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FORD MOTOR CREDIT COMPANY Legal ogmod] ALLAH
e erican Road
Susan M. Kelel IE'hO gr:x 6044R

Senior Paralegal - Corporate Dearborn, Michigan 48121-6044
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Re: BOND AUTOMOTIVE TRUST (“Bond”)
Declaration of Trust

Dear Sir/Madam:

I am submitting the enclosed Declaration of Trust on behalf of Bond Automotive Trust in
order to transact business in the State of Florida. Included with this submission are the following
tems:

1. Declaration of Trust executed by ﬂﬂstee and appointing C T Corporation System
as resident agent;

2. Copy of the Trust Agreement; and

3. Filing fee in the amount of $350.00.

Please contact me if you have any questions pertaining to this submission. Thank you.

Very truly vours,

oy

Enclosures

w/encl.
cc: D. Smith, Secretary & Counsel - Corporate
J. Doman, NAFO Attorney

L. Marshall, Licensing Supervisor

E.

L.

Knebler, Strategic Planning

Sullivan, NAFO Paralegal ]O %ﬂ / ; 7 /
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AFFIDAVIT TO THE SECRETARY OF STATE OF FLO RIDAF’\LED

TO FILE OR QUALIFY 3 30
| a9 . WR 23 M
BOND AUTOMOTIVE TRUST v e QTATE
SECC&\KSQ% <1 ORIDA
A __ Delaware Business TRUST TAL
lri accordance with Section 609.02 of the Florida Statutes, pertaining to Common -
Law Declaratians of Trust, the undersigned, th $ = , f Trustees
of Bond Autamotive Trust g A 55 5ot Yice {Reside(t GL ,
{Name of Trust)
a Delaware Business Trust hereby affirms in order to file or qualify
(State)
Bond Autcmotive Trust , in the State of Florida.

{Name of Trust)

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

c/o Ford Motor Credit Company

2.  The principal address is

The American Road, Dearborn Michigen 48121

3. The registered agent and office in the State of Florida is:
C T Corporation System, 1200 South Pine Island Road

Plantation, Florida 33324

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

MX /{QM& *  Claudia L. Saari, Asst. Secy.

{Signature of Registered Agent)

5. | certify that the attached Is a true and correct copy of the Declaration of Trust
under which the association proposes to conduct its business in Florida.

(Voo Wgewr—

Y &t of Now York CHERYL L. LASER

Notary Egl_:gggggﬂ g 4 3§w Assistant Vice Fresident
Qualifiad in New York County

Commission Expires Dec. 14, 2000
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AMENDED AND RESTATED TRUST
AND ADMINISTRATIVE AGENCY AGREEMENT
dated as of September 1, 1958
among
FORD MOTOR CREDIT COMPANY

as INITIAL BENEFICIARY,

THE BANK OF NEW YORK (DELAWARE)

as TRUSTEE

and
FORD MOTOR CREDIT COMPANY

as ADMINISTRATIVE AGENT
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AMENDED AND RESTATED TRUST AND ADMINISTRATIVE
AGENCY AGREEMENT, dated and effective as of September 1, 1998 (as
modified, supplemented or amended from time to time, the "Agreement")
among (i) FORD MOTOR CREDIT COMPANY, a Delaware corporation
("Ford Credit") as Initial Beneficiary and as Administrative Agent and (ii)The
Bank of New York (Delaware), a Delaware banking corporation ("BNY
(DE)"), as trustee under this Agreement (in such capacity, together with any
successor or permitted assign, the "Trustee");

WHEREAS, Ford Credit and the Trustee entered into a trust
and administrative agency agreement, dated and effective as of July 30,
1998 (the "Qriginat Agreement”), pursuant to which (i) Bond Automotive
Trust (the "Trust")was created, (ii) BNY (DE) was appeinted as Trustee and
(iii) Ford Credit was appointed as administrative agent of the Trust for the
purpose of obtaining required governmental consents, licenses and approv-
als; and

WHEREAS, the parties hereto intend to amend and restate, on
the terms and conditions set forth herein, the Original Agreement to more
fully set forth the terms of the Trust and the rights and obligations of the
parties hereto. '

NOW, THEREFORE, the parties hereto hereby agree as
follows:

ARTICLE !
DEFINITIONS

Section 1.1 Definitions. Certain capitalized terms used in this
Agresment shall have the respective meanings assigned to them in Appen-
dix |, attached hereto. All references herein to "this Agreement” are to this
Amended and Restated Trust and Administrative Agency Agreement, and ail
references herein to Articles, Sections and subsections are {o Articles,
Sections and subsections of this Agreement unless otherwise specified.



ARTICLE Il
ORGANIZATION

Section 2.1 Name and Office. The Trust created hereby shall
be known as "Bond Automotive Trust," in which name the Trustee may
conduct the business of the Trust, make and execute contracts and other
instruments on behalf of the Trust and sue and be sued. The office of the
Trust shall be in care of the Administrative Agent at the address for the
Administrative Agent set forth in Section 11.3 or at such other address as the
Administrative Agent may designate by written notice to the Trustee and
each Certificateholder.

Section 2.2 Purposes and Powers. The purpose of the Trust
is to engage solely in the following activities, ait in accordance with the terms
of this Agreement:

(a) to acquire from Dealerships identified by the

Administrative Agent certain Receivables and to conserve and administer

such Receivables and the other assets of the Trust, ail in accordance with
terms of this Agreement;

(b} to enter into the Line of Credit Agreement with
Ford Credit in substantiaily the form attached hereto as Exhibit F, pursuant
to which Ford Credit will provide financing for each Subtrust's acquisition of
Receivables from the related Dealershlp(s), fees and expenses and other
purpases;

(¢) toenter into a Subscription Agreement in sub-
stantially the form attached hereto as Exhibit E, with Dealerships or Persons
associated with Dealerships meeting the criteria set forth herein and to issue
to such Persons Certificates, each representing a 100% undivided beneficial
interest in Receivabies sold to the Trust by the related Dealership(s) and in
the right to receive certain amounts in respect thereof from the sale or
refinancing of such Receivables;

{d) to make distributions on the Certificates;

(e) to perform its obiigations under agréements,
instruments or other documents to which it is fo be a party; and



(f) to engage in those activities, including executing
agreements, that are necessary, suitable or convenient to accomplish the
foregoing or are incidental thereto or connected therewith.

Section 2.3 Confirmation of Appointment of the Trustea. The
Initial Beneficiary hereby confirms the appointment of The Bank of New York
(Delaware) as Trustee, effective as of the date of the Original Agreement.
Effective as of the date hereof, the Trustee shall have all rights, powers and
duties set forth herein and in the Business Trust Statute with respect to
accomplishing the purposes of the Trust.

Section 2.4 Subtrust Assets. (a) Pursuant to the Original
Agreement, Ford Credit, as Initial Beneficiary, granted, assigned, transferred,
conveyed and set over to the Trust, as of the date thereof, the sum of $100.
The Trustee, on behalf of the Trust, has acknowledged receipt in trust from
Ford Credit, as of the date thereof, of the foregoing contribution, which
constituted the initial assets of the Trust. The Initiai Beneficiary has paid the
organizational expenses of the Trust and, prior to the issuance of any
Certificates, shall either continue to pay the organizational expenses of the
Trust as they may arise or shall, upon the request of the Trustee, promptly
reimburse the Trustee for any such expenses paid by the Trustee.

: (b)  As set forth in Article VI, the Certificateholders
shall grant, assign, convey and set over to the Trust from time to time -
additional cash or other assets in accordance with the terms of this Agree-
ment.

Section 2.5 Declaration of Trust, The Trustee hereby declares
that it shall hold ail assets of the Trust conveyed or to be conveyed to the
Trust, including all monies and proceeds of such assets, in trust for the
benefit of the Certificateholders. |t is the intention of the parties hereto that
(i) the Trust constitute a business trust under Chapter 38 of Title 12 of the
Delaware Code, 12 Delaware Code § 3801 et seq. (the "Business Trust
Statute") and that this document constitute the governing instrurnent of the
Trust and (ii) for income and franchise tax purposes, each Subtrust shalil be
treated as a partnership, with the assets of the partnership being the Receiv-
ables and other assets held by the Subtrust and the partners of the partner-
ship being the related Certificateholder and Ford Credit. The parties agree
that, unless otherwise required by the appropriate tax authorities, the Admin-
istrative Agent, on behalf of the Trust, will file or cause to be filed annual or
other necessary returns, reports and other forms consistent with the charac-
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terization of each Subfrust as a partnership for such tax purposes. Effective .
as of the date hereof, the Trustee shall have the rights, powers and duties
set forth herein and in the Business Trust Statute with respect to accomplish-
ing the purposes of the Trust.

Section 2.6 Situs of Trust. The Trust shall be located and
administered in the State of Delaware. Any bank accounts maintained by
the Trustee on behaif of the Trust shall be located in the State of Delaware
or the State of New York. The Trust shall not have any employees. Pay-
ments will be received by the Trust only in Delaware or New York, and
payments will be made by the Trust only from Delaware, Michigan or New
York. The oniy office of the Trust will be at the Corporate Trust Office in the
State of Delaware.

Section 2.7 Titie to Trust Property. Legal title to all assets of
the Trust and each Subtrust shall at all times be vested in the Trust and each
. Subtrust as a separate legal entity, except where applicable law in any
jurisdiction requires title to any part of the Subtrust Assets to be vested in: the
trustee or trustees, in which case title shall be deemed to be vested in the
Trustee, a co-trustee and/or a separate trustee, as the case may be.

Section 2.8 Representations and Warranties of Ford Credit.
Ford Credit, as Initial Beneficiary, hereby represents and warrants to the
Trustee that:

(a) Organization and Goed Standing. The Initial
Beneficiary has been duiy organized and is validly existing as a corporation

in good standing under the laws of the State of Delaware, with power and
authority to own its properties and to conduct its business as such properties
are presently owned and such business is presently conducted;

(b) Due Quailification. The Initial Beneficiary is duly
qualified to do business as a foreign corporation in good standing, and has
obtained all necessary licenses and approvals in all jurisdictions in which the
ownership or lease of property or the conduct of its business requires such
qualifications;

(c) Power and Authority. The Initial Beneficiary has
the fuil power and authority to execute and deliver this Agreement, to carry
out its terms and has duly authorized such acts by all necessary corporate
action;



(d)  No Violation. The consummation of the transac-
tions contemplated by this Agreement and the fuffillment of the terms of this
Agreement do not conflict with, result in any breach of any of the terms and
provisions of or constitute (with or without notice or lapse of time) a default
under, its certificate of incorporation or by-laws, or any indenture, agreement
or other instrument to which it is a party or by which it is bound, or resuit in
the creation or imposition of any Lien upon any of its properties pursuant to
the terms of any such indenture, agreement or other instrument, or violate
any law or, to the best of its knowledge, any order, rule or regulation applica-
ble to it of any court or of any federal or state regulatory body, administrative
agency or other governmental instrumentality having jurisdiction over it or
any of its properties;

(e) Due Execution and Delivery; Binding Obligation.
This Agresment has been duly executed and delivered by the Initial Benefi-

ciary and constitutes the legal, valid and binding agreement of the Initial
Beneficiary, enforceable in accordance with its tarms, except as
enforceability may be limited by bankruptcy, insolvency, reorganization, or
other similar laws affecting the enforcement of creditors' rights in general and
by general principies of equity, regardless of whether such enforceability is
considered in a proceeding in equity or at law; and

(f) No Proceedings. There are no proceedings or
investigations pending or, to the initial Beneficiary's best knowledge, threat-
ened before any court, regulatory body, administrative agency or other
governmental instrumentality having jurisdiction over it or its properties: (i)
asserting the invalidity of this Agreement, any of the other Basic Documents
to which it is a party, or the Certificates, (i) seeking to prevent the issuance
of the Certificates or the consummation of any of the transactions contem-
plated by this Agreement or any of the other Basic Documents to which it is
a party or, (i} seeking any determination or ruling that might materially and
adversely affect the performance by it of its obligations under, or the validity
or enforceability of, this Agreement, any of the other Basic Documents to
which it is a party or the Certificates or (iv) which might adversely affect the -
federal income tax attributes, or state franchise or income tax attributes, of
the Certificates. ‘

Section 2.9 Tax Reporiing and Characterization. (a) Consis-
tent with the treatment of each Subtrust as a partnership for tax purposes,
unless otherwise required by appropriate tax authorities, the Administrative
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Agent on behalf of each Subtrust will file or cause to be filed all annual 6r
other federal and state tax and information retums; and

(b)  Each Cenrtificateholder acknowledges that it is its intent
and that it understands it is the intent of the Initial Beneficiary and the
Administrative Agent that, for purposes of federal income tax, state and local
income and franchise tax and any other income taxes, the related Subtrust
will be treated as a partnership and such Certificateholder and Ford Credit
will be treated as partners in that partnership. Ford Credit hereby agrees
and each Certificateholder by acceptance of its Certificate agrees to such
treatment and each agrees to take no action inconsistent with such treat-
ment.

Section 2.10 Liability of Ford Credit. (a) Notwithstanding
Section 3803 of the Business Trust Statute, Ford Credit shall be liable
directly to, and will indemnify each injured party for, alt losses, claims,
damages, liabilities and expenses of each Subtrust to the extent that Ford
Credit would be liable if such Subtrust were a partnership under the Deia-
ware Revised Uniform Limited Partnership Act and Ford Credit were a
general partner thereof.

(b}  No Certificatehoider shall have any personal liability for
any liability or obligation of the Trust.

ARTICLE 1}
PURCHASE OF RECEIVABLES

Section 3.1 Qrigination by Dealerships; Role of Administrative
Agent. The Administrative Agent shall maintain its relationship with Dealer-
ships in its individual capacity in the ordinary course of its business. In its
capacity as Administrative Agent, the Administrative Agent shall, on behalf of
each Subtrust, purchase Recsivables from the related Dealerships on an
ongoing basis during the term of this Agreement. Each such Receivable
shall satisfy the criteria for purchase established by the Administrative Agent
from time to time. The Administrative Agent shall direct each Dealership to
originate Receivables on a form acceptable to the Administrative Agent.

