

i “End Uscr” shall mesn any Lessee under a User Lease.

7 “Initigl Bene ﬁciag{‘ ™ shall fiave the meaning set forth in the Preamble.

é ‘ “Insurance éo]icie_:s” shaill have the meaning set forih in Section 2.1(e).

! “Leased Vehicles™ shall have the meaning set forth in Section 2.1(b).

:_f “Nominee Aereement” shall have the meaning set forth in Section 5.1(d),

“Person” means any individual, corporation, partnership, joint venture, association, joint

stock compuny, trust, bank, limited liability company, trust company, estate (including any
beneficiaries thereof), unincorporated vrganizations or government or any agency or political

A-1




subdivision thereof.

“Preaipble” means the first paragraph of the Agreement.

“Registrar of Titles” shall have the meaning set forth in Scction 2.1{c}).
“Secretary of State” means the Secretary of State of the State of Delaware.

“Scrvicer” shall have the meaning set forth in Section 5.1(d).

“Servicing Apreement” shall have the meaning sct forth in Section 5.1{d}.
“Settlor” shall have the meaning set forth in the Preamble.
“Srate of Qualification” shall have the meaning set forth in Section 5.7.

“Trust” shall have the meaning set forth in Section 1.1,

oo . “I'rust Agency Agreement” shail have (he meaning set forth in Section 5.3(c).

“Trust Agent” shall bave the meaning set forth in Section $.3(e).

“Trusi Assets” shall have the meaning set forth in Section 2.1,
“Trustee Acconnts” shall have the meaning set forth in Section 7.1(a).

“Trustee Bank” means a Person, in its individual capacily, that acts as a Trustee

: hereunder.

“Trustees™ means the Delaware Trustee and any UTT Trustee.

g “Undivided Irust Interest” shall have the meaning set forth in Section 4.1(2).

: “Undivided Trmst Interest Certificate™ shall have the meaning sct forth in Seetion 4. 1{b).

-( ‘ “User Leaves™ shall have the meaning set forth in Section 2.1(h). ) o
, “(JTT" shall have the meaning set forth in Section 4. I(a),

i “U'LI Assets” shall have the meaning set forth in Section 4.1(a).
i “UTI Certificate”™ shall have the meaning sct forth in Section 4. {1,
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“UTL Portfolio™ means User Leases and Leased Vehicles remaining as part of the
tndivided Trust Interest.

“UTI Trusiee” shall have the meaning set forth in the Preamble,
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EXHIBIT B
NP AUTO LEASE TITLING TRUST
UNDIVIDED TRUST INTEREST CERTIFICATE
evidencing an exclusive undivided interest in all Trust Assets (as defined below).

(This Certificate does not represent an obligation of, or an intercst in, Wilmington
‘Trust Company, TBS Business Services, Inc. or any of their respective Affiliates.)

Nuomber UTT-]

THIS CERTIFIES THAT TBS Business Scrvices, Inc. is the registered owner of a
nonassessable, flly-paid, exclusive undivided interost in the Trust Assets (such interest, an
“Undivided Trust Interest”) of NP Auto Lease Vitling Trust, a Delaware business trust (the
“Trust’™), forraed pursuant to a Trust Agreement dated and effective as of November _ , 1998
(s amended, supplemented or otherwise modificd from time to time, the “Agreement™), between

. TBS Business Services, Inc., as settlor and initial beneficiary (the “Injtial Beneficiary™) and

Wilmington Trust Company, as trusice of the UTI (together with any successor or permitted
assign, the “UTI Trustce” and as Delaware Trustee (together with any successor or permitted
assiym, the “Delaware Trustcc™)). A summary of certain of the pertinent portions of the
Agreement is set forth below. To the extent not otherwise defined herein, the capitalized terms
herein have the meanings set {forth in the Agreement.

