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MASTER REMARKETING AGREEMENT

This Agreement is dated as of this ___ day of , 201, and is BY AND
BETWEEN:

OWNER CORPORATION, a Nevada corporation, having its
principal place of business at
(hereinafter referred to as "Owner"

AGENT CORPORATION, an oiS¥orporation, having its
principal place of business at (hereinafter
referred to as "Agent").

WHEREAS, Owner has and will be acquiring certai Equipment”), comprising
personal computers, printers, telephone systems and rela and software, which will be

WHEREAS, t
the Remarketi e\Equipment commencing upon the termination of the Initial Lease with
respect to the

NO REFORE, in consideration of the mutual covenants contained herein, and other
good and val@able’consideration, the parties hereto agree as follows:

SECTION 1
DEFINITIONS
Section 1.1  Defined Terms. The following terms when used herein shall have the
following meanings:
"Closing Date": The date of Closing, as defined in the Purchase Agreement.
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Equipment": The equipment identified and described in the Schedules hereto.

"Event of Default": Defined in Section 4.1.

"Indenture": Defined in the Purchase Agreement.

"Initial Leases": Leases to which the Equipment was subject Owner

acquired the Equipment.
case Expiration Date
he terms thereof.

“Lease Termination Date”: With respect to. L date the Term of the
Lease expires.

"Initial Lease Termination Date": The earlier of the Initial
or (b) the date of the earlier termination of the Initial Lease pursu

"Lease": Any lease of any Equipment by a us
leasehold held by a person not constituting the ultimate

"Lender Liens": Defined in 3\ d3.1.3.
"Lessee": A lessee und &ase.

"Net Remarketing Pro

rchase Agreement.

: Master Purchase and Sale Agreement dated September
ner, as buyer, FFC Funding Corp. I, as seller, and Agent,

" or "Remarketing": With respect to any Equipment, the remarketing
of such by ease or re-lease to a Lessee or other user (including any lease extension,

"Residual Release Event":  Defined in the Release of Lien, attached as Exhibit F to
he Purchase Agreement.

"Schedule": A Purchase Schedule entered into under the Purchase Agreement.

"Servicing Agreement": The Servicing Agreement, dated as of April 1,201__,
among the Agent, as Servicer, and Bank Alaska, National Association.

"Subject Equipment": All Equipment, except Equipment sold to a third party
hereunder or to which Agent no longer has exclusive remarketing rights under Section 2.8
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hereof, however, in the event Owner accepts a proposed Remarketing by Agent of any such
equipment after the termination of Agent’s exclusivity period, such equipment shall
thereupon again be subject to Agent’s exclusivity rights under Section 2.8.

"Target Amount": With respect to each Schedule, an amount which shall be
computed monthly, as provided below, each month after the Closing Date for such Schedule
until the amount equals zero. The initial Target Amount with respect to a Schedule shall
equal the initial Purchase Price paid by Owner for all of the Equipment under t
Each month following the Closing Date for such Schedule, the Target A shall be
adjusted by reducing said amount by the total Net Remarketing Proceeds :

Owner in such month with respect to Equipment under the Schedule
Target Amount by 1.375% of the Target Amount at the beginning
for a 16.5% annual return to the Owner, compounded monthly:

n

pgrade":  Any accessory, equipment or deyi anyfactured or sold by the
manufacturer or other vendor of the Equipment fo the Equipment and
installed at the applicable Lessee’s request and i ith said manufacturer’s
installation procedures, provided that such item

the Equipment.
Section 1.2 Nomenclature.In this Aﬁfeme singular includes the plural and the
plural the singular; words importing any gender taclude the other gender; references to agreements

and other contractual instruments shall be to include all subsequent amendments thereto or
changes therein entered into in accord thelr respective terms; references to persons or other

SECTION 11

REMARKETING DUTIES

Section 2.1  Appointment and Acceptance of Duties. Subject to the terms and conditions
of this Agreement, Owner hereby appoints, subject to the terms hereof, Agent as its exclusive agent,
for the term hereof to Remarket the Subject Equipment. Agent accepts such appointment and agrees

{FILESANY-EQUIPLEA 14000666/}

3



to Remarket the Subject Equipment as provided for in this Agreement.

Section 2.2 Responsibilities of Agent. ~ During the term of this Agreement, Agent shall
in accordance with Section 2.3:

(a) Remarket the Subject Equipment in a manner that will maximize the fair
market value of the Subject Equipment for sale or re-lease after the applicable Lease
Termination Date and, in connection therewith, carry out such remarketing activities as may
be reasonably requested by Owner from time to time.

(b) Perform all services with respect to the Subject Equipme

regular business practices, including but not limited to the foll

1) Invoice, collect, account for, p, r asrequired and report lease
payments.

(>i1) Enforce the Lessee’s mflaintétfance pbligations under the Leases.

