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April 20, 1989

Ms. Noreta R. McGee
Secretary
Interstate Commerce Commission
12th Street and Constitution Avenue, N.W. „„ ,, ,L ,,...„, ,., „._. n..
.Washington, D.C. 20423 APR .2 U 1989 * 2S PM

'Dear Ms. McGee: tMWBWEfOlllESCEiCOJiilSStOl

Enclosed for recordation pursuant to the provisions of
49 U.S.C. § 11303 are two copies of an Assignment and Assumption
of Lease Agreement, which have been certified as certified true
copies in accordance with 49 C.F.R. § 1177.3(b). The primary
document to which this is connected is recorded under recordation
number 7928.

The names and addresses of the parties to the enclosed
document are:

4 Assignor: PLM Investment Management Inc., as agent for
> PLM Railcar Management Services, Inc.

c/o PLM International, Inc.
£" 655 Montgomery Street ^

- y . Twelfth Floor Si »!"
-^ San Francisco, California 94111' :''- J^>

f""1™ Assignee: PLM Income Advantage Fund >: (.%>
c/o PLM International, Inc. •:" *?.'

j 655 Montgomery Street ^ ~&
Twelfth Floor o ip
San Francisco, California 94111 S "^

•t!? ' "-*• oi
•^ A description of the railroad equipment covered by the
>;>; enclosed document is set forth in Exhibit B to the enclosed

document.

x< Also enclosed is a check in the amount of $13.00 payable
^ to the order of the Interstate Commerce Commission covering the
i^' required recordation fee.

Vs

CABLE: "HOQANDER WASHINGTON"- TELEX: 248370 (RCA), B927S7 (WU) • TELECOPIERS: 208/347-1372, 13T3,1374,137B • EASYLINK: 62776734
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Kindly return one stamped copy to Patrick M. Raher,
Hogan & Hartson, 555 Thirteenth Street, N.W., Washington, B.C.
20004.

Following is a short summary of the enclosed document:

Assignment and Assumption of Lease Agreement dated as of
December 30, 1988 between PLM Investment Management Inc.
as agent for PLM Railcar Management Services, Inc. and
PLM Income Advantage Fund, with respect to the railroad
equipment described in Exhibit B thereto.

Please feel free to call me with any questions which you
may have concerning the above.

Sincere,Jy yours,

Patrick M. Raher

Enclosure



CERTIFICATE

APR 2 U 1989 -2 §2 PI

TP COMMERCE coAUU

STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

The attached copy of the Assignment and Assumption

Agreement dated as of December 30, 1988 has been compared by

me with the original document, and is complete and identical

in all respects to the original document.

My commission expires ; «Mt*1 *t

BONNY LY.KWOH
Notary Public, State of New York

No, 31-4865929' - --
Qualified in New York County'- •

Certificate Rfed in New York County
Commission Expires July 7,1 SiMt _

- — ' ' • **fi
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ASSIGNMENT AND ASSUMPTION OF LEASE AGR^ SI

This Assignment and Assumption of Lease Agreement (the "Assignment")
is made as of this 30th day of December, 1988, by and between PLM INVESTMENT
MANAGEMENT INC., as agent for PLM RAILCAR MANAGEMENT SERVICES, INC.
(collectively, "IMI"), and PLM INCOME ADVANTAGE FUND ("Income Advantage").

WHEREAS, pursuant to an Assignment and Assumption Agreement of Lease
("Lease Agreement") dated September 28, 1988, IMI leased to THE DETROIT EDISON
COMPANY ("Lessee") certain railcars. The Lease Agreement is attached hereto
as Exhibit A.

AND WHEREAS, IMI desires to assign to Income Advantage and Income
Advantage desires to assume all of IMI's right, title, interest, duties,
obligations and liabilities in the Lease Agreement with respect to the 450
cars described in Exhibit B, attached hereto (hereinafter referred to as the
"Equipment").

NOW, THEREFORE, the parties hereby warrant, represent, and agree as
follows:

IMI hereby sells, assigns, transfers and conveys to Income Advantage
its successors and assigns, all its right, title, interests, duties,
obligations and liabilities (the "Interests") in and to the Lease Agreement
with respect to the Equipment, and all payments due and to become due
thereunder.

IMI warrants that the Lease Agreement and all related instruments are
genuine and enforceable, all statements therein contained are true; the
Equipment has been delivered to the Lessee in condition satisfactory to
Lessee, and to date, IMI has complied with all its warranties and other
obligations to the Lessee.



Income Advantage hereby agrees to accept the foregoing assignment of
the Interests in the Lease Agreement and to assume and perform all the duties
and obligations to be performed by IMI under the Lease Agreement with respect
to the Equipment to the same extent as if Income Advantage had been the
original party thereto.