This Certificate is one of the duly authonized centificutes issued under the Agreement and
designated as “NP Aunto Lease Titling Trust Undivided Trust Interest Cerlificates” (the
“Undivided Trust Interest Certificates™. This Undivided Trust Interest Certificute is ivsued
under and is subject to the terms, provisions and conditions of the Agreement, 10 which
Agreement the holder of this Undivided Trust Interest Certificate, by virmue of the acceptance
hereof, assents and by which such holder is bound,

The rights of the holder of this Certificate to the Trust Assets and the proceeds thereof are
and will be set forth in the Agreement.

The Certificates do not represent an obligation of, or an interest in, the Initial Beneliciary,
Wilmington Trust Company, any other Trustec or any of their respective Affiliates, The
Certificates are limited in right of payment to certain collections and recoverics respecting the
Uscr Leases and the Leased Vebicles, all to the extent and as more specifically set forth in the
Agreement. A copy of the Agreement may be examined during normel business hours at the
principal office of the UTI Trustee or the Delaware Trustee, and at such other places, if any,
designated by the UTI Trustee, by the holder hereof upon reguest.

Each of the Trustees, the Initial Bepeficiary asd each holder of any henelicial interest in
B-1
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the Trust covenants and agrees that prior 1o the date which is one year and one day after the date
upen which all obligations under each UTI Certificate or interest therein have been paid in full, it
will not institutc against, or join uny other Peyson in instituting against, thc Trust, any
bankruptcy, reorganization, amangemenl, insolvency or liquidation proceeding or other
proceedings undor any federal or state bankruptey or similar Law. -

No bankrupicy, reorganization, arangement, inselvency or liquidation procecding or
other proceedings under any federal or state bankruptey, insolvency or similar law shall be
instituted or joined in by the Trust without the unanimous consent of all Certificateholdors.

The Agreement pernits the amendment thereof and the modification of the rights and
obligations of the partics thereto and the rights of holders of Undivided Trust Interest Certificates
at any iime by the Initial Beneficiary and the UTI Trustee.

As provided in the Agreement, any transter or assignment of this Certificate and the
underlying inierests represented hereby s registrable upon swrrender of this Certificate for
repistration of transfer with the Delaware Trustee (or the Trust Agent, if applicable) or by any
successor Delaware Trustee, accompanied by a written instrument of transfer in form satisfactory

. to the Delaware Trustcc duly executed by the holder hereof or such holder’s attorney duly

authorized in writing, and thercupon onc or more new Undivided Trust Inferest Certificates of a
like aggregate fractional undivided intorcst will be issued to the designated permitied transleree.

Prior 1o due presentation of this Certificate for registration of transfer, the Trustees, and
each agent of a Trustce may treat the Person or entity in whose name this Certificate is registered
as the owner hereof for all purposes, and, except as provided for in the Agreemenl, neither the
Trustecs nor any such agent shall be affected by any notice to the contrary.

The obligations and responsibilitics created by the Agreement and the Trust created
thereby shall terminate upon the unanimeus written agreement of all of the Certificateholders.

Unless this Certificate shall have a certificate of authentication attached, executed by the
Delaware Trustee or an agent thereof by manual signature, this Certificate shall not entitle the
holder hereof 1o any benefit under the Agreement or be valid for any purpose.
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IN WITNESS WHEREOF, the Delaware Trustee, on behalf of the Trust and not in irs
individual cupucily, has caused this Undivided Trust Interest Certificate Lo be duly executed.

Dated: L1964 NP AUTO LEASE TITLING TRUST

By:  WILMINGTON TRUST COMPANY, as
Delaware Trusiee

By:

Authorized Officer




TRUSTEE’S CERTIFICATE OF AUTHENTICATION

i * This is the UTI Certificate referred to in the within-mentioned Trust Agreement.