Section 3.2 Dealer Agreements. The terms governing the
relationship between each Dealership and the related Subtrust, including
without limitation, the terms govemning the purchase of the Receivables by
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the Subtrust, shall be set forth in a separate agreement between each
Dealership and the Trust in the form substantially similar to the form attached
as Exhibit G (each, a "Dealer Agreement”). The Initial Beneficiary hereby
directs that the Trustee, upon the issuance of a Certificate to a
Certificateholder, shall enter into a Dealer Agreement with each related
Dealership on behalf of the Trust. Each Certificateholder, by its acceptance
of a Certificate, shall be deemed to have consented to the execution and
delivery of the related Dealer Agreement by the Trust.

Section 3.3 Purchase of Receivables. (a) Each motor vehicle
retail instaliment sale contract (each, a "Receivable") shall be assigned by a
Dealership to the related Subtrust against payment of an amount equal to
the Purchase Price with respect to such Receivabie. On each day on which
Receivables are purchased by a Sub-trust, the Administrative Agent, acting
on behalf of such Subtrust, shall draw an amount equal to the aggregate
outstanding principal balance of all Receivables purchased by such Subirust
on such day under the Line of Credit {("Daily Draw"). The Administrative
Agent shall pay the Dealer Reserve, if any, with respect to each such
Receivable in accordance with the terms of the related Dealer Agreement
with draws under the Line of Credit as provided in Section 7.1(b).

ARTICLE IV
THE ADMINISTRATIVE AGENT

Section 4.1 Administrative Agent. The Initial Beneficiary
hereby confirms the appointment of Ford Credit as Administrative Agent
under the Original Agreement. From and after the date hereof, the duties of
the Administrative Agent shall be as set forth in this Agreement. Each
Certificateholder, by its acceptance of a Certificate shall be deemed to have
consented to the appointment of Ford Credit as Administrative Agent. The
rights of the Certificateholders with respect to the Administrative Agent shall
be as set forth herein.

Section 4.2 Representations of the Administrative Agent. The
Administrative Agent makes the following representations on which the

Trustee and each Certificateholder relies in connection with the appointment
of the Administrative Agent. The representations speak as of the date of this
Agreement and as of each date on which Certificates are issued and shall
survive any transfer of a Certificate:



(@)  Organization and Good Standing. The Adminis-

trative Agent has been duly organized and is validly existing as a corporation
in good standing under the laws of the state of its incorporation, with power
and authority to own its properties and to conduct its business as such
properties shall be currently owned and such business is presently con-
ducted, and had at all relevant times, and shall have, power, authority, and
legal right to service the Receivables and to hoid the Receivable Files as
custodian on behalf of the Trustee.

(b)  Due Qualification. _The Administrative Agent is
duly qualified to do business as a foreign corporation in good standing, and

has obtained all necessary licenses and approvals in all jurisdictions in which
the ownership or lease of property or the conduct of its business (including
the servicing of the Receivables as required by this Agreement) shall require
such qualifications.

(c)  Power and Authority. The Administrative Agent
has the power and authority to execute and deliver this Agreement and to
carry out its terms; and the execution, delivery, and performance of this
Agreement has been duly authorized by the Administrative Agent by all
necessary corporate action.

{d) Binding Obligation. This Agreement has been
duly executed and delivered by the Administrative Agent and constitutes the

legal, valid, and binding obligation of the Administrative Agent, enforceable
in accordance with its terms except as enforceability may be limited by
bankruptcy, insolvency, reorganization, or other similar laws affecting the
enforcement of creditors' rights in general and by general principies of
equity, regardless of whether such enforceability is considered in a proceed-
ing in equity or at law.

(8) NoViolation. The consummation of the transac-
tions contemplated by this Agreement and the fulfiliment of the terms hereof
does not conflict with, result in any breach of any of the terms and provisions
of, nor constitute {(with or without notice or lapse of time) a defauit under, the
articles of incorporation or by-laws of the Administrative Agent, or any
indenture, agreement, or other instrument to which the Administrative Agent
is a party or by which it shall be bound; nor result in the creation or imposi-
tion of any Lien upon any of its properties pursuant to the terms of any such
indenture, agreement, or other instrument (other than this Agreement); nor
violate any law or, to the best of the Administrative Agent's knowledge, any
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order, rule, or regulation applicable to the Administrative Agent of any court
or of any federal or state regulatory body, administrative agency, or other
governmental instrumentality having jurisdiction over the Administrative
Agent or its properties.

() No Proceedings. There are no proceedings or
investigations pending, or, to the best of the Administrative Agent's knowl-
edge, threatened, before any court, regulatory body, administrative agency,
or other governmental instrumentality having jurisdiction over the Administra-
tive Agent or its properties: (i) asserting the invalidity of this Agreement, any
of the other Basic Documents to which it is a party or the Certificates, (i)
seeking to prevent the issuance of the Certificates or the consummation of
any of the transactions contemplated by this Agreement, any of the other
Basic Documents to which it is a party, (iii) seeking any determination or
ruling that might materially and adversely affect the performance by the
Administrative Agent of its obligations under, or the validity or enforceability
of, this Agreement, any of the other Basic Documents to which it is a party,
or the Certificates, or (iv) relating to the Administrative Agent and which
might adversely affect the federal income tax attributes of the Certificates.

Section 4.3 Indemnities by the Administrative Agent. The
Administrative Agent shall be liabie in accordance herewith only to the extent
of the obligations specifically underiaken by the Administrative Agent under
this Agreement. The Adminisirative Agent shall indemnify, defend, and hold
harmiess the Trustee, the Trust, and the Certificateholders from and against
any and all costs, expenses, losses, claims, actions, suits, damages, and
liabilities of any kind and nature whatsoever to the extent that such cost,
expense, loss, claim, action, suit, damage, or liability arose out of, or was
imposed upon the Trustee, the Trust, or the Certificateholders (i) through the
negligence, willful misfeasance, or bad faith of the Administrative Agent in
the performance of its duties under this Agreement, (ii) by reason of reckless
disregard of its obligations and duties under this Agreement or (iii) by reason
of any violation or aileged violation of any federal, state or local law or
regulation by the Administrative Agent.

Section 4.4 Merger or Consolidation of. or Assumption of the
Obligations of, Administrative Agent. Any Person (i) into which the Adminis-

trative Agent may be merged or consclidated, (ii) resulting from any merger,
conversion, or consolidation to which the Administrative Agent shall be a
party or (iii) succeeding to the business of the Administrative Agent, which
Person in any of the foregoing cases executes an agreement of assumption
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to perform every obligation of the Administrative Agent under this Agree- _
ment, will be the successor to the Administrative Agent under this Agreement
without the execution or filing of any additional paper or the taking of any
further act on the part of any of the parties to this Agreement; provided,
however, that the Administrative Agent shall have delivered to the Trustee

an Officer's Certificate and an Opinion of Counsei each stating that such
consolidation, merger or succession and such agreement of assumption
comply with this Section 4.4 and that all conditions precedent provided for in
this Agreement relating to such transaction have been complied with. The
Administrative Agent shall provide notice of any merger, consolidation or
succession pursuant to this Section 4.4 to each Certificateholder and the
Trustee. Notwithstanding anything herein to the contrary, the execution of
the foregoing agreement of assumption and delivery of the Officer's Certifi-
cate and Opinion of Counsel referred to above shall be conditions to the
consummation of the transactions referred to in clauses (i), (i), or (iii) above.

Section 4.5 Limitation on Liability of Administrative Agent and
Others. Neither the Administrative Agent nor any of the directors or officers
or employees or agents of the Administrative Agent shall be under any
liability to the Trust or the Certificateholders (except as provided under this
Agreement) or the Trustee (except as provided under this Agreement or
otherwise in writing by the Administrative Agent) for the taking of any action
or for refraining from the taking of any action pursuant to this Agreement or
for errors in judgment; provided, however, that this Section 4.5 shall not
protect the Administrative Agent or any such person against any liability that
would otherwise be imposed by reason of willful misfeasance or bad faith in
the performance of duties or by reason of reckless disregard of obligations
and duties under this Agreement, or by reason of negligence in the perfor-
mance of its duties under this Agreement (except for errors in judgment).
The Administrative Agent and any director, officer or employee or agent of
the Administrative Agent may rely in good faith on any Opinion of Counsel or
on any Officer's Certificate or certificate of auditors or accountants believed
to be genuine and to have been signed by the proper party in respect of any
matters arising under this Agreement.

Except as provided in this Agreement, the Administrative Agent
shail not be under any obligation to appear in, prosecute, or defend any legal
action that shall not be incidental to its duties to service the Receivables and
administer the Trust in accordance with this Agreement, and that in its
opinion may invoive it in any expense or liability; provided, however, that the
Administrative Agent may undertake any reasonable action that it may, in

10



good faith, deem necessary or desirable in respect of this Agreement and
the rights and duties of the parties to this Agreement and the interests of the
Certificateholders under this Agreement.

Section 4.6 Delegation of Duties. (a) Ford Credit, as Adminis-
trative Agent, hereby revocably delegates to PRIMUS its authority to exer-
cise all of the duties as Administrative Agent hereunder with respect to
PRIMUS Dealerships, the related Certificateholders, including the review and
acceptance of subscriptions for Certificates, and the purchase and servicing
of PRIMUS Receivables. Notwithstanding the forgoing delegation, Ford
Credit shall at all times retain full responsibility for the performance by
PRIMUS of the forgoing duties. All references herein to the 'Administrative
Agent' shali include PRIMUS when used in the context of the exercise of any
duties hereunder with respect to PRIMUS Dealerships, the related
Certificateholders and PRIMUS Receivables.

(b) The Administrative Agent may at any time without notice
or consent delegate substantially all its duties under this Agreement to any
entity more than 50% of the voting equity of which is owned, directly or
indirectly, by Ford Motor Company. The Administrative Agent may at any
time perform specific duties in connection with the servicing of Receivables
under this Agreement through sub-contractors; provided that the Administra-
tive Agent shall at all times retain full responsibility for the duties performed
by such sub-contractors.

Section 4.7 Notification of Third Party Claims. The Administra-
tive Agent shall immediately notify the Trustee, upon leaming of a claim by a
third party which might have a material adverse effect on the Administrative
Agent, the Trustee, the Trust, any Subtrust or any Certificatehoider.

ARTICLE V
ADMINISTRATION AND SERVICING OF RECEIVABLES

Section 5.1 Duties of Administrative Agent. (a) The Adminis-
trative Agent shail manage, service, administer, and make collections on the
Receivables with reasonable care, foilowing its customary standards,
policies, and procedures and using that degree of skill and attention that the
Administrative Agent exercises with respect to all comparable retail motor
vehicle installment sale contracts that it services for itself or others ("Ac-
cepted Servicing Practices"). The Administrative Agent's duties shall in-
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clude, without limitation, collection and pesting of ail payments, reSpondlng
to inquiries of Obligors, investigating delinquencies, sending payment
coupons to Obligors, accounting for collections, furnishing Monthly and
Annual Reports fo the Trustee and the Certificateholders. Without limiting
the generality of the foregoing, the Administrative Agent is authorized and
empowered by the Trust, each related Subtrust and the Trustee to execute
and deliver, on behalf of itself, the Trust, each related Subtrust, the
Certificateholders, the Trustee, or any of them, any and all instruments of
satisfaction or cancellation, or partial or full release or discharge, and all
other comparable instruments, with respect to the Recsivables. If the
Administrative Agent shall commence a legal proceeding to enforce a
Receivable against an Obligor, the related Subtrust shall thereupon be
deemed to have automatically assigned such Receivable to the Administra-
tive Agent, solely for the purpose of enforcement of such Recsivable. If in
any enforcement suit or legal proceeding it shall be held that the Administra-
tive Agent may not enforce a Receivable on the ground that it is not a real
party in interest entitled to enforce the Recaivable, the Trustee shall, subject
to Article Vil at the Administrative Agent's expense (subject to reimburse-
ment by the Certificatehoiders as set forth in_Section 5.11, as may be
required in connection therewith during the term hereof) and direction, take
steps to enforce the Receivable, including bringing suit in its name or the
name of the applicable Certificateholder. The Trustee on behaif of the Trust
shall furnish the Administrative Agent with any powers of attorney and other
documents reasonably necessary or appropriate to enable the Administrative
Agent to carry out its servicing and administrative duties hereunder. The
Administrative Agent, at its expense, shall obtain on behaif of the Trust all
licenses, if any, required by the laws of the appropriate jurisdictions to be
held by the Trust in connection with ownership of the Receivabies, and shali
make all filings and pay ali fees (subject to reimbursement by the
Certificateholders as set forth in_Section 5.11, as may be required in connec-
tion therewith during the term hereof).

(b)  Each of the Trust and the Trustee, upon the execution
and delivery of this Agreement, hereby appoints the Administrative Agent,
and the Administrative Agent hereby accepts such appointment, to act as
agent of the Trustee to review the Subscription Agreements and to make the
determination, in is sole discretion, to accept or reject any subscription for a
Certificate.

. (c) Each of the Trust and the Trustee, upon the execution
and delivery of this Agreement, hereby appoints the Administrative Agent,
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and the Administrative Agent hereby accepts such appointment, to act as
agent of the Trust and the Trustee to determine the terms of any Securitiza-
tion. Each Certificateholder, by its acceptance of a Certificate, shall be
deemed to have consented to the appointment of {he Administrative Agent to
perform such duties. In connection with its performance of such duties, the
Administrative Agent may consuit with such investment bankers and legai
advisors as the Administrative Agent, in its sole discretion, deems advisabie.

Section 5.2 Collection of Payments on Receivables; Extension
of Receivables. In accordance with Accepted Servicing Practices, the
Administrative Agent shall make reasonabie efforts to collect all payments
called for under the terms and provisions of the Receivables as and when
the same shall become due. The Administrative Agent may grant exten-
sions, rebates, or adjustments on a Receivable in accordance with Accepted
Servicing Practices. The Administrative Agent may in its discretion arrange
with an Obligor to defer or modify the terms of the related Receivable,
including extending the date for final payment of the Receivable beyond its
scheduled maturity date, changing the annual percentage rate or the total
amount or number of scheduled payments on the Receivable or substituting
an obligor with respect to a Receivable.