Except as modified herein, the Lease Agreement shall remain in full
force and effect.

IN WITNESS WHEREOF, the parties have executed this document on the
date set forth below:

PLM INVESTMEWfl^NAGEMENT, INC.

Its:

Date:

PLM INCOME ADVANTAGE FUND

By: PLM Financial Services, Inc.,
as its general partner

Its:

Date:

LEG-930Q

-2-
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OUN3 LEASING & FINANCIAL CORPORATION.__ ^
IWY 2 0 t975-9 M AM

EQUIPMENT LEASE AGREEMENT COMWSSIWI

GREEMENT, hereinafter referred to as "Agreement", by and between GREY-
CORPORATION, a Delaware Corporation, hereinafter referred to as "Lessor", and

.venue ? De troi t. Mi chigan ,48226 hereinafter referred to as "Lessee",

W I T N E S S E T H :

I- LEASING: In consideration of the covenants herein contained, Lessor agrees to lease to Lessee and
Lessee agrees to hire from Lessor such unit or units of equipment, hereinafter referred to as "Unit", described in
the Equipment Lease Schedule or Schedules, hereinafter referred to as "Schedule", to be attached hereto and to
become a part hereof as same are executed from time to time by the parties hereto.

II. TERM. RENT AND PAYMENT; (a) The lease of and rent for each Unit shall commence on the day
specified in the Schedule pertaining thereto and shall continue for the period specified as the "term" in said
'Schedule. If any such term be extended, the word 'term' or 'period', as used in this Agreement, shall be deemed to
refer to the extended term, and all provisions of this Agreement shall apply during and until the expiration of said
extended period, except as may be otherwise specifically provided in this Agreement or in any subsequent written
agreement of the parties.

arrears
(b) The rental for each Unit shall be in the amount set forth in the Schedule and shall be payable In 3^-

StaaetXat the times set forth in said Schedule. As additional rental. Lessee shall pay and discharge, when due, all
license fees, assessments and sales, use, property acid other tax ojc taxes now or hereafter imposed by any State,
Federal or local government upon any Unit or paymentsihereunaer/^vnetner tne same be payable by or billed or
assessed to Lessor or to Lessee, together with any penalties or interest in connection therewith; however, if
under local law or custom Lessee may not make any such payments Lessee will promptly notify Lessor and Lessee
shall reimburse Lessor on demand for all payments thereof nade by Lessor. If any such license, assessment or
tax is, by law, to be assessed or billed to Lessor, Lessee at Its expense will do any and all things required'to be
done by Lessor in connection with the levy, assessment, billing or payment thereof and is hereby authorized by
Lessor to act for and on behalf of Lessor in any and all such respects including, but not limited to, the contest or
protest, in good faith, of the validity or the amount thereof; Lessee will cause all billings of such governmental
obligations of Lessor to be made to it in care of Lessee and will from time to time, on request of Lessor, submit
•written evidence of the payment of all such governmental obligations. In the event any rental is not paid on or be-
fore the due date, such arrearage may, at the election of Lessor, be subject to the maximum legal rate of interest
permitted by applicable law, or five percent (5%) above the then current. prime rate o
interest of the First National City Bank of New York, whichever is less.

(c) Rent shall be paid to the Lessor at its office at Greyhound Tower, Phoenix, Arizona 85077, or as other-
wise directed, and shall not be pro-rated for any cause or reason except as herein specifically provided.

IT; Upon delivery of each Unit, Lessee will deposit with Lessor the sum specified__ig_tlic_Sch<dkjle
therefor as security tobe~apptie'd by ui^i_ai-the_option of Lessor_to_shg-payaH;i» &n&foi performance of any obliga-
tions of Lessee her eunder.Sjji£h_dejK(,sir sha4HipF:giaIs1g^^ and in the manner prescribed

faTIoTS~oTLessee or prevent default thereof, and any of suchid^p^isTTTl0t-T»-4ppiied_wJll be returned
to Lessee after the termination of this Agreement.