WILMINGTON TRUST COMPANY,
as Delaware Trustee

By:
] Authorized Officer

B-4




EXHIBIT C

CERTIFICATE OF TRUST OF
NP AUTO LEASE TITLING TRUST

‘T'his Centificate of Trust of NP Auto Lease Titling Trust (the “Trust™) (the “Certificate of
Trust™), is being duly executed wnd filed by Wilminglon Trust Company, ag Delaware Trustee, to
form a business trust under the Delaware Business Trust Act (12 Del. C. § 3801 et seq.) (the
“ACI”).

1. Name. The namne of the business (rust Tormed hereby is NP Auvto Lease Titling
Trust.
2. Delaware Trustee. The name and business address of the Trustee of the Trust is

Wilmington Trust Company, 1100 North Market Street, Wilmington, Delaware 19890-0001.
3. Duly Authorized. The Trustee is duly authorized to sign this Certificate of Trust.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Trust in
accordance with Section 381 1(2)(1) of the Act,

WILMINGTON TRUST COMPANY, not in ils
individual capacity, but solely as Delaware Trustee

By:
Name:
Tatle:

o




Acknowledoment

STA'TE OF DELAWARE )
COUNTY OF NEW CASTLE )

On this day of 1998, before me personally appeared , who
acknowledged himself to be an officer of the above Deluware T rustee, and that he, as such
officer, being authorized to do so, executed the foregoing instrument for the purposes therein
contained as the free act and deed of said Delaware Trustee, and as his free act and deed as an
officer of said Delaware Trustee.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notavy Public

My commission cxpires:

2L14SESDOUC
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State bf Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE .OF BUSINESS TRUST REGISTRATION OF "NP
AUTO LEASE TITLING TRUST", FILED IN THIS CFFICE ON THE TWENTIETH

DAY OF NOVEMBER, A.D. 1598, AT 8:30 O'CLCCK A.M.

e,

Edward |. Freel, Secretary of State
9511117

2969403 81 0_ 0 AUTHENTICATION:

991008716 DATE. 01-08-99
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FROM RICHARDS LAYTON & FINGER

CERTIFICATE OF TRUST OF  _Srov o H1o: 5
NP AUTO LEASE TITLING TRUST 74[{ 75 "'ju';‘ LOF s
S8&r Frg % fgi}

This Certificate of Trust of NP Auto Lease Titling Trust (the “Trust™) (the “Certificate of
Trust”), is being duly executed and filed by Wilmington Trust Company, as Delaware Trustee, to
form a business trust under the Delaware Business Trust Act (12 Del. C, § 3801 et $eq.) (the
“Act”)

i Name. The name of the business trust formed hereby is NP Auto Lease Titling
Trust.

2. Delaware Trustee. The name and business address of the Trustee of the Trust is
Wilmington Trust Company, 1100 North Market Street, Wilmington, Delaware 19890-0001,

3. Duly Authorized. The Trustee is duly authorized to sign this Certificate of Trust.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Trust in
accordance with Section 3811¢2)(1) of the Act.

WILMINGTON TRUST COMPANY, not in its
individual capacity, but solely as Delaware Trustee

By:
Name: CKEICAN
Title: ASSISTANT VICE PRESIDENT

STATF, OF DELAWARE
SECRETARY OF STATE —_
DIVISION OF CORPORATIONS
FILED 08:30 AM 11/20/13998
981447919 — 29694203
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"= LORIp,
STATE OF DELAWARE )
)ss.

COUNTY OF NEW CASTLE }

On this _!_;f/g/ day of éj mgs, before me personally appcared&nag G- ﬂkgkd{[&f}

who acknowledged himself to be an officer of the above Delaware Trustee, and that he, as
such officer, being authorized to do so, executed the foregoing instrumemt for the
purposes therein contained as the free act and deed of said Delaware Trustee, and 23 his
free act and deed as an officer of said Delaware Frustee.

[N WITNESS WHEREQF, I hereunto set my hand and official seal.

Sl Sl -

My commission ex?(lies: ‘. AT i .
NOTARY PLUBLIC-DELAWARE

Wy Comsisn EAUon. 31, 002