Section 5.3 Realization on Defaulied Recsivable. (a) In
accordance with Accepted Servicing Practices, the Administrative Agent
shall use reasonable efforts to repossess or otherwise convert the posses-
sion of any Vehicle as to which the Administrative Agent shall have deter-

_mined that eventual payment in full of the related Receivable is unlikely, and
to sell such Vehicle at auction or otherwise. If the Vehicle is repossessed,
the Administrative Agent shall credit the net proceeds from the disposition of
the Vehicle to the relatad Subtrust and shall charge-off to the related
Subtrust an amount equai to the excess, if any, of (i) the sum of (x) the
outstanding principal balance of the related defaulted Recsivable, (y) any
accrued and unpaid interest thereon and (z) such other amounts as the
Administrative Agent shall determine in accordance with Accepted Servicing
Practices over (ji} the net proceeds from the disposition of the Vehicle. If the
Vehicle is not repossessed or if the Administrative Agent is not able to
repossess the Vehicle within a reasonable period of time, the Administrative
Agent shall charge-off the amount in the foregoing clause (i) to the related
Subtrust.

(b)  On the last Business Day of the month in which a
defaulted Receivable is charged-off, the Administrative Agent shall purchase
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the defaulted Receivable for a purchase price (the "Defaulted Receivable
Purchase Amount") equal to the product of (i) the amount charged off with
respect to the defaulted Receivabie pursuant to Section 5.3(a) and (i) a fixed
percentage determined by the Administrative Agent from time to time based
on its experience with respect to defaulted motor vehicle retail instaliment
sale contracts (the "Defaulted Receivable Purchase Rate"). The Administra-
tive Agent shall credit the Defaulted Receivabie Purchase Amount to the
related Subtrust on the last business day of the month in which the defaulted
Receivable was charged off.

Section 5.4 Custody of Receivable Files; Custodial Duties. (a)
To assure uniform quality in servicing the Receivables and to reduce admin-

istrative costs, the Trustee on behalf of the Trust, upon the execution and
delivery of this Agreement, hereby appoints the Administrative Agent, and
the Administrative Agent hereby accepts such appointment, {o act as the
agent of the Trust as custodian of the Receivable Files, which are hereby
constructively delivered to the Trustee on behalf of the Trust with respect to
each Receivable.

(b) The Administrative Agent shail hold the Receivable Files
on behalf of the Trust for the use and benefit of all present and future
Certificatsholders with an interest therein, and maintain such accurate and
complete accounts, records (either original executed documents or copies of
original executed documents recorded on electronic medium shall be suffi-
cient), and computer systems pertaining to each Receivable File as shall
enable the Trustee to comply with this Agreement. In accordance with
Accepted Servicing Practices, the Administrative Agent shall perform its
duties as custodian of the Receivable Files and shalf conduct, or cause to be
conducted, periodic audits of the Receivable Files held by it under this
Agreement, and of the related accounts, records, and computer systems, in
such a manner as shall enable the Trustee to verify the accuracy of the
Administrative Agent's record keeping. The Administrative Agent shail
promptiy report to the Trustee any failure on its part to hold the Receivable
Files and maintain its accounts, records, and computer systems as herein
provided and promptly take appropriate action to remedy any such faiiure.
Nothing herein shall be deemed to require an initial review or any periodic
review by the Trustee of the Receivable Files.

(¢) The Administrative Agent shall maintain each Receiv-
able File relating to any Receivable at one of its offices specified in Schedule
Il to this Agreement, or at such other office as shall be specified to the
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Trustee by written notice not later than 80 days after any change in location.
In lieu of providing notice of any change in the location of the offices hoiding
Receivable Files, the Administrative Agent may provide the Trustee with an
updated list of the locations of its offices no less frequently than annually.
The Administrative Agent may sub-contract with third parties to perform the
duties of custodian of the Receivable Files, in which case the name and
address of the principal place of business of such third party, and the
location of the offices of such third party where Receivable Files are main-
tained shall be specified in Schedule il or in any list provided to the Trustee
pursuant to this Section 5.4(¢). The Administrative Agent shall make avail-
able, on 10 days written notice, to the Trustee or its duly authorized repre-
sentatives, attorneys, or auditors, and with respect to any Subtrust, the
related Certificateholder, a list of locations of the Receivable Files, the
Receivable Files, and the related accounts, records, and computer gener-
ated data maintained by the Administrative Agent or any third party under
sub-contract with the Administrative Agent at such times as the Trustee or,
with respact to a Subtrust, the related Certificatehoider, shall instruct. The
Administrative Agent may, in its sole discretion, provide any information so '
requested in the form of electronic media.

(dy Allinstructions from the Trustee shall be in writing and
signed by a Authorized Officer, and the Administrative Agent shall be
deemed to have received proper instructions with respect to the Receivable
Files upon its receipt of such written instructions.

(e) The Administrative Agent as custodian shall indemnify
and save and hold harmless the Trustee and the Certificateholders for any
and alt liabilities, claims, actions, suits, obligations, losses, compensatory
damages, payments, costs, or expenses of any kind whatsocever that may be
imposed on, incurred, ar asserted against the Trustee as the resuit of any
improper act or omission in any way relating to the maintenance and custody
by the Administrative Agent as custodian of the Receivable Files; provided,
however, that the Administrative Agent shall not be liable for any portion of
any such amount resulting from the wiilful misfeasance, bad faith, or negii-
gence of the Trustee.

i The Administrative Agent's appointment as custodian
shail become effective as of the date hereof and shall continue in fulf force
and effect until terminated pursuant to this Section 5.4. If Ford Credit shall
resign as' Administrative Agent in accordance with the provisions of this
Agreement, the appointment of the Administrative Agent as custodian with
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respect to all Receivable Files shall be terminated automatically without any -
further action by the Trustee, effective as of the date of the resignation of
Ford Credit as Administrative Agent. As socn as practicable after any such
resignation, the Administrative Agent shall deliver the Receivable Files and
the related accounts and records maintained by the Administrative Agent to
the Trustee {or such other successor Administrative Agent as may be
appointed) or the Trustee's (or such other successor Administrative Agent)
agent at such place or places as the Trustee (or such other successor
Administrative Agent) may reasonably designate.

Section 5.5 Maintenance of Security Interests in Vehicles. The
Administrative Agent shall, in accordance with Accepted Servicing Practices,
take such steps as are necessary to maintain perfection of the security
interest created by each Receivable in the related Vehicle. The Trustee on
behaif of the Trust hereby authorizes the Administrative Agent to take such
steps as are necessary to re-perfect such security interest on behalf of the
Trust in the event of the relocation of a Vehicle or for any cother reason.

Section 5.6 Covenants of Administrative Agent. The Adminis-
frative Agent shall not release the Vehicle securing any Receivable from the
security interest granted by such Receivable in whole or in part except in the
event of payment in fuli by or on behaif of the Obligor thereunder or repos-
session.

Section 5.7 Purchase Upon Breach. The Administrative Agent
. or the Trustee shall inform the other party promptly, in writing, upon the
discovery of any breach of the covenants of the Administrative Agent set
forth in Section 5.5 or 5.6 with respect to any Receivable. If such breach
materially adversely affects the interests of the related Subtrust, as deter-
mined by the Administrative Agent in its sole discretion, in such Receivabie,
uniess the breach shall have been cured by the last day of the first following
month during which the Administrative Agent obtained actual knowledge of
such breach, the Administrative Agent shall purchase such Receivable on
the last business day of such month by crediting the related Subtrust for
application in accordance with Section 7.1(d} an amount equal to the Admin-
istrative Purchase Amount with respect to such Receivable. As of the date
of such purchase, the related Certificate shail no longer represent a benefi-
cial interest in such Receivable and such Recaivable shall be conveyed by
the Trustee, on behalf of the related Subtrust, to the Administrative Agent.
The sole remedy of the Trustee on behaif of the related Subtrust, or the
reiated Certificateholder, with respect to a breach pursuant to Section 5.5 or
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5.6, shall be to require the Administrative Agent to purchase the Receivabile
pursuant to this Section 5.7.

Section 5.8 Trustee Fees. The fees of the Trustee shall be
paid by the Administrative Agent to the Trustee at such times as the Admin-
istrative Agent and the Trustee, as applicable, shail mutually agree. The
Administrative Agent shali be reimbursed for any such payments as General
Trust Expenses. -

Section 5.9 Adminisirative Fees. On the [ast Business Day of
each month, each Subtrust shall pay to the Administrative Agent a monthly
administrative fee (the "Administrative Fee") with respect to each Receivable
in the related Managed Portfolio in an amount equal to the product of (i) the
Administrative Fee Rate for such Recsivabile, (ii) with respect to (x) the
calendar month in which such Receivable is purchased by the Subtrust, the
outstanding principal balance of such Receivable on the date of purchase
and, (y) each subsequent calendar month, the outstanding principal balance
of such Receivabie on the last Business Day of the preceding calendar
month; and (iii) a fraction, the numerator of which is the number of days in
the month and the denominator of which is 360. Notwithstanding the forega-
ing, in the event that Receivables in any Subtrust are subject to a Securitiza-
tion, the Administrative Fee payable to the Administrative Agent by any
Subtrust with respect to any Securitized Receivable shall be reduced by the
amount of any servicing fee with respect to the Securitized Receivable
payable to Ford Credit, as servicer with respect to the related Securitized
Portfoiio, but in no event shall the Administrative Fee with respect to any
Securitized Recsivable be reduced to less than zero.

The Administrative Agent may set different Administrative Fee
Rates for Dealerships located in different geographic regions. The Schedule
| relating to any Subtrust shalil include only the Administrative Fee Rates
applicable to the Dealerships located in the geographic regions related to
that Subtrust.

Section 5.10 Contingent Performance Fee. Each Subtrust
shall pay to the Administrative Agent a contingent perfarmance fee (the
"Contingent Performance Fee") equal to 20% of the net income before the
Contingent Performance Fee eamed by the Subtrust during the previous
calendar year, as determined by the Administrative Agent in accordance with
Generally Accepted Accounting Principies ("GAAPR") (the "Contingent Perfor-
mance Fee Base"). Accordingly, the amount available for distribution to any
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Certificateholder from earnings on its Managed Portfolio will be reduced by
the Contingent Performance Fee. The Contingent Performance Fee shall be
paid to the Administrative Agent annually prior to distributions to the
Certificateholders, For federal income tax purposes the Contingent Perfor-
mance Fee shall be treated as Ford Credit's "distributive share" of the net
income of each Subtrust and the amount thereof shall be allocated to Ford
Credit.

Each taxable year, Ford Credit's distributive share of each
Subtrust's net income (as determined for federal income tax purposes) shall
equal a percentage of such net income determined by multiplying 20 percent
by a fraction, the numerator of which shall be the Subtrust's net income (as
determined for federal income tax purposes) and the denominator of which
shall be the Contingent Performance Fee Base.

Section 5.11 Expenses. (a) On the last Business Day of each
Month, each Subtrust shall reimburse the Administrative Agent for all ex-
penses incurred by the Administrative Agent directly for such Subtrust during
such Month ("Subtrust Expenses"), including without limitation, collection and
repossession expenses, and licensing and privilege fees and any taxes with
respect to the related Subtrust Assets paid by the Administrative Agent
during the Month. -

(b}  Each Subtrust shall reimburse the Administrative Agent
for expenses incurred by the Administrative Agent which are not attributable
to a particular Subtrust but which were incurred in connection with the
establishment or conduct of the business of the Trust generally ("General
Trust Expenses"), including, without limitation, audit fees, fees for the
preparation of financial statements of the Trust and the Subtrusts and fees
for the preparation of reports required under this Agreement. The Adminis-
trative Agent shall allocate the General Trust Expenses based on the
outstanding principal balance of Receivables in the related Managed Portfo-
lio or, based on the number of Subtrusts or other appropriate factors, at the
discretion of the Administrative Agent.

Section 5.12 Monthly Reports. (a) On or before the last day
of each calendar month (or if any such day is not a Business Day, on the
next succeeding business day), the Administrative Agent shall provide to
each Certificateholder four separate reports relating to the related Subtrust
with respect to the preceding calendar month consisting of:
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(i) a balance sheet setting forth the assets,
liabilities and Capital Account Balance for the reiated Subtrust
("Balance Sheet"),;

(i) anincome statement for the related Subtrust
setting forth the revenue earned and expenses incurred ("In-
come Statement™):

(ifi} a monthly activity statement setting forth for
the related Subtrust the aggregate principal balance of Receiv-
ables purchased and information with respect to delinquencies
and credit losses in the related Managed Portfolio ("Activity

Report"); and

(iv) a statement setting forth all activity with
respect to the Line of Credit including the Line of Credit Bai-
ance at the last business day of the month and of the preced-
ing month ("Line of Credit Statement”).

Forms of each of the Balance Shest, Income Statement,
Activity Report and Line of Credit Report {collectively, the "Monthly Reports")
are included in Exhibit H. The Administrative Agent shall provide to the
Trustee copies of the Monthly Reports for any month within 30 days of
receipt by Administrative Agent of written request therefor from the Trustee.

(b) The Administrative Fee Rates, Minimum Capital Ratio,
Maximum Capital Ratio, Target Capital Ratio, Benchmark Rate, Line of
Credit Spread, Distribution Percentages, Equity Factor, Defauited Receiv-
able Purchase Rate and the Recurring Capitai Contribution in effect on the
date hereof are set forth on Schedule |. The Administrative Agent shall
review each of such amounts and percentages from time to time and may
revise any of such amounts or percentages in its sole discretion. The
Administrative Agent shall provide to each Certificateholder (with a copy to
the Trustee) a copy of a revised Schedule | setting forth the changes to any
of such amounts or percentages. Any such changes shall be applied only
prospectively with respect to Receivables purchased by a Subtrust after the
first day of the month following delivery of such Revised Schedule |, except
that any change to the Defaulted Receivable Purchase Rate shall be applied
to all Receivables which become defaulted Receivables after such first day.