IV- REPORTS: (a) Upon demand Lessee will advise Lessor whefe each Unit is located and permit Lessor to
examine each Unit.

promptly upon Lessee's knowledge involving
(b) Without demand Lessee will (1) iBRtssiiew^f notify Lessor of each accident Jiiiiit^jKi oatof the alleged

apparent improper manufacturing, functioning et ep»tation »{ any Unit, the time, place and nature of the accident
and damage, the names and addresses of parties involved, persons injured, witnesses and owners of property
damaged, and such other information as may be known, and promptly advise Lessor of all correspondence, papers,
notices and documents whatsoever received by Lessee in connection with any claim or demand involving or relat-
ing to improper manufacturing, operation or functioning of any Unit or charging Lessor with liability, and together
with Lessee's employees, aid in the investigation and defense of all such claims and shall aid in the recovery of
damages from third persons liable therefor; and (2) notify Lessor in writing, within ten (10) days after any day on
which any tax lien shall attach to any Unit, of the location of such Unit, on such day; and (3) notify Lessor forth-
with in writing of the location of any Unit moved by Lessee from the place 'nJiere delivered to L«a»ee uf (ram the
locationSspecified in this Agreement or any Schedule or supplemental agreement subsequently executed.

(c) Lessee will, as soon after the close of each fiscal year of Lessee as practicable, furnish to Lessor
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_»

, jn duplicate.js^ies,of frfi???6'* >nost recent f inancia l reports, including Lessee's most recent annual repo*"a:V. .'•• *
'4ala«te Shett-and'-prdfitSWH loss statement, certified to by either a recognized firra of Certified Public Accountants

or by the chief fiscal officer of the Lessee. Interim statements, so certified, wil l be furnished as requested by
'jlLfecUe." V.>a i V : - - ' - - " • * > - < • • • ;

V. SHRVICE: (a) Lessee will pay for and provide all electric power, oil, gasoline and lubricants consumed
hy and required for each Unit, and all repairs, parts and supplies necessary therefor.

(b) Lessee will at its sole expense at all times during the term of this Agreement maintain each Unit in
good operating order, repair, condition and appearance and keep the same protected from the elements, except dur-
ing use in the normally contemplated manner. Lessee will maintain on each Unit any insignia or identification
furnished by Lessor and will not remove said insignia or identification without the prior written consent of Lessor.

(c) Lessee will not, without the prior written consent of Lessor, affix or install any accessory, equip-
ment, or device on any Unit leased hereunder if such addition will impair the originally intended function or use of
any such Unit. All repairs, parts, supplies, accessories, equipment and devices furnished or aff ixed to any Unit
shall thereupon become the property of Lessor (except such as may be removed without in any wise affect ing or im-
pairing the originally intended function or use of such unit). Further, Lessee will not, without the prior written con-
sent of Lessor and subject to such conditions as Lessor may impose for its protection, affix or install anv Unit
leased hereunder to or in any other personal property or to or in any real property.

(d) Lessee acknowledges and agrees (1) that each Unit is of a size, design, capacity and manufacture
selected by Lessee, (2) that Lessee is satisfied that the same is suitable for its purposes, (3) that Lessor is not
a manufacturer thereof nor a dealer in property of such kind, and (4) that Lessor has not made, and does not hereby
make, any representation or warranty or covenant with respect to the merchantability, condition, quality, durability
or suitability of any such Unit in any respect or in connection with or for the purposes and uses of Lessee, or any
other representation or warranty or covenant of any kind or character, express or implied, wich respect thereto.
Lessee agrees that Lessor shall not be liable to Lessee for any liability, claim, loss, damage or expense of any
kind or nature caused, directly or indirectly, by any Unit or any inadequacy thereof for any purpose, or any
deficiency or defect therein, or the use or maintenance thereof, or any repairs, servicing or adjustments thereto, or
any delay in providing or failure to provide any thereof, or any interruption or loss of service or use thereof, or any
loss of business, or any damage whatsoever and howsoever caused.

(e) Lessor hereby assigns to Lessee, for and during the term of this Agreement, any applicable factory-
warranty, express or implied, issued on or applicable to each new Unit, and hereby authorizes Lessee during the
term of this Agreement to obtain the customary service furnished in connection therewith by the manufacturer at
Lessee's expense.

VI. USE AND OPERATION: (a) Lessee will not use, operate, maintain or store any Unit leased hereunder
.improperly, carelessly or in violation of this Agreement, or of any applicable regulatory laws and bodies whatsoever
or the instructions therefor furnished by Lessor; nor use or operate any Unit other than in a manner and for the use
contemplated by the manufacturer thereof; nor let or use the same for hire other than to the extent and in the manner
similar property has heretofore been JetjO/uUsed,f« hire in the regular and ordinary course of Lessee's business;
nor, without the prior written consent of Lessor/ assign this Agreement or sab-Tease or ret any Unit (it being under-
stood that written consent in one instance will not constitute a waiver of any of the terms of this Agreement) or
permit anyone other than its authorized agents or employees to operate the same, or permit any Unit to be subject
to any lien, charge or encumbrance whatsoever, or remove any Unit from the location as set forth In .
Paragraph 2 of the applicable Schedule.