(ii1) Administer the
governmental agency of all saleg, use,
to the Subject Equipment or zémntals due th

to the same.

tion and payment to the proper
y and other like taxes due with respect
on, and report to the Owner with respect

@iv) the isions of the Leases as they pertain to casualty,
liability and other/ihsurafice.

e wner informed as to the location of each item of

v)
Equip

i) Advise Owner of all actions taken with respect to the Equipment
er outine administrative actions.

(vii) Abstain from making any representation or promise, or taking any
C for, on behalf of, or in the name of, Owner, other than as authorized under this
greement.

(viii) Maintain all records and receipts pertaining to (i) the Remarketing
activities of Agent hereunder and (ii) the foregoing duties and activities. Agent shall
retain all such records until it provides originals or copies to Owner not less
frequently than quarterly and provide Equipment and Lease activity reports to Owner
on a quarterly basis.

(©) Perform such other responsibilities consistent with Agent’s obligations under
this Agreement.
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Section 2.3 Standard of Care. Agent, in performing or discharging its responsibilities
under this Agreement, shall discharge and perform its obligations at a level no less than the higher of
(i) commercially reasonable standards or (ii) standards utilized by Agent when dealing with its own
technology equipment.

Section 2.4  Net Remarketing Proceeds.

2.4.1. Subject to the adjustments set forth in the following provisions of this Section
2.4, Net Remarketing Proceeds shall equal:

(a) proceeds collected with respect to any Remarketi
allocable to any period after the applicable Lease Termination

(b) reasonable direct expenses of Agent
parties in connection with the Remarketing of the Su
not limited to the reasonable costs of installatj
service, refurbishment, storage, transportatiopdi d, subject to Section
2.4.2(a), shipping to and from points of 4 i rovided that such direct
expenses shall specifically exclude comndissio

2.4.2 The following adjustmen eWmade to any calculation of Net
Remarketing Proceeds. \
(a) No amount claimed to be a deduction under Section 2.4.1(b) in the

determination of Net Remarketing Proceeds shall be permitted unless Agent shall
have satisfied any # @ req by Owner to provide written documentation
(including copieg?of applicabl€’invoices) confirming the expenses claimed to be a
deduction in ini Remarketing Proceeds, and

ect to the following sentence, Net Remarketing Proceeds shall
nts resulting from a discounting with a lender of rentals payable
ase tothe extent such amounts are allocable or attributable to periods after
ease Termination Date, and, for purposes of this Section 2.4, the proceeds

no event, however, shall Net Remarketing Proceeds include any rental stream so

1S¢Bunted or any proceeds from such discounting, to the extent such proceeds are

pplied to any payment of indebtedness that was at any time secured, or otherwise
payable, by the rentals under any Initial Lease.

(©) In any circumstances in which Agent Remarkets to a third party
both Subject Equipment owned by Owner and other equipment owned by Agent or
any other owner ("Other Equipment"), the amount of Net Remarketing Proceeds
attributable to the Owner Equipment and the amount of Net Remarketing Proceeds
attributable to the Other Equipment shall be in proportion to the respective fair
market values of the Owner Equipment at the time of such Remarketing, regardless
of any contrary agreement of Agent with third parties.
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Section 2.5  Trust.
2.5.1 All Remarketing Proceeds that are received by Agent shall be received in trust
("Trust Funds") for the benefit of Owner, and shall not be subject to the claims of creditors of

Agent. Trust Funds shall be subject to the provisions of Section 2.9.

2.5.2 All original executed versions of Leases that may, from time to time, be in the
possession of Agent shall be held by Agent in trust for, and on behalf of, Owner.

Section 2.6  Agent’s Compensation.

2.6.1 Until the expiration or termination of this Agreement (w
particular item of Equipment, or pursuant to a termination of thi
Agent shall receive a remarketing fee equal to 30% of Net Re
such collection is made directly by Agent or is deposited in a
to Section 2.9 after the Target Amount has been reduced
» Said fee shall be paid
to Agent as compensation for Remarketing Equip f Owner and performing

Agent’s other obligations under this Agreement.
in its entirety, Agent shall receive no remar respect to the Remarketing of any

such item of Equipment or other Sub*ﬁ:; Eqti
Remarketed to a Lessee (i) pursuant

2.6.2. Agent’

hereof.

Section 2.7
shall terminate wi y item of Subject Equipment when its useful life has ended or the
earlier termin t’s exclusivity rights (as provided in Section 2.8 hereof) with respect to
such item of SubjectEquipment. This Agreement shall terminate in its entirety, at the option of

Owner up occurrence of an Event of Default.