Section 5.13 [RESERVED}
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Section 5.14 Annual Independent Certified Public Accountant's =~
Report. The Administrative Agent shall cause a firm of independent certified
public accountants, who may also render other services to the Administrative
Agent or to Ford Motor Company or any Affiliate of either of them, to deliver
to each Certificateholder (with copy to the Trustee), on or before March 31st
of each year beginning March 31st, 1999 with respect to the prior calendar
year a report addressed to the Board of Directors of the Administrative
Agent, the Trustee and the Certificateholders, to the effect that such firm has
audited the financial statements of the Trust, which shall be attached to such
report, and issued its report thereon and that such audit was made in
accordance with generally accepted auditing standards.

The accountant's report shait also indicate that the firm is
independent of the Administrative Agent within the meaning of the Code of
Professional Ethics of the American Institute of Certified Public Accountants.

The Administrative Agent shall provide to each
Certificateholder (with a copy to the Trustee), on or before March 31st of
each year commencing March 31, 1998, an unaudited balance sheet and
statement of income for such Certificateholder's Subtrust and a copy of the
audited financial statements for the entire Trust.

Section 5.15 Access to Certain Documentation and Informa-
tion Regarding Receivabies. The Administrative Agent shall provide to the
Trustee access to the Receivable Files relating to a Subtrust at the request
of the applicable Certificateholder. Access shall be afforded without charge,
but only upon reasonable request and notice and during the normal business
hours at the respective offices of the Administrative Agent. Nothing in this
Section 5,15 shall affect the obligation of the Administrative Agent to observe
any applicable law prohibiting disclosure of information regarding the
Obligor, and the failure of the Administrative Agent to provide access to
information as a resuit of such obligation shall not constitute a breach of this
Section 5.15.

Section 5.16 Accounting and Reports to Certificateholders, the
Internal Revenue Servica and Others. The Administrative Agent shall (a)
maintain (or cause to be maintained) the books of the Trust on a calendar
year basis on the accrual method of accounting, (b) deliver to each
Certificatehoider such information as may be required by the Code and
applicabie Treasury Regulations or otherwise, including such information as
may be required to enable each Certificatehoider to prepare its annual
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federal and state income tax retums, (c) file (or cause to be filed) any tax
returns reiating to the Trust and make (or cause to be made) such elections
as may from time to time be required or appropriate under any appiicable
federal or state statute or rule or regulation thereunder, and (d) cause such
tax retums to be signed in the manner requiired by law. The Trustee, upon
request, will fumish the Administrative Agent with all such information known
to the Trustee as may be reasonably required in connection with the prepa-
raticn of any tax returns required to be filed by the Trust. To the extent one
may be required, Ford Credit shall be the "tax matters partner" of each
Subtrust pursuant to the Code.

ARTICLE VI
THE CERTIFICATES

Section 6.1 Beneficial Ownership. Upon the formation of the
Trust by the contribution by the Initial Beneficiary pursuant to the Original
Agreement and until the issuance of the Certificates, the Initial Beneficiary
shall be the sole beneficial owner of the Trust. Upon the execution of the
Subscription Agreements and the issuance of the Certificates, each
Certificateholder shall be the sole beneficiai owner of the Subtrust and the
Subtrust Assets represented by its Certificate.

Section 6.2 Subtrusts. {a) Each Certificate shall represent (i)
a 100% undivided beneficial interest in the related Owned Portfolio and the
capital contributions made by the related Certificateholder subject to the
related draws under the Line of Credit or subsequent Securitization(s), and,
(i} the right to receive distributions of income with respect to the related
Managed Portfolio. The assets represented by each Certificate shall be
allocated to, and identified only with, a designated subtrust under this
Agreement (each such subtrust, a "Subtrust” and the assets allocated to
each such Subtrust, "Subtrust Assets"). Each Certificate shall represent a
beneficial interest in only one Subtrust and in the related Subtrust Assets.
Each Subtrust shall have the name and Certificateholder designated by the
Administrative Agent in the Authentication Order and shail be a separate
series of the Trust pursuant to Section 3806(b)(2) of the Business Trust
Statute. The Administrative Agent shali account for and record separately all
proceeds received by the Trust relating to the Subtrust Assets related to any
Subtrust from the Subtrust Assets relating to any other Subtrust. The
Administrative Agent shall maintain separate and distinct records for the
Subtrust Assets related to each Subfrust and the Subtrust Assets related to
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each Subtrust shall be held and accounted for separately from the Subtrust
Assets related to any other Subtrust. Except to the extent required by law or '
specified in this Agreement, the debts, liabilities and expenses incurred,
contracted for or otherwise existing with respect to any Subtrust shail be
enforceable against the assets of such Subtrust only, and not against the
assets of the Trust generally or any other Subtrust, and, except to the extent
required by law or specified in this Agreement, none of the debts, liabilities,
obligations and expenses incurred, contracted for or otherwise existing with
respect to the Trust generally shall be enforceable against the assets of any
Subtrust.

(b}  Notice of the limitation on interseries liabilities between
Subtrusts applicable to each Subtrust and the Subtrust Assets has been set
forth in the certificate of trust of the Trust as filed in the office of the Secre-
tary of State of the State of Delaware pursuant to the Business Trust Statute
and the Original Agreement. It is the express intent of the parties hereto that
effactive upon the giving of such notice in the certificate of trust, the statutory
provisions of Section 3804 of the Business Trust Statute relating to limita-
tions on interseries liabilities (and the statutory effect under Section 3804 of
the Business Trust Statute of setting forth such notice in the certificate of
trust) became applicable to the Trust, the Trustee, the Subtrust Assets, the
Certificateholders and the Certificates related to each Subtrust. The iimita-
tion on interseries liabilities included in the certificate of trust as filed with the
Secretary of State of the State of Delawars, is attached hereto as Exhibit C.
In addition, the Certificates related to each Subtrust, the Line of Credit
Agreement and every note, bond, cantract or other undertaking issued by or
on behalf of any Subtrust shall include a recitation fimiting the obligation
represented thersby to the related Subtrust and the reiated Subtrust Assets.

Section 6.3 Allocation of Subtrust Assets. The Administrative
Agent shall, upon receipt of a written request from the Trustee, deliver to the
Trustee within 10 days of the Administrative Agent's receipt of such request,
an Officer's Certificate which shall (i) identify the Subtrust to which it reiates
and (i) identify the Receivables included in the Owned Portfolio related to
such Subtrust (by listing the related Receivables by account number, and
including any other information as reasonably required by the Trustee to
separately identify such Receivables).

_ Section 6.4 Capitai Accounts. (a) To allocate capital contribu-
tions, profits or losses and expenses to each Certificateholder, the Adminis-
trative Agent shall establish and maintain a separate administrative account
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for each Certificateholder (each such account, a "Capital Account”). The
Administrative Agent shall determine the balance in the Capital Account
maintained for each Certificateholder (the "Capital Account Balance"} in
accordance with GAAP. Each Certificateholder's Capital Account Balance
shall be (i) increased by the initial cash capital contribution and any subse-
quent capital contributions made by such Certificatehoider, (ii) increased or
decreased, as the case may be, by such Certificateholder's distributive share
of the related Subtrust's net income for such taxable year (including any gain
on sale from the Receivables allocable to the related Subtrust) and (i)
decreased by the amount of any distributions made by the related Subtrust
to such Certificateholder.

(b) Notwithstanding any other provision of this Agreement to
the contrary, the provisions of this Section 8.4 regarding the maintenance of
Capital Accounts shall be construed so as to comply with the provisions of
the Treasury Regulations promulgated pursuant to Section 704 of the Code.
The Administrative Agent is hereby authorized to modify these provisions to
the minimum extent necessary to comply with such regulations.

Section 6.5 Capital Contributions. (a) Upon the execution of a
Subscription Agreement and the purchase of its Certificate, each
Certificateholder shalt make an initial cash capital contribution to the related
Subtrust {"Initial Contribution™) in an amourit equal to the product of (i) the
number of Receivables which the Certificateholder, together with the Admin-
istrative Agent, anticipates will be included in the related Managed Portfolio
during the first 12-month period following the issuance of the Certificate to
the Certificateholder, (ii) the sum of (x) the average initial principal balance of
such Receivabies and (y) the average Dealer Reserve with respect to such
Receivables and (jii) an equity factor (the "Equity Factor") determined by the
Administrative Agent. The Administrative Agent shali determine the Equity
Factor based on a number of factors including the Administrative Agent's
estimate, based on an assumed representative mix of Receivables, of the
income and expenses of a representative Subfrust during a 12-month period
and on such other factors as the Administrative Agent shall determine in its
discretion.

(b)  Each Certificateholder shali make an additional capital
contribution per Receivable (“Recurring Capital Contributions"); provided,
however, that after the end of the first 12-month period following the issu-
ance of a Certificate, the related Certificateholder shall not be required to
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make Recurring Capital Contributions for so long as the Capital Ratio oi; the .
related Subtrust is at least 3.0%.

(¢)  If a Certificateholder's Capital Ratio falls below a mini-
mum Capital Ratio determined from time to time by the Administrative Agent,
in its sole discretion (the "Minimum Capital Ratio"), the Administrative Agent
shall not permit such Subtrust to purchase any Receivables from the related
Dealerships uniess the related Certificateholder makes an additionat cash
capitai contribution to the Subtrust in an amount sufficient to increase the
Capital Ratio of such Subtrust to at least a level specified by the Administra-
tive Agent from time to time (the "Target Capital Ratio").

Section 6.6 Withdrawal from the Trust; Liguidation of Subtrust
Assets. (a) inthe event that a Certificateholder's Capital Ratio falls below
the Minimum Capital Ratic and the related Certificateholder elects not to
make the additional cash capital contribution specified in Section 8.5(c), the
Administrative Agent shali inform the Certificateholder that it may either:

(i) request that the Administrative Agent pur-
chase the related Owned Porifolio and the interest of the
Certificateholder in any Securitized Receivables ("Certificate-
holder Interest™). In the event the Certificateholder makes such
request, the Administrative Agent shall purchase the
Certificateholder Interest for an amount based on the liquida-
tion value of the Certificateholder Interest as determined by the
Administrative Agent and based on its experience with motor
vehicle retaii instaliment sale contracts ("Liquidation Purchase
Amount"), minus the Line of Credit Balance of the related
Subtrust; or

(ii} allow the Receivables in the
Certificateholder's Managed Portfolio to amortize. Upon appli-
cation of the proceeds of the Managed Portfolio to repay the
Line of Credit Balance of the related Subtrust, the Administra-
tive Agent shall distribute the balance, if any, in the Certificate-
holder's Capital Account to the Certificatehoider.

In addition, the Administrative Agent shall have the option,
exercisable in its sole discretion, to purchase the Certificateholder Interest of
any Certificateholder for an amount equal to the Liquidation Purchase
Amount, if (i) a related Dealership has been classified as Status by the
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Administrative Agent, or (i) the outstanding principal balance of the
Certificateholders Managed Portfolio is less than $500,000 after the end of
the sixth calendar month following the issuance of the related Certificate.

(b)  Atany time after the third year following the issuance of

a Certificate, the related Certificateholder may request that the Administra-
tive Agent quote the Liquidation Purchase Amount with respect to its
Certificateholder Interest. The Certificateholder may then, at its option,
request that the Administrative Agent purchase such Certificatehoider
interest at the quoted Liquidation Purchase Amount. Upon receipt of any
such request for purchase, the Administrative Agent shall purchase such

, Certificateholder Interest for the related Liquidation Purchase Amount.

()  The Administrative Agent may, in its sole discretion,
terminate the transactions contemplated by the Basic Documents and wind-
up the business of the Trust. In connection therewith, the Administrative
Agent shall have the right, upon 30 days' written notice to the Certificate-
holders, to purchase the Certificateholder Interest of all Certificateholders for
an amount equal to the respective Liquidation Purchase Amounts.

(d)  The Administrative Agent shall apply any Liquidation
‘Purchase Amounts in accordance with Section 7.1 (d). Each
Certificateholder whose Certificateholdsr Interest is purchased by the
Administrative Agent pursuant to this Section 6.6 shall or shall cause its
Certificate to be delivered for cancellation to the Trustee, or to Administrative
Agent for delivery to the Trustee.

Section 6.7 Authentication of Certificates. Upon acceptance of
a subscription for a Certificate by the Administrative Agent on behalf of the
Trust and the receipt by the Administrative Agent of the [nitial Capital Contri-
bution with respect to such Certificate, the Trustee shall cause a Certificate
to be executed on behalf of the Trust, authenticated and delivered to or upoen
the written order of the purchaser of such Certificate as set forth in a written
- order of authentication provided to the Trustee by the Administrative Agent
(the "Authentication Order") in the form attached hereto as Exhibit B, signed
by the chairman of the board, the president, any executive vice president,
any vice president, the secretary, any assistant secretary, the treasurer or
any assistant treasurer of the Administrative Agent. No Certificate shall
entitle its Certificateholder to any benefit under this Agreement, or shall be
valid for any purpose, uniess there shall appear on such Certificate a certifi-
cate of authentication substantiaily in the form of Certificate attached hereto
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as Exhibit A executed by the Trustee by manual signature; such authentica- -
tion shall constitute conclusive evidence that such Certificate shall have
been duly authenticated and delivered hereunder. All Certificates shall be
dated the date of their authentication.

Section 6.8 [ssuance and Form of Certificates. (a) Each
Certificate shall be substantially in the form set forth in Exhibit A, subject to

modifications as required by this Agreement or as directed by the Adminis-
trative Agent. Each Certificate shall be executed on behalf of the Trust by
manual or facsimile signature of a Authorized Officer. Each Certificate
bearing the signatures of individuals who were authorized to sign on behalf
of the Trust at the time when such signatures were affixed, shail be valid and
binding representations of interests in the Trust notwithstanding that any or
all of such individuals shall have ceased to be so authorized prior to or did
not hoid such offices at the date of authentication and delivery of such
Certificate.