(b) Lessee assumes all risks and liability for each Unit leased hereunder and for the use, operation and
storage thereof, and for injuries or deaths of persons and damage to property, howsoever arising from or incident to
such use, operation or storage, whether such injury or death to persons be of agents or employees of Lessee or of
third parties, and such damage to property be of Lessee or of others. Lessee will save and hold Lessor harmless
from all losses, damages, claims, penalties, liabilities, and expenses, including attorneys' fees, howsoever aris-
ing or incurred because of or incident to any Unit or the use, operation or storage or alleged use, operation or
storage thereof.

VII. INSURANCE: At its own expense, Lessee will maintain insurance on each Unit as specified in the
Schedule pertaining thereto for the actual value of such Unit and in no event for less than the "Stipulated Loss
Value" specified in such Schedule, and will maintain public liability and property damage insurance with respect
to each Unit. Except as otherwise provided in any Schedule, all such insurance shall name Lessor and Lessee as
insureds, shall be in amounts and companies approved by Lessor, and shall provide that it may be altered or
cancelled by the insurer only afterten(10)days' written notice to, and that losses shall be adjusted only with and
paid to, Lessor and its assignee, if any. Certificates or other evidence satisfactory to Lessor showing the exist-
ence of such insurance, the terms and conditions of the policy, and payment of the premium therefor shall be de-
livered to Lessor forthwith and periodically prior to each expiration of such insurance.
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I ault. Lessee wil l pay to Lessor a reason,-1 *• sum as and for attorneys' ft, (c) In the event of any :j*
:;

* such costs and expenses as shajj^.ave been expended or incurred by Lessor Ahe enforcement of any tight or
privilege hereunder, and interest at the leg.U rate on each of the foregoing and on all sums not paid when due\,
unde: any provision of this Agreement.

(d) Should Lessor be in default hereof as to any one Unit, Lessee may not because of such defaul t
terminate the lease of any other Unit leased hereunder.

XI. ASSIGN'MKN'T BY LESSOR: Lessee acknowledges and under stands that the terms and conditions of this *
Agreement have been fixed by the Lessor in anticipation of its being able to assign its interest under this Agree-
ment and in and to the Units leased hereunder to a bank or other lending institution or to others having an interest
in the leased Units or this transaction, all or some of which will reh- upon and be entitled to the benefit of the
provisions of this paragraph; and Lessee agrees with Lessor and with such bank or other lending insti tution and/
or such other party (for whose benefit this covenant is expressly made) and in consideration of the provisions
hereof, as follows: (1) to recognize any such assignment, (2) to accept the directions or demands of such assignee
in place of those of the Lessor, (3) to surrender any leased property only to such assignee, (4) to pay all rent pay-
able hereunder and to do any and all things required of Lessee hereunder and not to terminate this Agreement, not-
withstanding any default by Lessor or the existence of any offset as between Lessor and Lessee or the existence
of any other liability or obligation of any kind or character on the part of Lessor to Lessee whether or not arising
hereunder, and (5) not to require any assignee of this Agreement to perform any duty, covenant or condition required
to be performed by Lessor under the terms of this Agreement, all rights of Lessee in any such connection aforesaid
being hereby waived as to any and all of such assignees. However, nothing hereinbefore contained shall relieve f

Lessor from its obligations to Lessee hereunder. if foregoing assignment is to a Bank, Lessor must
obtain Lessee's prior written consent for such assignment, which consent will not be un:

XII. QUIET POSSESSION: Lessor covenants that it is the lawful o»ner of the Units leased hereunder and thai asof
conditioned upon the Lessee performing the conditions hereof. Lessee shall peaceably and quietly hold, possess
and use such units during the term of this lease. Lessor covenants that it will not give a mortgage or mortgages
securing an amount exceeding the cost of such units and that annual payments for amortization will not exceed the
annual rent payable by the Lessee. In the event that the Lessor shall default in the payment of either principal or
interest of any indebtedness secured by any mortgage or mortgages which constitute a first mortgage lien on any
such unit, Lessee shall have the right and privilege to pay the amount so in default, and the amount so paid by the
Lessee shall, at its option, be credited against rentals due or thereafter becoming due.