Section 2.8  Exclusivity. Prior to Residual Release Event with respect to any Equipment,
arkgting of such Equipment shall be subject to the terms and conditions of the Servicing
. During such period of time, in the event of a conflict between the terms and conditions
of the Servicing Agreement and the terms and conditions of this Agreement with respect to such
Equipment, the terms and conditions of the Servicing Agreement shall prevail. After the occurrence
of the Residual Release Event with respect to any Equipment, Agent shall have the exclusive right to
Remarket each such item of the Subject Equipment, until the later of (a) the Equipment no longer
being subject to the Servicing Agreement or (b) such time that Agent fails to arrange for the
successful Remarketing of such item within ninety (90) days after such item comes off lease (upon
the expiration or other termination of a Lease), in which case exclusivity shall expire only with
regard to such item, or (c) the occurrence of an Event of Default (unless such Event of Default is

{FILESANY-EQUIPLEA 14000666/}

6



waived by the owner), or (d) the termination of this Agreement, whether pursuant to Section 2.7 or
otherwise.

Section 2.9  Collection of Net Remarketing Proceeds. In acknowledgment that all Net
Remarketing Proceeds are, upon their receipt, the property of Owner, Net Remarketing Proceeds
shall be collected for Owner in accordance with, and subject to, the following provisions of this
Section 2.9. Subject to the last two sentences of this Section 2.9, all Net Remarketing Proceeds shall
be collected by Agent in trust on behalf of Owner. Agent shall provide an accounting not less than
quarterly of all such Net Remarketing Proceeds collected on behalf of Owner and shall remit such

authori cute and deliver any Lease (including any amendment or modification
thereto) spect to such Remarketing for and on behalf of Owner.
SECTION IIT

AGENT’S RIGHTS WITH RESPECT TO EQUIPMENT AND USER LEASES

Section 3.1  Agent’s Rights Regarding Restructuring, Financing and Upgrades.

Provided no Event of Default has occurred and is continuing, Agent shall have the following
rights with respect to the Subject Equipment and Leases which Agent agrees to exercise consistent
with the standard in Section 2.3.

3.1.1. Restructuring. Agent shall have the right to terminate existing Leases (but
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only if such termination results in no liability to Owner), enter into new Leases or extend
existing Leases as provided in Section 2.10. Agent shall in no event displace any Subject
Equipment subject to a Lease with other equipment owned by a party other than Owner if the
Lessee could have economically obtained the same equipment configuration if Agent had
added a standard manufacturer’s upgrade to such Subject Equipment.

3.1.2. Financing of Leases. Upon the discretionary written approval of Owner, liens
may thereafter be placed on Subject Equipment and the applicable Leases, after release of the
security interest created under the Indenture securing the indebtedness owed to the

may constitute Net Remarketing Proceeds in accordance wit
acknowledges and agrees that until repayment in full of the in

the holder of such indebtedness.
right to refinance, prepay,

ith/the indebtedness secured by
jon’1s not to reduce the value of the

3.1.3. Refinancing of User Leases. Agent
restructure, extend, amend, modify or otherwis
Lender Liens so long as the effect of any s
Subject Equipment and Agent obtains the pri
security interest created pursuant to leacti
constitute a Lender Lien. Any progteds from su
Proceeds in accordance with Secti

contemplated in this Section 3.1.3 shall
action may constitute Net Remarketing

ollowing sentence, Agent shall have the right at its
es on the Subject Equipment. Prior to so adding or

3.1.4. Upgrades.
sole expense to add ordnst

ipment containing an Upgrade not owned by Owner shall be allocated

between the er and the holder of the Upgrade based on the respective fair market values
of t ject Equipment and the Upgrade at the time of the Remarketing.
SECTION IV
DEFAULT
Section 4.1  Event of Default. Each of the following occurrences shall constitute an

Event of Default:
4.1.1. Failure of Agent to pay any amount due Owner as required under Section 2.4

hereof and continuation of such failure for five (5) business days after Owner has delivered
notice thereof to Agent.
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4.1.2. Default shall be made in the due performance of any material obligation of
Agent under this Agreement (other than as set forth in Section 4.1.1), or under the Purchase
Agreement and the continuance of such default for thirty (30) days after written notice
thereof has been sent to the Agent by Owner;

4.1.3. Agent shall (i) apply for or consent to the appointment of, or the taking of
possession by, a receiver, custodian, trustee or liquidator of itself or of all or a substantial
part of its property, (ii) admit in writing its inability, or be generally unable, to pay its debts
as they become due, (iii) make a general assignment for the benefit of creditors, (iv)

bankruptcy, insolvency, reorganization, winding up or composition
(vii) acquiesce to, or fail to controvert in a timely manner, an
Agent in an involuntary case under such bankruptcy laws;

4.1.4. A case or other proceeding shall be co
consent of the Agent, in any court of competent gurisdictign, seeking the liquidation,
reorganization, dissolution, winding up, or compositi eddjustment of debts, of the
Agent, the appointment of a trustee, receiver, custQdi
of all or any substantial part of its assets, imilar action with respect to the Agent
under the federal bankruptcy laws (as now
bankruptcy, insolvency, reorganizati nNindin or composition or adjustment of debts,
and such case or proceedings shallfcontinue undismissed, or unstayed and in effect, for a
period of 60 days, or an order for rch inst the Agent shall be entered in an involuntary
case under such bankruptcy

4.1.5. The ina€curacy each, in any material respect, of any warranty or
representation of Agént ifyghe ase Agreement during a period of thirty (30) consecutive
days during whigh such in acy or breach has not been corrected to the satisfaction of
Owner.