(b)  The Certificates may be typewritten or produced by any
other method, all as determined by the Authorized Officer executing such
Certificates, as evidenced by its execution of such Certificates.

Section 6.9 Mutilated, Destroved, Lost or Stolen Certificates.
If (i) any mutilated Certificate is surrendered to the Trustee, or the Trustee

receives evidence to its satisfaction of the destruction, loss or theft of any
Certificate, and (ii) there is delivered to the Trustee such security or indem-
nity as may be required by it to indemnify and hold it harmless, then the
Trustee shall execute on behalf of the Trust and deliver, in exchange for or in
lieu of any such mutilated, destroyed, lost or stolen Certificate, a repiace-
ment Certificate of the same class and proportionate beneficial interest in the
Trust. Such substitute Certificate shall constitute for all purposes a substi-
tute for the original Certificate, which originai Certificate shall be deemed
canceled and the books and records of the Trustee shall indicate such
cancellation.

Section 6.10 Persons Deemed Holders. Prior to due presenta-
tion of a Certificate for registration of transfer, the Trustee shall regard the
Persan in whose name such Certificate shall be registered as the Holder of
such Certificate for the purpose of receiving distributions pursuant to Article
Vi and for all other purposes whatsoever; provided, that such Holder may
covenant or enter into agreements with any Person with respect to the
exercise of any or all of its rights as Holder of such Certificate so long as any
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such covenant or agreement does not contravene any provision of this
Agreement. Upon receipt of notification of such arrangements by the
Trustee, the Trustee shall treat Persons as Holders in accordance with such
agreement.

Section 6.11 Registration of Transfer and Exchange of Certifi-
cates. (a) The Certificate Registrar shall keep or cause to be kept, at the

office or agency maintained pursuant to Section 6.12, a Certificate Register
in which, subject to such reasonable regulations as i may prescribe, the
Trustee shall provide for the registration of Certificates and of transfers and
exchanges of Certificates as herein provided. The Trustee and the Trust
hereby appoint The Bank of New York as the initial Certificate Registrar. The
Trustee shall not register any transfer unless the request for such transfer is
accompanied by a written statement addressed to the Trustee in the form of
Exhibit D executed by each of the Certificateholder seeking to effect such
transfer and the Administrative Agent, to the effect that such transfer is
permitted by the terms of this Agreement.

By acceptance of a Certificate, each Certificateholder specifi-
cally agrees with and represents to the Trustee, the Administrative Agent
and the Initial Beneficiary that no transfer of such Certificate shall be made
unless (i) the Administrative Agent, in its sole discretion, has consented in
writing to such transfer, (i) the transferor or the transferee shall have under-
taken to pay all expenses incurred by the Trustee, the Trust and the Admin-
istrative Agent in connection with the proposed transfer; (iii) such transfer is
to an "accredited investor" within the meaning of Rule 501(a)of Regulation D
promulgated under the Securities Act of 1933, as amended, in a transaction
exempt from the registration requirements of the Securities Act and the
transferee executes and delivers to the Trustee and the Certificate Registrar
an investment letter substantiaily in the form attached as Exhibit D and the
transferee or the transferor delivers an opinion of counsel, which shall not be
at the expense of the Trustee, to the Trustee (with a copy to the Administra-
tive Agent) in form and substance satisfactory to the Trustee to the effect
that such transfer is in compiiance with the Securities Act and any applicable
state securities laws, (iv) the Trustee shall have received not less than five
Business Days' prior written notice of the transfer and (v) the transferor and
transferee provide the Trustee and the Administrative Agent with such other
documents, opinions, instruments and certificates as the Trustee or the
Administrative Agent may request. Neither the Trustee nor the Initial Benefi-
ciary is obligated under this Agreement to register the Certificates under the
Securities Act or any other securities law or to take any action not otherwise
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required under this Agreement to permit the transfer of such Certificates’
without such registration or quailification.

(b)  Each Certificate shall be stamped or otherwise imprinted
with legends in substantially the following form:

Any sale, assignment, transfer, pledge or other disposition
of this Certificate is restricted by, and the rights of the
Holder of this Certificate are subject to, the terms and
conditions contained in the Trust and Administrative
Agency Agreement, which is available for examination by
Holders of Certificates at the registered office of the Trust.
This Certificate has not been registered under the Securi-
ties Act of 1933, as amended (the "Securities Act"), or any
state securities laws and may not be sold, assigned, trans-
ferred, pledged or otherwise disposed of unless (i) the
Administrative Agent, in its sole discretion, has consented.
in writing to such transfer, (ii) the transferor or the trans-
feree shall have undertaken to pay ail expenses incurred
by the Trustee, the Trust and the Administrative Agentin -
connection with the proposed transfer; (iii) such transfer is
to an "accredited investor™ within the meaning of Rule
501(a) of Regulation D promuigated under the Securities
Act in a transaction exempt from the registration require-
ments of the Securities Act and the transferee executes
and delivers to the Trustee and the Certificate Registrar an
investment letter substantially in the form attached as
Exhibit D to the Trust and Administrative Agency Agree-
ment and the transferee or the transferor delivers an opin-
ion of counsel, which shall not be at the expense of the
Trustee, to the Trustee (with a copy to the Administrative
Agent) in form and substance satisfactory to the Trustee to
the effect that such transfer is in compliance with the
Securities Act and any applicable state securities laws; (iv)
the Trustee shall have received not less than five Business
Days'" prior written notice of the transfer; and (v) the trans-
feror and transferee provide the Trustee and the Adminis-
trative Agent with such other documents, opinions, instru-
ments and certificates as the Trustee may request.
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(¢)  Upon surrender for registration of transfer of any Certifi-
cate, at the Corporate Trust Office, a Authorized Officer shall execute,
authenticate, and deliver, in the name of the designated transferee or
transferees, one or more new Certificates in authorized denominations of a
like aggregate amount dated the date of authentication by the Trustee.

(d) Each Certificate surrendered for registration of transfer
and exchange shall be cancelied and subsequently disposed of by the
Trustee.

(e)  No service charge shall be made for any registration of
transfer or exchange of Certificates, but the Trustee may require payment of
a sum sufficient to cover any tax or govemmental charge that may be
imposed in connection with any transfer or exchange of Certificates.

Section 6.12 Maintenance of Office or Agency. The Trustee
shall maintain in the City of New York, New York an office or offices or
agency or agencies where Certificates may be surrendered for registration of
transfer or exchange and where notices and demands to or upon the Trustee
in respect of the Certificates and this Agreement may be served. The
Trustee initially designates the Corporate Trust Office of the Bank of New
York, located at 101 Barclay Street, Floor 12E, New York, New York 10286
as its office for such purposes. The Trustee shall give prompt written notice
to the Administrative Agent and to the Holders of Certificates of any change
in the location of the Certificate Register or the Corporate Trust Office of the
Certificate Registrar. .

Section 6.13 Access to List of Certificate-holders' Names and
Addresses. The Trustee shail furnish or cause to be fumished to the Admin-
istrative Agent and the initial Beneficiary within fifteen (15) days after receipt
by the Trustee of a written request therefor from the Administrative Agent or
the Initial Beneficiary as the case may be, a list, in such form as the request-
ing party may reasonably require, of the names and addresses of the
Certificateholders as of the last day of the preceding Menth. If Holders of
Certificates evidencing not less than a 51% beneficial interest in the aggre-
gate Subtrust Assets apply in writing to the Trustee, and such application
states that the applicants desire to communicate with other Certificateholders
with respect to their rights under this Agreement or under the Certificates
and such application is accompanied by a copy of the communication that
such applicants propose to transmit, then the Trustee shall, within five (5)
Business Days after the receipt of such application, afford such applicants

29



access during normal business hours to the current list of Certificateholders.
Each Certificateholder, by receiving and holding a Certificate, shall be
deemed to have agreed not to hoid any of the initiat Beneficiary, the Admin-
istrative Agent, the Certificate Registrar, the Trustee accountable by reason
of the disclosure of its name and address, regardless of the source from
which such information was derived.

Section 6.14 Continuing Authority to Own A Certificate. Each
Certificateholder, by its acceptance of a Certificate, shall be deemed to have
agreed that it is a condition to its ownership of a Certificate that it provide the
Administrative Agent evidence, in form and substance satisfactory to the
Administrative Agent, of such Certificateholder's authority to own a Certifi-
cate. In the event that one or more of a Certificateholder’s related Dealer-
ships is soid or octherwise transferred, the Administrative Agent shall have
the right to request that such Certificateholder provide additional evidence of
such Certificateholder's authority to own a Certificate. Upon the failure of a
Certificateholder fo provide such additionai evidence, or if the Administrative
Agent determines, that the evidence provided is inadequate, the
Certificateholder, at the Certificateholder's option, may (i) sell its Certificate
to a Person acceptable to the Administrative Agent that is authorized to own
a Certificate, (ji) sell the Certificate to the Administrative Agent for the
Liquidation Purchase Amount or (i) continue to hold the Certificate aithough
no additional Recsivables will be added to the Managed Portfolio. In the
event that any such Certificateholder fails to sell its Certificate with a reason-
able period of time, as determined by the Administrative Agent, the Adminis-
trative Agent shail have the right to purchase such Certificateholder's
Certificateholder Interest on the terms provided in Section 6.6. Any determi-
nation as to the adequacy of any evidence of a Certificateholder's continuing
authority to own a Certificate shall be in the sole discretion of the Administra-
tive Agent.

Section 6.15 Tax Matters
(a)  Distributive Shares

i. Ford Credit's distributive share of each
Subtrust's net income (as detesmined for
federal income tax purposes) shall, in each
taxabie year, equal a percentage of such
Subtrust's net income {as determined for
federal income tax purposes) determined
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(b)

by multiplying 20 percent by a fraction, the
numerator of which shalf be the Subtrust's
net income for such taxable year (as deter-
mined for federal income tax purposes)
and the denominator of which is the
Subtrust's Contingent Performance Fee
Base for such taxable year (the "Ford
Credit Distributive Share").

il Each Certificatehoider's distributive share
of its related Subtrust's net income (as de-
termined for federal income tax purposes)
for a taxable year shall equal the differ-
ence between 100 percent and the Ford
Credit Distributive Share with respect to
such Subtrust for such taxable year (the
"Certificateholder Distributive Share").

- Allocations of Subtrust Net Income

The net income (or ioss) of each Subtrust for
each taxable year shail be aliocated among the
related Certificateholder and Ford Credit in accor-
dance with their respective disiributive shares of
the Subtrust's net income for such taxable year.

For purposes of this Agreement each Subirust's

"net income" {or loss) shall be an amount equal to
the Subtrust's net income or loss for such year as
determined in accordance with section 703 of the

* Code. Without limiting the foregoing, such

amount shall reflect positive adjustments with
respect to (x) collections of interest, late fees,
extension fees, and ali other income with respect
to the Receivables in the related Owned Portfolio
and (y) any gain on the sale of the Receivables,
and negative adjustments with respect to (x)
Subtrust Expenses, losses (after giving effect to
the payment of any Defauited Receivable Pur-
chase Amounts) and loss reserves with respect to
the related Owned Portfolio, and (y) the interest
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expense of the Subtrust under the Line of Credit, - ‘
Administrative Fees, and General Trust Ex-
penses.

(¢)  Special Tax Allocations
() Qualified Income Offset. Notwithstand-

ing any other provision of this Article VI, in the event any
Member receives any adjustments, allocations or distri-
butions described in Regulations Sections 1.704-
1(b)(2)(ii}(d){4), (5), or (6), that cause or increase an
Adjusted Capital Account Deficit of such Member, items
of Company income and gain shall be specially allo-
cated to such Member in an amount and manner suffi-
cient to eliminate, to the extent required by the Reguia-
tions, the Adjusted Capitat Account Deficit of such
Member as quickly as possible.

(i) Code Section 754 Adjustments. To the
extent an adjustment to the adjusted tax basis of any
Company asset pursuant to Code Section 734(b) or
743(b) is required, pursuant to Regulations Section
1.704-1(b)(2)(iv)(m), to be taken into account in deter-
mining Capital Accounts, the amount of such adjustment
to the Capital Accounts shall be treated as an item of
gain (if the adjustment increases the basis of the asset)
or loss (if the adjustment decreases such basis), and
such item of gain or loss shall be specially allocated to
the Members in a manner consistent with the manner in
which their Capital Accounts are required to be adjusted
pursuant to such Section of the Regulations.

(i) Adiusted Capital Account Deficit. For
these purposes, the term "Adjusted Capital Account
Deficit" means, with respect to any Member, the deficit
balance, if any, in such Member's Capital Account as of
the end of the relevant Fiscal Year or other pericd, after
giving effect to the following adjustments:

(1)  Credit to such Capital
Account any amounts which such Member is treated as obli-
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gated fo restore to the Company pursuant to Regulations
Section 1.704-1(b)(2)(ii)(c) or is deemed to be obligated to
restore pursuant to Regulations Section 1.704-2(g)(1) or Regu-
lations Section 1.704-2(i)}(5); and

(2)  Debit to such Capital
Account the items described in Sections 1.704-1(b)(2)(ii)(d)(4),
(d)(5), and (d)(6).

The foregoing definition of Adjusted Capital Account
Deficit is intended to comply with the provisions of Regu-
lations Section 1.704-1(b)(2)(ii)(d) and shall be inter-
preted consistently therewith.

(iv) Curafive Allocations. The aliocations
set forth in this Section 6.15(c¢) (the "Regulatory Alloca-
tions") are intended to comply with certain requirements
of Regulations Section 1.704-1(b). The Regulatory Allo-
cations shail be taken into account for the purpose of
equitably adjusting subsequent ailocations of Profits and
Losses, and items of income, gain, loss, and deduction
among the Members so that, to the extent possible, the
net amount of such allocations of Profits and Losses and
other items to each Member shall be equal to the net
amount that would have been allocated to each such
Member if the Regulatory Aliocations had not occurred.