XIII . MISCELL ANEOUS: Nothing herein contained shall give or convey to Lessee any right, title or interest in
and to any Unit leased hereunder except as a Lessee. The obligations of Lessor hereunder shall be suspended to
the extent that it is hindered or prevented from complying therewith because of labor disturbances (Including
strikes and lockouts), war, Acts of God, fires, storms, accidents, governmental regulations or interference or any
cause whatever beyond its control. No obligation of Lessor hereunder shall survive the term of the lease of any
Unit or sooner termination of this lease, and should Lessor permit the use of any Unit beyond the term specified
therefor, the obligations of Lessee hereunder shall continue and such percussive use shall not be construed as a
renewal of the term thereof nor as a waiver of any right or continuation of any obligation of Lessor hereunder, and
Lessor may take possession of any such Unit at any time upon demand after thirty (30) days* notice. Any cancella-
tion or termination by Lessor, pursuant to the provisions hereof, of this Agreement, any Schedule, supplement or
amendment hereto or the lease of any Unit hereunder, shall not release Lessee from any then outstanding obliga-
tions to Lessor hereunder. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns, subject to paragraph VI hereof. Time is of the essence of this Agree-
ment. This Agreement shall be construed in accordance with the laws of the State of IlJjjODi s.._ -

IN WITNESS WHEREOF the parties hereto have executed these presents as of the. 14th

day of. May , 19_J5

THE DETROITJEDISON COMPANY ,-LESSEE

stant"secret afT
[CHIGAN ) J

COUNTY OF WAYNE
Subscribed and,Sworn to be.fc.re me

x^5 day of ).,,_*..; > 1975.
(i 5IOOB ,•-] / -. (. '

this

GREYHOUND LEASING & FINANCIAL.
CORPORATION, LESSOR

STATE OF ILLINOIS )

COUNTY OF COOK J

Su ibed and Sworn to before
<fay of 7 7 l . / , 1975.

re r.>e thi s

No ta ry Pub'l'tc
— „
/."Utoary Pnhiir >%.-. County, Mich.

Sept,28,1978 ...



yill. DAMAGE TO EQUIPMEN*: Lessee assumes all risks of loss, theft 01 vicstruction of, and damage to,
each Unit, and will hold Lessor harmless from any thereof and from all claims and liens for storage, labor and ma-
terials incurred by Lessee in connection with each Unit. Should c Unit be damaged so as to preclude its use for
the purpose intended by reason of any cause for which Lessor shall be indemnified pursuant to any collectible in-
surance specified in the Schedule pertaining to such Unit and should Lessor have made a full insurance recovery
with respect thereto in an amount not less than the "Stipulated Loss Value" specified in the Schedule pertaining
to such Unit, this Agreement shall terminate as to such Unit; provided, however, that upon mutual agreement of
Lessor and Lessee the proceeds of such insurance recovery may be applied to the repair or replacement of such
Unit. Should a Unit be damaged so as to preclude its use for the purpose intended fay reason of any cause for which
Lessor shall be only partially indemnified pursuant to any collectible insurance specified in the Schedule pertain-
ing to such Unit and should Lessor have made an insurance recovery with respect thereto in an amount which is
less than the "Stipulated Loss Value" specified in the Schedule pertaining to such Unit and should such Unit be
capable of repair, Lessee will repair or replace the same at its cost and the proceeds of the insurance recovery
shall be applied to the cost of such repair ot replacement. Should a Unit be damaged by reason of any cause against
which no insurance is required under the Schedule pertaining to such Unit or against which Lessor shall have no
indemnification for any other reason and should such Unit be capable of repair, such damage shall not annul or ter-
minate this Agreement as to such Unit and Lessee will repair such damage or replace such Unit at its cost. Should
a Unit be damaged beyond repair ot be lost, stolen, ot wholly destroyed by reason of any cause for which Lessor
shall not be f u l l y indemnified pursuant to any insurance specified in the Schedule pertaining to such Unit, then
this Agreement shall cease and terminate as to such Unit and Lessee shall pay Lessor the "Stipulated Loss Value"
specified in the Schedule pertaining to such Unit , less the amount of any insurance recovery received by Lessor.

IX. RETURN OF EQUIPMENT: Lessee agrees, by the acceptance of each Unit, that such Unit is in good
operating order, repair, condition and appearance. At the expiration or sooner termination of the term pertaining
thereto, Lessee wi l l return each Unit to Lessor free of all advertising or insignia placed thereon by Lessee and in
the same operating order, repair, condition and appearance as when received, excepting only for reasonable wear
and tear and damage by any cause covered by collectible insurance specified in the Schedule pertaining thereto,
and will pay for any repairs necessary to restore such Unit to its original condition, except as aforesaid. Lessee
will return each Unit to Lessor in the same city in which Lessee first received the same or, if Lessor shall so
request, Lessee wil l load the same at its expense on board such carrier as Lessor shall specify and ship the same
freight collect as directed by Lessor.

