Agency has confirmed in writing to Secured Party, that such investment would not,
in and of itself, result in a downgrade, qualification or withdrawal of the then current
ratings assigned to any security issued in connection with a Securitization; and (%)
such other obligations as are acceptable as Permitted Investments to each Rating
Agency, as confirmed in writing to Secured Party, that such obligations would not, in
and of itself, result in a downgrade, qualification or withdrawal of the then current
ratings assigned to any security issued in connection with a Securitization; provided,
however, that, in the judgment of the Secured Party, such instrument continues to
qualify as a "cash flow investment" pursuant to Code Section 860G(a)(6) earning a
passive return in the nature of interest and provided further that no instrument or
security shall be a Permitted Investment if (i) such instrument or security evidences a
right to receive only interest payments, (ii) the right to receive principal and interest
payments derived from the underlying investment provides a yield to maturity in
excess of 120% of the yield to maturity at par of such underlying investment or (iii)
such investments have 2 maturity in excess of one year.

"Person" means any individual, corporation, limited liability company,
partnership, joint venture, estate, trust, unincorporated association, or any other
entity, any federal, state, county or municipal government or any bureau, department
or agency thereof and any fiduciary acting in such capacity on behalf of any of the
foregoing.

"Proceeds" means all of Debtor's "proceeds" as such term is defined in
the UCC and, to the extent not included in such definition, all proceeds, whether cash
or non-cash, movable or immovable, tangible or intangible (including Insurance
Proceeds, Condemnation Proceeds, and proceeds of proceeds), from the Collateral,
including, without limitation, those from the sale, exchange, transfer, collection, loss,
damage, disposition, substitution or replacement of any of the Collateral and all
income, gain, credit, distributions and similar items from or with respect tc the
Collateral.

"Rating Agencies" means Fitch IBCA, Inc., Moody's Investors Service,
Inc., Duff & Phelps Credit Rating Co. and S&P or any successor thereto, and any
other nationally recognized statistical rating organization to the extent that any of the
foregoing have been or will be engaged by Secured Party or its designees in
connection with or in anticipation of a Securitization (each, individually a "Rating

Agency").

"Rents" means, with respect to the Facility, all rents, (whether denoted
as advance rent, minimum rent, percentage rent, additional rent or otherwise),
receipts, issues, income, royalties, profits, revenues, proceeds, bonuses, deposits
(whether denoted as security deposits or otherwise), lease termination fees or
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