' ARTICLE VIl
APPLICATION OF TRUST FUNDS; CERTAIN DUTIES

Section 7.1 Application of Subtrust Assets.

(a) On the last Business Day of each month the Administra-
tive Agent, acting on behalf of each Subtrust, shall identify the Subtrust to
which Collections received during such month relate.

(b)  Pursuant to Section 3.3, on each day on which Receiv-
ables are purchased by a Subtrust, the Administrative Agent shali make a
Daily Draw on the Line of Credit in an amount equal to the aggregate
outstanding principal balance of the Receivables purchased by such
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Subtrust on such day. On the last Business Day of each month, the Admin-
istrative Agent, on behalf of each Subtrust, shail draw on the Line of Credit
or credit the Line of Credit in an amount equal to the Monthly Net
Draw/Credit for such Subtrust.

(¢)  Onthe last Business Day of each month the Administra-
tive Agent shall determine the following amounts with respect to each
Subtrust for such month as of such last Business Day:

(i) Administrative Fees;

(i} General Trust Expenses;

(iii) Subtrust Expenses;

(iv) Contingent Performance Fee for the prior cai-
endar year (on the last day of March only);

(v) Line of Credit Interest;

(vi) the amounts of Dealer Reserve paid to the .
related Dealerships; ,

(vii) annual distribution for the prior calendar year
to the related Cemﬁcateholder (on the last day
of March only);

(viii} Collections;

(ix) net proceeds and any ongoing amounts pay-
able in respect of Securitizations; and

{x) cash capital contribution made by the related

Certificateholder (including any Recurring
Capital Contributions).

(d)  Onthe last Business Day of each month, the Adminis-
trative Agent, on behalf of each Subtrust, shall pay to the Lender an amount
equal to (i} all Collections, (ii) Liquidation Purchase Amounts, (iii} disposition
proceeds, (iv) the net proceeds and any ongoing amounts payabie in respect
of a Securitization, (v) all capital contributions and {vi) any other cash
receipts allocable to such Subtrust received during the month, for application
in accordance with the Line of Credit Agreement to reduce the Line of Credit
Balance of such Subtrust:

(8) On or before the last day of each month, the Administra-
tive Agent shall, on behalf of each Subtrust, deliver to the Lender, a report
setting forth the following information with respect to each Subtrust for the
precedlng month;
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() the Line of Credit Balance on the last Business
Day of the month preceding such month (after
giving effect to the application of Collections
and any draws under the Line of Credit on such
day);

(ii} the aggregate Daily Draws for such month;

(i) the Monthly Net Draw/Credit for such month;
(iv) the Line of Credit interest for such month; and
(v) the Line of Credit Balance on the last Business

Day of such month (the sum of the amounts in
the foregoing clauses (i), (i) and (iii)).

Section 7.2 Distributions to Certificatehoiders. (a) Annually,
following the delivery to the Certificateholders of the annual independent
certified public accountant's report pursuant to Section 5.14, the Administra-
tive Agent shall distribute to each Certificateholder an amount equal to the.
product of (i) the Distribution Percentage and (ii) the Certificateholder's share
of the income of the related Subtrust for the prior calendar year, as deter-
mined by the Administrative Agent.

(b) If, at the time of delivery of the annuai independent
certified public accountant's report pursuant to Section 5.14 with respect to
the third calendar year foilowing the issuance of a Certificate, the Capital
Ratio of the related Subtrust as of the end of the preceding calendar year,
after giving effect to any annual distributions to the related Certificateholder
with respect to such preceding calendar year, exceeds a maximum Capital
Ratio determined from time to time by the Administrative Agent {the "Maxi-
mum Capitat Ratio”) then, the Administrative Agent shall distribute to such
Certificateholder an amount sufficient to reduce the Capital Ratio of the
Subtrust to the Maximum Capital Ratio.
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ARTICLE VIl
THE TRUSTEE

Section 8.1 Duties of the Trustee. (a) The Trustee is autho-
rized and directed to execute and deliver this Agreement and each certificate
or other document attached as an exhibit to or contemplated by this Agree-
ment to which the Trust is to be a party, in such form as the Initial Beneficiary
and the Certificateholders shall approve, such approval to be evidenced by
the signature of an authorized officer of the Initial Beneficiary on the signa-
ture page hereto and of each Certificateholder on the signature page to the
Subscription Agreement. The Certificateholders shall not direct the Trustee
to take or refrain from taking any action if such action or inaction would be
contrary to any obligation of the Trust or the Trustee under this Agreement,
nor shall the Trustee be obligated to follow any such direction, if given. The
Trustee shall perform such duties, and only such duties, as are specifically
set forth in this Agreement, including the conservation of the Trust and the
Subtrust Assets in the interest of the Certificateholders. No implied cove-
nants or obligations shall be read into this Agreement.

(b} In addition to the foregoing, the Trustee is authorized
(but shall not be obligated) to take all actions required of the Trust pursuant
to the Basic Documents. The Trustee is further authorized from time to time
to take such action on behalf of the Trust as is permitted by the Basic
Documents and which the Administrative Agent recommends with respect to
the Basic Documents, except to the extent that this Agreement expressly
requires the consent of Certificateholders for such action.

(c) it shall be the duty of the Trustee to discharge (or cause
to be discharged) all of its responsibilities pursuant to the terms of this
Agreement and to administer the Trust in the interest of the
Certificateholders and in accordance with the provisions of this Agreement.
Notwithstanding the foregoing, the Trustee shall be deemed to have dis-
charged its duties and responsibilities hereunder and under the Basic
Documents to the extent the Administrative Agent is required hereunder to
perform any act or to discharge such duty of the Trustee or the Trust hereun-
der or under any other Basic Document, and the Trustee shall not be held
liable for the default or failure of the Administrative Agent to carry out its
obligations hereunder. The Trustee shall have no obligation to administer,
service or collect the Receivabies or to maintain, monitor or otherwise
supervise the administration, servicing or collection of the Receivables.
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(d) Inthe absence of bad faith on its part, the Trustee may
conclusively rely upon certificates or opinions furnished to such Trustee and
conforming to the requirements of this Agreement in determining the truth of
the statements and the correctness of the opinions contained therein;
provided, however, that the Trustee shall have examined such certificates or
opinions so as to determine compliance of the same with the requirements of
this Agreement.

(e)  The Certificateholder shall not direct the Trustee to take
any action that (i) is inconsistent with the purposes of the Trust set forth in
Section 2.2 or (ii) wouild result in the Trust's becoming taxable as an "associ-
ation” or publicly traded partnership taxable as a corporation for federal or
state income tax purposes.

Section 8.2 Acceptance of Trusts and Duties. Except as
otherwise provided in this Article VII|, in accepting the trusts hereby created
the Trustee acts solely as trustee hereunder and not in its individual capacity
and all Persons having any claim against the Trustee by reason of the
transactions contemplated by this Agreement shall be entitled to payment or
satisfaction thereof only in the manner and to the extent set forth in this
Agreement. The Trustee accepts the trusts hereby created and agrees to
perform its duties hereunder with respect to such trusts but only upon the
terms of this Agreement. The Trustee also agrees to disburse all moneys
actually received by it constituting part of the Subtrust Assets upon the terms
of this Agreement. The Trustee shall not be liable or accountabie hereunder
under any circumstances, except (i) for its own negligent action, its own
negligent failure to act or its awn willful misconduct or (i) in the case of the
inaccuracy of any representation or warranty contained in Section 8.6 and
expressly made by the Trustee in its individual capacity. In particular, but not
by way of limitation {(and subject to the exceptions set forth in the preceding
sentence):

(a) The Trustee shall not be liable with respect to any
action taken or omitted to be taken by it in accordance with the instructions
of Hoiders of Certificates evidencing a beneficial interest in not less than
51% of the aggregate Subtrust Assets ("Certificateholder Maiority") pursuant
to Section 8.4;

(b)  no provision of this Agreement shall require the
Trustee to expend or risk funds or otherwise incur any financial liabiiity in the
performance of any of its rights or powers hersunder, if the Trustee shail
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have reasonable grounds for believing that repayment of such funds or :
adequate indemnity against such risk or liability is not reasonably assured or
provided to it; ,

()  The Trustee shall not be responsible for or in
respect of and makes no representation as to the validity or sufficiency of
any provision of this Agreement or for the due execution hereof by Ford
Credit or for the form, character, genuineness, sufficiency, vaiue or validity of
any of the Subtrust Assets or for or in respect of the validity or sufficiency of
the Certificates or any related documents, and in no event shall the Trustee
assume or incur any liability, duty or obligation to any Certificateholder, other
than as expressly provided for herein;

(d)  The Trustee shall not be liable for any error of
judgment made in good faith by a Authorized Officer unless it is proved that
the Trustee was negligent in ascertaining the pertinent facts;

(e) The Trustee shall be under no obligation to
exercise any of the rights or powers vested in it by this Agreement, or to
institute, conduct or defend any litigation under this Agreement or otherwise
or in relation to this Agreement, at the request, order or direction of any
Certificateholder, unless such Certificateholder has offered to the Trustee
security or indemnity satisfactory to it against the fees, costs, expenses and
liabilities that may be incurred by the Trustee therein or thereby. The right of
each Trustee to perform any discretionary act enumerated in this Agreement
shall not be construed as a duty, and the Trustee shall not be answerable for
other than its negligence or willful misconduct in the performance of any
such act; and

()] In no event shall the Trustee be liable for the acts
or omissions of the Administrative Agent or.be responsible for performing or
monitoring the performance of its duties.

Every provision of this Agreement relating to the Trustee shall
be subject to the provisions of this Section 8.2.

Section 8.3 Action upon Instruction by Certificateholders:
Rights of the Trustee. (a) Certificateholders may direct the Trustee to take

action or refrain from taking action with respect to the Subtrust Assets in
which they have a beneficial interest except to the extent that such action or
inaction would conflict with any provision hereof or of the Basic Documents.
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Such direction may be exercised at any time by written instructions of a
Certificateholder Majority. -

(b)  Notwithstanding the foregoing, and in accordance with
Section 8.2(d), the Trustee shall not be required to take any action or refrain
from taking action hereunder if the Trustee shall have reasonably deter-
mined, or shall have been advised by counsel, that such action is likely to
result in liability on the part of the Trustee or is contrary to the terms hereof
or is otherwise contrary to law.

() Whenever the Trustee is unable to decide between
alternative courses of action permitted or required by the terms of this
- Agreement, or is unsure as to the application, intent, interpretation or mean-
ing of any provision of this Agreement, the Trustee may request an Opinion
of Counset (at the expense of the applicable Certificateholders) as to such
application, intent, interpretation or meaning, or may give notice (in such’
form as shall be appropriate under the circumstances) to the
Certificateholders requesting instruction as to the course of action to be
adopted, and, to the extent the Trustee acts in goad faith in accordance with
such Opinion of Counse! or any such instruction received from such -
Certificateholders, as the case may be, the Trustee shall not be liable on
account of such action to any Person. If the Trustee shall not have received
an Opinion of Counsel or appropriate instructions within ten days of such
notice (or within such sherter period of time as reasonably may be specified
in such notice or may be necessary under the circumstances) it may, but
shall be under no duty to, take-or refrain from taking such action which is
consistent, in its view, with this Agreement, and as it shall deem to be in the
best interests of the Certificateholders, and the Trustee shall have no liability
to any Person for any such action or inaction.

(d) The Trustee shall not have any duty or obligation to
manage, make any payment with respect to, register, record, sell, dispose of,
or ctherwise deal with the Subtrust Assets, or to otherwise take or refrain
from taking any action under, or in connection with, any document contem-
plated hereby to which the Trustee or the Trust is a party, except as ex-
pressly provided by the terms of this Agreement or in any document or
written instruction received by the Trustee pursuant to Section 8.4; and no
implied duties or obligations shall be read into this Agreement or any other
Basic Document against the Trustee. The Trustee shall have no responsibii-
ity for filing any financing or continuation statement in any public office at any
time or to otherwise perfect or maintain the perfection of any security interest

39



or lien granted to it hereunder or to prepare or file any Commission filing for
the Trust or to record this Agreement or any otlier Basic Document. The
Trustee nevertheless agrees that it will, at its own cost and expense,
promptly take ali action as may be necessary to discharge any lien on any
part of the Subtrust Assets that results from actions by, or claims against, the
Trustee in its individual capacity that are not related to the ownership or the
administration of the Subtrust Assets.

(e) The Trustee shall not manage, control, use, seli, dispose
of or otherwise deal with any Subtrust Assets except (i} in accordance with
powers granted to and the authority conferred upon the Trustee pursuant to
this Agreement, (ii) in accordance with the other Basic Documents to which
the Trust is a party and (jii) in accordance with any document or instruction
delivered to the Trustee pursuant to Section 8.3. ’

H The Trustee shall incur no liability to anyone 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 to be genuine and believed by it to be signed
by the proper party or parties. The Trustee may accept a certified copy of a
resolution of the board of directors or other governing body of any corporate
party as conclusive evidence that such resolution has been duly adopted by
such body 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, the Trustee may for ail purposes hereof rely on a certificate, signed
by the president or any vice president or by the treasurer or any assistant
treasurer or the secretary or any assistant secretary of the relevant party, as
to such fact or matter, and such certificate shall constitute full protection to
the Trustee for any action taken or omitted to be taken by it in goed faith in
reliance thereon.

(g) Exceptin accordance with the written instructions
furnished by the Certificateholders and except as provided herein, the
Trustee shall have no duty (i} to see to any recording or filing of any docu-
ment, (ii) to see to the payment or discharge of any tax, assessment or other
governmentat charge or any lien or encumbrance of any kind owing with
respect to, assessed or levied against any part of the Trust, (iii) to confirm or
verify any financial statements of the Trust or any statements or reports of
the Administrative Agent or (iv} to inspect the Administrative Agent's books
and records at any time.
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(h)  The Trustee shall not be required to take any action
under this Agreement unless the Trustee shall have been indemnified by the
Administrative Agent or the Certificateholders, in manner and form satisfac-
tory to this Trustee, against any fiability, cost or expense (including counsel
fees and disbursements) which may be incurred in connection therewith;
and, if the Administrative Agent or the Certificateholders shall have directed
the Trustee to take any such action or refrain from taking any action, the
Administrative Agent or the Certificateholders, as the case may be, agrees to
furnish such indemnity as shall be required and, in addition, to pay the
reasonable compensation of the Trustee for the services performed or to be
performed by it pursuant to such direction. The Trustee shall not be required
to take any action under this Agreement if the Trustee shall reasonably
determine or shall have been advised by counsel that such action is contrary
to the terms of this Agreement or is otherwise contrary to law.