X. DEFAULT: (a) Should Lessee default in payment of any sum to be paid hereunder, or fail to perform at the
time and in the manner herein specified any term or covenant in this Agreeme^^t af^fl^^S,§r g£SPnepTacS5et:fft
and such default continue for jaojx days after receipt by Lessee of written notice/^£exKXderault, or should
Lessee commit an act of bankruptcy or be the subject of any proceeding under the Bankruptcy Act (provided, however,
that, if the same is an involuntary proceeding which is stayed or removed within thirty (50) days from the date of
commencement the same shall not constitute default) or become insolvent (that is, unable to pay its debts as they
fall due), or should any substantial part of Lessee's property be subject to any levy, seizure, assignment, application
or sale for or by any creditor or governmental agency, Lessor, at its option, may (1) proceed by appropriate court
action or actions either at law or in equity to enforce performance by Lessee of the applicable covenants and terms
of this Agreement or to recover ftotn Lessee, any and all damages ot expenses including reasonable attorneys' fees,
which Lessor shall have sustained by reason of Lessee's default in any covenant or covenants of this Agreement or
on account of Lessor's enforcement of its remedies hereunder, (2) terminate Lessee's rights under this Agreement
and (3) take possession of all of the equipment leased hereunder (damages occasioned by such taking of possession
are hereby expressly waived by the Lessee), and thereupon Lessee's right to the possession thereof shall terminate.
In the event of any such repossession, Lessor shall either (i) lease the Units or any portion thereof for such period
and rental, and to such persons as Lessor shall elect or (ii) sell the Units or any portion thereof at public or private
sale and without demand or notice of intention to sell or of sale or presence of the same at the place of sale. If any
Unit is sold, leased or otherwise disposed of pursuant to this Paragraph X (a) Lessee shall be liable to Lessor for :

and Lessor may recover from Lessee, as liquidated damages for the breach of this Agreement, but not as a penalty,
and as reasonable rent for the use of such Unit and for the depreciation thereof, the amount by which the proceeds of
such lease, sale or other disposition, less expense of retaking, storage, repairing and lease, sale or other disposition,
and reasonable attorneys' fees incurred by Lessor is less than die sum of (i) all due and unpaid rent for such Unit,
(ii) the "Stipulated Loss Value" as of the date of repossession by Lessor, (iii) an amount ^ciial to accrued taxes,
and other amounts payable hereunder by Lessee with respect to such Unit, (iv) all/Costs, expenses, losses and dam-
ages incurred or sustained by Lessor by reason of such default, and (v) interest at the legal rate on each of the
foregoing and on all sums not paid when due under any provision of this Agreement. If on the date of such termination
or repossession ?»ny Unit be damaged, lost, stolen or destroyed, or be subject to any levy, seizure, assignment,
application or sate for or by any creditor or governmental agency, Lessee shall also remain liable for the "Stipulated
Loss Value" pertaining to such Uni t , less.the amount of any insurance recovery received by Lessor in connection
therewith.

(b) No right or remedy conferred upon or reserved to Lessor by this Agreement shall be exclusive of any
other right or remedy herein or by law provided; all rights and remedies of Lessor conferred upon Lessor by this
Agreement or by law shall be cumula t ive and in addition to every other right and remedy avjilable to Lessor.
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* HAY 2 0 ^75 "9 s& ^S

INTERSTATE COMMERCE COMMISSlOli

UPPLEMENT ?0 5QU

THIS SUPPLEME:;? ("Supplement") to that certain Equip-
ment Lease Agreement of May _14 ...... _, 1975 (the "Lease"), retvreen
GREYHOUND LEASING & FINANCIAL CORPORATION ("Lessor") ana THE
DETROIT EDISON COMPANY ("LESSEE"), is made and entered into___this

day of/̂ v̂ I-' ' '3-975.

W I T N E S S S T H :

WHEREAS, Lessor and Lessee did enter into the afore-
said Lease to govern the leasing of the Equipment, (as hereinafter
defined); and

WHEREAS, Lessor and Lessee have agreed to certain addi-
tional terms and conditions that are not covered by the Lease,
which they desire to set forth herein and incorporate into the
Lease; . '

NOW, THEREFQ?.^, in consideration of the premises and
other consideration the sufficiency of v;hich is hereby acl-inowl-
edged, the parties hereto do hereby mutually agree, as follows:

• ... 1, Definitions. As used herein, the following terms
shall have the following meanings:

Road
(a) "Equipment" shall mean a total of three

hundred (300) New Pullman-Standard 100 Ten 3r.eel
Gondolk.Railroad Cars manufactured by the Vendor

. bearing. 6e*«riL Nos.: DEEX5501-5800
(the "Gondolas") and five (5) new General Electric
Model U30C, 3,000 h.p. Class C-C Read Locomotivesbearing
Road "} Nos. DE-018 to DS-022 (the "Locomotives"); and