SECTION V

REMEDIES

Sectidn 5. Indemnification by Agent.  Agent shall indemnify, and protect, defend and
less, from and against any and all loss, cost, damage, injury or expense, (including,
without§limtation, reasonable attorney’s fees and other charges of attorneys and their firms),
wheresoever and howsoever arising, that Owner may incur for, or by reason of, a breach by Agent of
any of the covenants or agreements of Agent with Owner contained in this Agreement except for any
and all loss, cost, damage, injury or expense arising as a result of the willful misconduct or gross

negligence of Owner or a breach caused by the failure, default or breach by Owner under this
Agreement.

Section 5.2 Indemnification by Owner. Owner shall indemnify Agent, and protect,
defend and hold Agent harmless, from and against any and all loss, cost, damage, injury or expense
(including, without limitation, reasonable attorneys’ fees and other charges of attorneys and their

{FILESANY-EQUIPLEA 14000666/}

9



firms), wheresoever and howsoever arising, that Agent may incur for, or by reason of a breach by
Owner of any of the covenants or agreements of Owner with Agent contained in this Agreement
except for any and all loss, cost, damage, injury or expense arising as a result of the willful
misconduct or gross negligence of Agent or a breach caused by the failure, default or breach by
Agent under this Agreement.

Section 5.3  Specific Performance. Owner may proceed by appropriate court action, either
at law or in equity, to enforce performance by Agent of the applicable undertakings under this
Agreement and/or to enjoin action or attempted action by Agent in contravention of this Agreement.
Agent may proceed by appropriate court action, either at law or in equity, to enforce p
Owner of the applicable undertakings under this Agreement and/or to enjoin action Oxattempted
action by Owner in contravention of this Agreement.

Section 5.4  Rights Enumerated Elsewhere. in addition
to, and not in lieu of, those rights reserved to Owner and other provisi of this Agreement,
including without limitation Sections 2.5, 2.9, and 2.10.

Section 5.5  Right to Accounting. In addition to i lieu of, any or all rights of
Owner under this Agreement, Owner shall be entitled to i proceeds and other monies
collected or held by Agent in respect of the transactions ¢ nder this Agreement, whether
or not such action is brought at law or in equity.

Section 6.1  Successdrs and igns. The rights and obligations of the parties

ices. All notices, requests, demands and other communications which
to be given under this Agreement will be in writing and will be deemed to
n upon receipt if (i) delivered in person, or (ii) mailed, first class certified,
press mail, return receipt requested and postage prepaid, (iii) transmitted by facsimile
long as such notice is confirmed by same-day posting of such transmission in
ith the foregoing clause (ii)), or (iv) sent by recognized overnight courier, with proof of
delivery requested and charges prepaid, as follows:

If to Owner, addressed to: ~ Owner Capital Corporation

Attn: , President
PH:
FX:
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With a copy to:

PH:
FX:
If to Agent, addressed to: Agent Corporation

Attn:
PH:
FX:

With a copy to:

or to such other address as a party mayqecif itten notice to the other parties.

Section 6.3  Captions. Caption§us rein are inserted for reference purposes only and
shall not affect the interpretation or ¢ ction of this Agreement.

Section 6.4 Amendmtﬁ'ts
by a document in writing ex

This Agreement may be amended or varied only
r and Agent.

Section 6.5
interpreted, and the
Illinois.

This Agreement shall be governed by, construed,
parties determined, in accordance with the laws of the State of

Section 6 omposition. This Agreement, together with the Exhibit hereto and the other
documents ritten agreements referenced herein, constitutes the entire agreement between the
parties pert the subject matter hereof and supersedes all prior and contemporaneous
a ments, erstandings, negotiations and discussions, whether oral or written, of the parties.

ion 6.7  Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

Section 6.8  Severability. The invalidity or unenforceability of any provision of this
Agreement shall not affect the validity or enforceability of any other provision.

{FILESANY-EQUIPLEA 14000666/}

11



IN WITNESS WHEREOF, the Owner and Agent have executed this Agreement as of the day
and year first above written.

Agent: Owner:

Agent Corporation Owner Investment Corporation
By: By: q -
Title: Title: (@

&
&
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