] The Trustee shall manage the business and affairs of
the Trust in accordance with the terms of the Business Trust Statute; pro-
vided, however, that the Trustee undertakes to perform only such duties as
are specifically set forth in this Agreement and as it may be directed from
time to time by the Administrative Agent and the Certificateholders. The
Trustee delegates to the Administrative Agent all duties required to be
performed by the Administra ive Agent pursuant to the terms of this Agree-
ment, and the Trustee undertakes no responsibility for the performance, or

.

non-performance, of any duties detegated to the Administrative Agent

~ hereunder.

)] The Trustee may fully rely upon and shall have no
liability in connection with calculations or instructions forwarded to the

 Trustee by the Administrative Agent, nor shall the Trustee have any obliga-

tions to furnish information to the Certificateholders or others if it has not
received such information as it may need from the Administrative Agent.

(k) The Trustee shall be under no obligation to exercise any
of the rights or powers vested in it by this Agreement, or to institute, conduct
or defend any litigation, at the request, order or direction of the
Certificateholders or any other Person, unless such Certificateholders or
such Person have offered to the Trustee security of indemnity satisfactory to
it against the costs, expenses and liabilities that may be incurred by the
Trustee (including, without limitation, the reasonable fees and expenses of
its counsel) therein or thereby, including such advances as the Trusiee shall

- request.

41



(1 In no event whatsoever shall the Trustee be [iable for
any representation, warranty, covenant, agreement, indebtedness or other
obligation of the Trust or any Subtrust.

(m)  Prior to taking any action under this Agreement, the
Trustee shali be entitled to receive written instructions of the
Certificateholders pursuant to Section 8.4 hereof. The Trustee shall not be
liable for any action it takes or omits to take in good faith in reliance on the
instructions of such Certificatehoiders.

. (n)  The Trustee shall not be bound to make any investiga-
tion into the facts or matters stated in any resoclution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order, bond,
debenture, note or other paper or document.

Section 8.4 Furnishing of Documents. The Trustee shall
furnish to the Certificatehclders, promptly upon receipt of a written request
therefor, duplicates or copies of ali reports, notices, requests, demands,
certificates, financial statements and any other instruments furnished to the
Trustee by the Administrative Agent or others.

Section 8.5 Representations and Warranties of the Trustee.
(a) The Bank of New York (Delaware) hereby represents and warrants to the
Initial Beneficiary that:

(i) it is a corporation duly organized, validly
existing and in good standing under the laws of the United
States and has its principal place of business in the State of
Delaware;

(ii) it has full power, authority and legal right to
execute, deliver and perform this Agreement, and has taken all
necessary action to authorize the execution, delivery and
performance by it of this Agreement;

(iii} the execution, delivery and performance by it
of this Agreement (i) shall not viciate any provision of any law
or reguiation of the State of Delaware or the United States of
America goveming the banking and trust powers of the Trustee
or any order, writ, judgment or decree of any court, arbitrator or
governmental authority of the State of Delaware applicable to
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the Trustee or any of its assets, (ii) shall not violate any provi-
sion of the corporate charter or by-laws of the Trustee, and (ii)
shail not violate any provision of, or constitute, with or without
notice or lapse of time, a default under, or result in the creation
or imposition of any lien on any properties of the Trustee pursu-
ant to the provisions of any mertgage, indenture, contract,
agreement or other undertaking to which it is a party, which
viclation, default or lien couid reasonably be expected to have
a materially adverse effect on the Trustee's performance or
ability to perform its duties as trustee under this Agreement or
on the transactions contempiated in this Agreement;

(iv) the execution, delivery and performance by
the Trustee of this Agreement shall not require the authoriza-
tion, consent or approval of, the giving of notice to, the filing or
registration with, or the taking of any other action in respect of,
any governmental authority or agency regulating the banking
and corporate trust activities of corporations (other than the
filing of the Certificate of Trust with the Secretary of State); and

(v) this Agreement has been duly executed and
delivered by the Trustee and constitutes the legal, valid and
binding agreement of the Trustee, enforceable in accordance
with its terms, except as enforceability may be limited by insol-
vercy, receivership, reorganization, or other similar laws affect-
ing the enforcement of creditors' rights in general and by gen-
eral principles of equity, regardless of whether such
enforceability is considered in a proceeding in equity or at law.

Section 8.6 Reliance; Advice of Counsel. (a) The Trustee
shall incur no 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 to
be signed by the proper party or parties and need not investigate any fact or
matter in any such document. The Trustee may accept a certified copy of a
resolution of the board of directors or other governing body of any corporate
party as conclusive evidence that such resolution has been duly adopted by
such body and that the same is in full force and effect. As to any fact or
matter the method of the determination of which is not specifically prescribed
herein, the Trustee may for all purposes hereof rely on a certificate, signed
by the president or any vice president, the treasurer or the secretary or other
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authorized officers of the relevant party, as to such fact or matter, and such
certificate shail constitute full protection to the Trustee for any action taken or
omitted to be taken by it in good faith in reliance thereon.

(b)  inthe exercise or administration of the trusts hereunder
and in the performance of its duties and obligations under this Agreement,
the Trustee: (i) may, at the expense of the Trust, act directly or through its
agents, attorneys, custodians or nominees pursuant to agreements entered
into with any of them, and the Trustee shali not be liable for the conduct or
misconduct of such agents, attomeys, custodians or nominees if such
agents, attomeys, custodians or nominees shall have been selected by the
Trustee with reasonable care and (i) may, at the expense of the Trust,
consult with counsel, accountants and other skilled professionals to be
selected with reasonabile care and employed by it. The Trustee shall not be
liable for anything done, suffered or omitted in good faith by it in accordance
with any Opinion of Counsel or advice of such accountants or other such
skiiled professionals stating that such action or omission is not contrary to
this Agreement.

Section 8.7 Compensation and Indemnity.

(a) The Trustes shall receive as compensation for its
services hersunder such fees as shall be separately agreed upon from time
to time between the Initial Beneficiary and the Trustee. The Trustee shall be
entitled at ail times to be reimbursed by the Administrative Agent for its
reasonable expenses hereunder, including the reasonable expenses and
disbursements of such agents, custodians, nominees, representatives,
experts and counsel as the Trustee may employ in connection with the
exercise and performance of its rights and its duties hereunder; provided,
however, that pursuant to the terms of this Agreement, the Administrative
Agent shall pay the Trustee Fee to the Trustee in the manner and at the
times set forth therein.

(b}  Subject to the terms of this Agreement, the Initial
Beneficiary shall indemnify and hold harmiess Trustes, its officers, directors,
employees, shareholders and agents (collectively the "Indemnified Persons”
or individually an "Indemnified Person™), against any and all losses, liabilities,
claims, actions, suits, costs, damages, expenses and liabilities, joint or
several, {including, but not limited to, any investigation, reasonable legal and
other expenses (including expenses of investigation) of any kind and nature
whatsoever incurred in connection with, and any amount paid in settlement
of any action, suit, proceeding or claim) (collectively, "Losses") which such
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Indemnified Persons may become subject to or liable for by reason of
Trustee's acting as trustee under this Agreement. Notwithstanding the
foregoing, the Initial Beneficiary shall not be liable to any Indemnified Per-
son, and shail not be required to indemnify the Trustee under this Agree-
ment, for any Losses arising out of the negligence, bad faith or wilful miscon-
duct of such indemnified Person or any other Indemnified Person. It is
understood that any action or inaction by Trustee pursuant to directions
given to it by the Administrative Agent or the Certificateholders shall not be
construed to constitute negligence, bad faith or willful misconduct hereunder.

Section 8.8 Resignation or Removal of the Trustee. The
Trustee shall not resign without the consent of the Initial Beneficiary uniess

(i) the Trustee shail cease to be eligible in accordance with the provisions of
Section 8.12, (ii) the Trustee shall be incapable of acting or it shail be illegal
for the Trustee to act, or (jii} the Trustee shall have given at least 60 days'
prior written notice to the Administrative Agent.

(a) " The Administrative Agent may remove the Trustee (and
shall remove the Trustee in the case of the occurrence of an event described
in clause (i) or (iv))

(i) if the Trustee shall cease to be eligible in
accordance with the provisions of Section 8.12 and shall fail to
resign after a written request therefor;

(if) if the Trustee shall be adjudged bankrupt or
insolvent; :

(iiiy if a receiver or other public officer shall be
appointed or take charge or control of the Trustee or of its
property or affairs for the purpose of rehabilitation, conserva-
tion or liquidation;

(iv) if the Trustee shall otherwise be incapable of
acting or it shall be illegal for the Trustee to act; or

(v) atits discretion.

in addition, Certificateholders holding Certificates evidencing
not less than 66%% of the aggregate principal balance of all Receivables in
all of the Managed Portfolios, may remove the Trustee upon the occurrence
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of any of the events specified in clauses (i), (ii), (iii) and(iv) of this Section
8.9(a).

(b} If the Trustee is removed or if a vacancy exists in the
office of trustee for any reason, the Initial Beneficiary shall promptly appoint
a successor trustee by written instrument, in duplicate (one copy of which
instrument shall be delivered to the outgoing trustee so removed, one copy
to.the successor trustee). All costs associated with the resignation or
removatl of the Trustee and the appointment of a successor shall be General
Trust Expenses. If a successor Trustee shall not have been appointed
within 30 days of such resignation or removal, the predecessor Trustee may
petition a court of competent jurisdiction for the appointment of a successor
Trustee.

()  Any resignation or removal of the Trustee and appoint-
ment of a successor frustee pursuant to any of the provisions of this Section
8.8 shall not become effective until a written acceptance of appointment is
delivered by the successor trustes. Any successor trustee appointed
pursuant to this Section 8.9 shail be eligible to act in such capacity in accor-
dance with Section 8.12 and, following compliance with the preceding
sentencs, shall become fully vested with all the rights, powers, duties and
obligations of its predecessor under this Agreement, with like effect as if
originally named as trustee.

(d) The predecessor trustee shall upon payment of its fees
and expenses deliver to the successor trustee all books, records, accounts,
documents, statements and monies heid by it under this Agreement. The
predecessor trustee shail execute and deliver such instruments and do such
other things as may reasonably be required to fully and certainly vest and
confirm in the successor trustee all such rights, powers, duties and obliga-
tions. The predecessor irustee shail cooperate with the successor trustee to
ensure that the successor trustee has all books, records, accounts, docu-
ments, statements, monies held by it under this Agreement and any other
relevant information relating to the Subtrust Assets.

(2) Upon the acceptance by a successor trustee of its
appointment pursuant to this Section 8.9, the Administrative Agent shall maii
notice of such appeintment to each Certificateholder; provided, however, that
if the Administrative Agent fails to mail such notice with ten (10) days after
the successor trustee has accepted its appointment hereunder, the succes-

46



sor trustee shalf cause such notice to be mailed at the expense of such
Certificateholder;

(fy . Upon the appointment and acceptance of a successor
Trustee pursuant to this Section 8.8, such successor Trustee shall file an
amendment to the Certificate of Trust with the Secretary of State identifying
the name and principal place of business of such successor Trustee in the
State of Delaware. '

Section 8.9 Merger or Consolidation of the Trustee. Any
corporation or other Person which may be merged, converted or consoli-

dated with The Bank of New York (Delaware) or any corporation resulting
from any merger, conversion or consolidation to which The Bank of New
York (Delaware) shall be a party, or any corporation or other Person suc-
ceeding to all or substantially all of the corporate trust business of The Bank
of New York {Delaware), shail be deemed the successor of such Trusiea

. hereunder; provided, however, that such corporation shall be eligible in
accordance with the provisions of Section 8,12, and without the execution or
filing of any instrument or any further act on the part of any of the parties
hereto; provided, that such corporation shall file an amendment to the
Certificate of Trust with the Secretary of State as provided in Section 8.8(f).

Section 8.10 Appointment of Co-Trustee or Separate Trustee.

Notwithstanding any other provision of this Agreement, at any time, for the
purpose of meeting any legal requirement of any jurisdiction in which any
Subtrust Assets may then be located, the Certificateholders hereby grant the
Trustee the authority and power to execute and deliver all instruments to
appoint one or more Persons to act as co-irustee, jointly with the Trustee, or
as separate trustee or trustees, of all or any part of the Trust and the
Subtrust Assets, and to vest in such Person, in such capacity, such title to
the Trust, or any Subtrust Assets, and, subject to the other provisions of this
Section 8.11, such powers, duties, obligations, rights and trusts as the
Trustee may consider necessary or desirable. No co-trustee or separate
trustee under this Agreement shall be required to be eligible in accordance
with the provisions of Section 8.12; provided, however, that no co-trustee or
separate trustee under this Agreement may be a Certificateholder or any
Affiliate thereof.

(a) Each co-trustee and separate trustee shall, to the extent
permitted by law, be appointed and act subject to the following provisions
and conditions:
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(i) all rights, powers, duties and obligations
conferred or imposed upon the Trustee shall be conferred upon
and exercised or performed by the Trustee and such co-trustee
or separate trustee jointly (it being understood that such co-
trustee or separate trustee is not authorized to act separately
without the Trustee joining in such act), except to the extent
that under any faw of any jurisdiction in which any particular act
or acts are to be performed, the Trustee shall be incompetent
or unqualified to perform such act or acts, in which event such
rights, powers, duties and obligations (including the holding of
title to Subtrust Assets or any portion thereof in any such
jurisdiction) shall be exercised and performed singly by such
co-trustee or separate trustee, but solely at the direction of the
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

(i) the Holders of Certificates evidencing not
less than a 51% beneficial interest in the affected Subtrust
Assets and the Trustee acting jeintly may at any time accept
the resignation of or remove any co-trustee or separate trustee
appointed with respect to such Subtrust Assets.