/K> n r. „ c .u !' ..-•..,-. i ,„,_„.,_• ,. „_ _•• -__j>_,, ;_ _ j_-__ _,\o} w_/s>., •&.::;.J..L i.i-sc.n =.?;•-; r^jLer ..o i/n= ^cn-
sideration which Lessor shall be required to extend
in the purchase of the Equipment in order to purchase .
the same,, and such Cost shall approximate Nine Million.
Dollars ($9,000,000) for Gondolas and Two Million"Three
Hundred Thirty Thousand Four Hundred Forty Five
Dollars ($2,330:/145.0 for the Locomotives; and

(c) "Vendor" shall mean the seller of the
Equipment to Lessor fcr rurooses of lease to Lessee
which shall be Pullman-Standard, a division of The
Pullman Company for the Gondolas and General Electric

• Corporation for the Locomotives.



2. Purchase and Leasing of Bquigraent. As arsdwhen
the various Units of Equipment are delivered by the
Vendor to the Lessee (which for purposes of acceptance shall
be deemed bo be the agent of Lesser) , Lessor agrees to r.
the same directly from Vendor, PROVIDED THAT Lessee is s
with the. delivery and the condition of said EC: u it; merit , and PRO-
VIDED FURTHER that the conditions enumerated in paragraph 12 of
this Supplement shall have been fulfilled. Simultaneously with
Lessor's purchase of the Equipment fron Vender,, Lessor will com-
mence leasing the same to Lessee, and, in this connection, - '. .
Lessee agrees to execute Schedules for each batch or group of Equip-.
ment delivered to Lessee, which //ill serve to appropriate said Equip-
ment to the Lease' and to evidence the commencement of the tern
of said Lease, and which shall be substantially in the form of Exhibit
C which is attached hereto and made a part hereof.

3. . Rents and Rental Adjustments .; Lessee agrees to
pay Lessor, as consideration for the leasing of the Equipment,
rent, which shall for each Schedule to the Lease be payable in
a total of sixty (60) consecutive quarterly installments, each
of which shall be payable in arrears. Subject to the next sen-
tence of this paragraph 3, each such quarterly installment of
rent for that portion of the Equipment covered on any one
Schedule to the Lease shall for the Gondolas • equal 2.92045%
of Cost of such portion of the Equipment' and for the Locomotives'
equal 3.008865% of Cost of such portion of the Equipment. Lessor
and Lessee acknowledge that such rentals are predicated ar.d
based upon a Prime rate of interest (as that term is defined
in Exhibit A hereto) of seven and one-half percent (7-1/2;-=), -and
they do further agree that said rentals for. the leasing of
Equipment shall be subject to periodic variation v;ith corresponding
changes in said Prime rate of interest, in accordance 'with the
.formula that is attached hereto and marked Exhibit A.

Terra. The term of this Lease shall have a dura

:e exoiratz.cn 01 the iirtes-r.

:rom

tion of fifteen(15) consecutive years ccmmen;
purchase by Lessor of the Equipment. Such, term shall nc-

subject to premature termination by either party hereto,
that in the event of a default under the Lease by Lessee, .Lessor-
shall be entitled to terminate sale term in accordance with the
default provisions of the Lease.

5 . P ur c h a s e Op t i on. At t
(15) year term of the Lease., or at t
period, if the option unoTer paragrap
cised, Lessee shall be entitled
Lessor at a price eouivalent
PROVIDED THAT, (i) Lessee shall net then be in default under
the Lease, (ii) Lessee shall exercise this option as to all
of the Equipment then en lease, and (iii) Lessee shall have
afforded Lessor with at least six (£) months, but not mere
than one (1) -year's, prior written notice of its election to
exercise this option. In the event Lessor and Lessee are unable
to arrive at the fair market value of the Equipment at least two.
(2) months prior 'to the end of the lease term or relevant renewal
term, if any, then the fair market value of the Equipment shall
be determined in the following manner:

,



Lessor arid Lessee will each select a. qualified appraiser,
which two appraisers will then mutually select a third
qualified appraiser. All three appraisers will then
independently determine an estimated fair market value
for the Equipment, The arithmetic average of the jthree
estimated market values shall be the market value7which
Lessor shall sell the Equipment to Lessee.

6- Renewals. At the expiration of the fifteen (15)
year term of the Lease, Lessee shall be entitled to renev: said
term at rentals equivalent to the then fair rental value of
the Equipment, which shall also be payable cuarterly in arrears,
PROVIDED THAT the same conditions precedent "to the valid exer-
cise of the purchase option contained in paragraph 5 hereof
shall have been fulfilled. The procedure for determing the fair
rental value shall be the same as for fair market value as set forth
in feragraj^ Ŝ Â'Tax Benefits.