(b)  Any notice, request or other writing given to the Trustee
shall be deemed to have been given to each of the then co-trustees and
separate trustees, as effectively as if given to each of them. The Trustee
shall deliver copies of all such notices, requests or other writings to each
Certificateholder to which such notice, request or writing relates. Every
instrument appointing any co-trustee or separate trustee shall refer to this
Agreement and the conditions of this Article VIl. Each co-trustee and
separate trustee, upon its acceptance of the trusts conferred, shaill be vested
with the estates or property specified in its instrument of appointment, either
jointly with the Trustee or separately, as may be provided therein, subject to
all the provisions of this Agreement, specifically inciuding every provision of
this Agreement relating to the conduct of, affecting the liability of, or affording
protection to, the Trustee. Each such instrument shall be filed with the
Trustee and a copy thereof given to each related Certificatehoider.
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(¢)  Any co-trustee or separate trustee may at any time
appoint the Trustee as its agent or attomey-in-fact with full power and
authority, to the extent not prohibited by law, to do any lawful act under or in
respect of this Agreement on its behalf and in its name. If any cotrustes or
separate trustee shall die, become incapabie of acting, resign or be re-
moved, all of its estates, properties, rights, remedies and trusts shail vest in
and be exercised by the Trustee, to the extent permitted by law, without the
appointment of a new or successor trustee.

Section 8.11 Eligibility Requirements for the Trustee. The
Trustee shall at all times: (&) be a corporation or a banking association
organized under the laws of the United States of America or any state
thereof; (b) have its principal place of business in the State of Delaware;
provided, however, that this clause (b) shali be inapplicable if another trustee
or co-trustee of the Trust having its principal place of business in Delaware
shall have been appointed; (¢) be authorized to exercise corporate trust
powers; (d) be qualified to act as the trustee in those states in which
Subtrust Assets are located (or have appointed a co-trustee or separate
trustee to act as the trustee in such state); and (e) have, or be a wholly
owned subsidiary of an entity which has, a combined capital and surplus of
not less than $50,000,000.

ARTICLE IX
TERMINATION OF TRUST AND ADMINISTRATIVE AGREEMENT

Section 9.1 Termination of Trust and Administrative Agency
Agreement. (a) This Agreement shall terminate and be of no further force or

effect and the Trust shall dissolve upon the earliest to occur of (i) on the
payment or making of reasonable provision for payment of all liabilities of the
Trust and the final distribution by the Trust of all moneys or other property
constituting Subtrust Assets, (ii} upon the maturity or other liquidation of the
last remaining Receivable and the disposition of any amounts received upon
such maturity or liquidation, or at the time provided in Section 8.2 or {iii) the
resignation or removat of Ford Credit as Administrative Agent without the
appointment of an affiliate of Ford Motor Company as Administrative Agent.
With respect to any Subtrust, such Subtrust shall be dissoived solely with
respect to the related Subtrust Assets upon the bankruptcy, insoivency,
dissolution, liquidation, death or incapacity or termination of the related
Certificateholder or following the purchase of the related Certificateholder
Interest by the Administrative Agent pursuant to Section 6.6 and the applica-
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tion of the related Liquidation Purchase Amount pursuant to Section 7.1(d).
This Agreement may also terminate and the Trust may dissolve at the
express written direction of the Initial Beneficiary so long as no Certificates
are outstanding.

(b)  Notwithstanding the foregoing, Section 2.10 hereof shali
survive and is by the parties hereto to constitute reasonable provision for
payment of the remaining liabilities of the Trust. In addition, the indemnifica-
tion provisions of Section 8.7 shall survive the termination of this Agreement
and the dissolution of the Trust.

(c) Upcn termination of the Trust, the Administrative Agent,
on behalf of the Trustee, shall file with the Secretary of State of Delaware, a

certificate of canceilation meeting the requirements of Section 3810(d) of the
Business Trust Statute.

(d}  Notice of any termination of the Trust, specifying the
date upon which the Certificateholders shall surrender their Certificates to
the Trustee for payment of the finai distribution and cancellation, shall be
given by the Trustee by letter to Certificateholders mailed within five (5)
Business Days of receipt of notice of such termination from the Administra-
tive Agent, stating (i} the date upon or with respect to which final payment of
the Certificates shail be made upon presentation and surrender of the
Ceriificates at the office of the Trustee therein designated, and (ii) the
amount of any such final payment (after reservation of sums sufficient to pay
all claims and obligations, if any, known to the Trustee and payabie by the
Trust), payments being made only upon presentation and surrender of the
Certificates at the coffice of the Trustee therein specified. The Trustee shall
give such notice to the Certificate Registrar (if other than the Trustee) at the
time such notice is given to Certificateholders. Upon presentation and
surrender of the Certificates, the Trustee shall cause to be distributed to
Certificateholders amounts distributable on such date.

in the event that all of the Certificateholders shail not surrender
their Certificates for cancellation within six (6) months after the date specified
in the above mentioned written notice, the Trustee shall give a second
written notice to the remaining Cettificateholders to surrender their Certifi-
cates for cancellation and receive the final distribution with respect thereto.
If within one year after the second notice all the Certificates shall not have
been surrendered for cancellation, the Trustee may take appropriate steps,
or may appoint an agent to take appropriate steps, to contact the remaining
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Certificateholders concerning surrender of their Certificates and the cost
thereof shall be paid out of the funds and other assets that shall remain
subject to this Agreement. Subject to applicable escheat laws, any funds
remaining in the Trust after exhaustion of such remedies shall be distributed
by the Trustee to the Initial Beneficiary.

Section 9.2 Dissolution upon Insolvency or Dissolution of Ford
Credit. Notwithstanding the provisions of Section 3808 of the Business Trust

Statute, in the event that an Insolvency Event or a dissolution shall occur
with respect to Ford Credit, the Receivables shail be sold and this Agree-
ment and the Trust shall be terminated in accordance with Section 9.1 ninety
(90) days after the date of such Insolvency Event or the event giving rise to
such dissolution, unless, before the end of such 90-day period, the Trustee
shall have received written instructions from Hoiders of Certificates evidenc-
ing a beneficial interest in not less than 51% of the Subtrust Assets to the
effect that such Certificateholders disapprove of the liquidation of the Receiv-
abies and termination of the Trust and in connection therewith Certificate-
holders, (i} appoints an entity acceptable to Ford Credit to acquire an interest
in the Trust and to act as substitute "general partner" of the Trust for federat
income tax purposes and (ii) obtains an Opinion of Counsel that the Trust will
not thereatter be classified as an association (or publicly traded partnership)
taxable as a corporation for federal income tax and Applicable State Tax
purposes. Promptly after the occurrence of any Insolvency Event or dissolu-
tion with respect to Ford Credit, (A) Ford Credit shall give the Trustee written
notice of such insolvency Event, and {B) the Trustee shall, upon the receipt
of such written notice from Ford Credit, give prompt written notice to the
Certificateholders of the occurrence of such event; provided, however, that
any failure to give a notice required by this sentence shall not prevent or
delay, in any manner, a termination of the Trust pursuant to the first sen-
tence of this Section 8.2. Upon a termination pursuant to this Section 9.2
the Administrative Agent shall promptly sell the assets of the Trust (other
than the Trust Account) in a commercially reasonable manner and on
commercially reasonabie terms. The proceeds of such a sale of the assets
of the Trust shall be treated as collections and shall be paid to the Lender for
application in accordance with the Line of Credit Agreement.
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ARTICLE X
AMENDMENTS

Section 10.1 Amendments. This Agreement may be amended
by the Initial Beneficiary and the Trustee, without the consent of any Holder
of any Certificates at any time; provided, however, that such action shail not,
{x) as evidenced by an Officer's Certificate of the Administrative Agent,
materially and adversely affect the interests of any Holder of an outstanding
Certificate (unless each such Holder has consented thereto), or (y) as
evidenced by an Opinion of Counsel, materially adversely effect the charac-
terization of the Trust or the Subtrusts for federal income tax purposes. The
requirements of this Section 10.1 shalf not apply with respect to the issuance
of the Certificates in accordance with the terms hereof.

Notwithstanding the foregoing, this Agreement may be
amended at any time by the Trustee (acting at the direction of the Initial
Beneficiary) and the Initial Beneficiary to the extent reasonably necessary for
the Trust and the Subtrusts to obtain the intended characterization for
federal and state income tax purposes.

ARTICLE Xi
MISCELLANEOUS

Section 11.1 'No Leqal Title to Subtrust Assets: Direction of the
Trustes. The Certificateholders shall not have legal title to any Subtrust
Assets. The Certificateholders shall be entitled to receive distributions with
respect to their ownership interest therein only in accordance with Articles VI
and |X. Notwithstanding anything herein to the contrary, the Trustee shalk
take no action with respect to entering into, disposing of or making any
payment or distribution with respect to any Subtrust Assets except in accor-
dance with the procedures set forth herein.

Section 11.2 Limitations on Rights of Others. The provisions
of this Agreement are solely for the benefit of the Trustee, the Initial Benefi-
ciary, the Administrative Agent and the Certificateholders and nothing in this
Agreement, whether express or implied, shall be construed to give to any
other Person any legal or equitable right, remedy or claim in the Trust or the
Subtrust Assets or under or in respect of this Agreement or any covenants,
conditioris or provisions contained herein.
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Section 11.3 Notices. All demands, notices and communica-
tions upoen or to the Initial Beneficiary, the Administrative Agent and the
Certificateholders and the Trustee shall be in writing, and shall be personaily
delivered, sent by electronic facsimile or overmnight delivery service or mailed
by certified mail-return receipt requested, and shall be deemed to have been
duly given to the intended recipient upon receipt at the respective addresses
listed below, or at such other address as shail be designated by such Person
in a written notice to the other parties to this Agreement.

(i)

In the case of Ford Credit:

Ford Motor Credit Company
The American Road

FMCC Building

Dearbom, Michigan 48121
Attention: Secretary

Fax: 313-337-1160
Telephone: 313-594-9876

In the case of the Trustee:
The Bank of New York (Delaware)

White Clay Center
Newark, Delaware 19711

Attn: Corporate Trust Administration

With a copy to:

The Bank of New York

101 Barclay Street

Floor 12E

New York, New York 10286

Aftn: Cheryt Laser, Asset Backed Finance Unut

Any notice to be delivered to any Certificateholder shall be
delivered at the address provided to the Trustee by such Person.

Section 11.4 Severability. If any one or more of the cove-
nants, agreements, provisions or terms of this Agreement shail be for any
reason whatsoever held invalid, then such covenants, agreements, provi-
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sions or terms shall be deemed severable from the remaining covenants,
agreements, provisions or terms of this Agreement and shall in no way affect -
the validity or enforceability of the other provisions of this Agreement or of

the Certificates or the rights of the Holders theraof.

Section 11.5 Counterparts. This Agreement may be executed
by the parties hereto in separate counterparts, each of which when so
executed and delivered shall be an original, but all such counterparts shall
together constitute one and the same instrument.

‘ Section 11.6 Successors and Assians. All covenants and
agreements contained herein shall be binding upon, and inure to the benefit
of the Initial Beneficiary, the Trustee and each Certificateholder and their
respective successors and permitted assigns, all as herein provided. Any
request, notice, direction, consent, waiver or other instrument or action bya
Certificateholder shall bind the successors and assigns of such
Certificateholder.

Section 11.7 No Recourse. Each Certificate-holder by accept-
ing a Certificate acknowledges that such Certificate represents a beneficial
interest in the Subtrust Assets only and does not represent interests in or
obligations of the Initiai Beneficiary, the Trustee or any Affiliate thereof and
no recourse may be had against such parties or their assets, except as may
be expressly set forth or contemplated in this Agreement or the Certificates.

Section 11.8 No Petition. Neither the Trustee nor the
Certificateholders shall have the power to commence a voluntary praceeding
in bankruptcy relating to the Trust without the unanimous prior approval of all
Certificateholders and the delivery to the Trustee by each Certificateholder of
a certificate certifying that such Certificateholder reasonably believes that the
Trust is insoivent. The Trustee, and each Certificateholder hereunder each
hereby covenants that for a period of one year and one day after payment in
full of all distributions to all Certificateholders pursuant to the terms of this
Agreement, it will not institute against, or join any Person in instituting
against, the Trust any bankruptcy, reorganization, insolvency or liquidation
proceeding, or other similar proceeding, under the laws of the United States
without the consent of 100% of the Certificates.

Section 11.9 Headings. The headings of the various Articles
and Sections herein are for convenience of reference only and shail not
define or limit any of the terms or provisions hereof.
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Section 11.10 Governing Law. THIS AGREEMENT SHALL
BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF DELAWARE, WITHOUT REFERENCE TO ITS CONFLICT OF LAW
PROVISIONS, AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF
THE PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE

WITH SUCH LAWS.

55



- e .. P =
ﬁ B L = T T DR Y- - A ——— i

IN WITNESS WHEREOF, the parties hereto have causead this
Trust and Administrative Agency Agreement to be duly executed by their

respective officers hereunto duly authorized, as of the day and year first
above written.

The Bank of New York (Delaware)
as Trustee

FORD MOTOR CREDIT COMPANY
as Initial Beneficiary

By:
Name:
Title:

FORD MOTOR CREDIT COMPANY
as Administrative Agent

By:
Name:
Title;

174516.13-New YorkSTA
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IN WITNESS WHEREOQF, the parties hereto héve caused this
Trust and Administrative Agency Agreement to be duly executed by their

respective officers hereunto duly authorized, as of the day and year first
above written.

The Bank of New York (Delaware)
as Trustee

@
‘=

FORD MOTOR CREDIT COMPANY
as Initial Beneficiary

FORD MOTOR CREDIT COMPANY
as Administrative Agent

174916.13-New Yorks7A