A. Definitions. As used herein, the. following
terms shall be accorded the following meanings:

(1) "IRC" shall mean the Internal Revenue
Code of.l95^j as amended;

(2) "ITC" shall mean the credit against '
Federal income taxes v;hich are imposed by the 1HC, v;hich " '
credit emanates from the purchase of, or investment in,
certain depreciable property pursuant to the provisions •
of Section 38 et seq~. of the IHC;

(3) "Depreciation" shall ~e~n the most
favorable depreciation benefits allowable to Lessor
as a deduction for Federal income taxes on account
of the ownership of certain depreciable property by
virtue of Section 167 of the IRC ana Regulations issued
pursuant thereto;

(4) "Tax Benefits" shall ~e=n both
(i) ITC, and (ii) Depreciation; and

(5) "Determination" shall have the near: Ing
accorded to said term by virtue of Section 1313 cf the

. .. IRC.

B. Tax Benefits. Lesser confirrr.s to Lessee, and
Lessee acknowledges, that-Lessor shall te the party entitled
to claim the Tax Benefits' presently available ur.ier applicable
provisions of the. IRC on Lessor's purchase and cv.-nership cf
the Equipment purchased and leased he re under,, and therefore,
Lessee agrees that it (i_._e_., Lessee) shall not ce entitled to,
nor will it claim, such Tax Benefits.

— 3 —



C. I r. d e mn ification. In the event of a chansre in
the tax laws subsequent to the date of execution of this Lease,
but prior to the date of purchase by Lessor cf any affected
Equipment, if such change has an adverse effect upon
fits herein granted to, and claimed by, Lesser, cr
ther event that, subsequent to-the purchase of the Ecuir-r.ent,
Lessor should not be able to take advantage cf ~he Tax Benefits,
or any part thereof, on account of any act cr omission en the
part of Lessee causing loss of such Tax Benefits, cr on account
of the Equipment's being used or placed into service pricr to
Lessor's purchase thereof, then Lessee agrees tc restore Lessor
to the same after-tax financial position it would otherwise
enjoy had such Tax Benefits not been lost in the first instance,
by'paying to Lessor the sum of (i) the amount which, after de-
duction of all taxes required to be paid by Lesser in re-rect
of the receipt of such sum under the laws of any federal, state,
or local government or taxing authority in the United States,
or under the laws of any taxing authority cr any government
subdivision of any foreign country, would be equal to the
amount of the Tax Benefits so lost, and (ii) the amount of any
interest (including any additions of tax because cf underpayment
of estimated tax) which may be payable to the United States
government by Lessor in connection with such loss of Tax Benefit:

D. Indemnification Pav-ent Date. In the event
that Lessee becomes obligated to pay Lessor any sur. or suns
pursuant to the provisions of this Supplement, 'then, such sun'
or sums shall become due and payable thirty (3?) -days after
the time, at which there 'shall be a determinaticn that Lessor
shall no longer be eligible to claim or retain the Tax Benefits
or any portion thereof.

8. Representations andWarranties cf Lessee.
hereby represents and'warrants to Lessor- as fcllcws :

T I""ssee

(a) ^essee is a corporation duly organized,
validly existing and in good standing under- the laws of the
States of Michigan and New York, and ...is ...duly qualified- to do
business and in good standing as a foreign corporation
in every jurisdiction in which the nature cf ~.~s busi-
ness requires such qualification.

(b) Lessee has taken all corporate action
which may be required by its Charter or Articles-or
Certificate of Incorporation and its By-Laws ,• and by
the laws of its state, of incorporation and all other
applicable laws, to authorize the' execution, delivery
and performance of the Lease.-

4 -



(c; The execution and
and the performance by Lessee of its ocLiga-lor.a nere-
under will not conflict with cr violate any proTisi:ns
of its Charter or Articles or Certificate of -r.ccrr ora-
tion., its By-Lav.-s , or any provisions of, or resuj.- or
a default or acceleration of any obligation unoer, any
mortgage, lease, contract, agreement, indenture, 3~ner
instrument or undertaking, order,, decree or -uc^mer.. .o
which Lessee is a party or by which it is tour,::. .

(d) There is no litigation pending or threat-
ened against Lessee before any court or administrative
agency which may have a materially adverse effect on the
assets, business, financial condition cr opera-ions of
Lessee,- or which would prevent or hinder ^he performance
by Lessee of its obligations under the Lease.

(e) The Lease, this Supplement and all other
documents executed under, in conjunction vrith, and
pursuant to the Lease, constitute a valid obligation
of Lessee, which is binding and enforceable against it
in accordance with the, terms hereof and thereof,.
and that the Lease has been recorded with the
Interstate Commerce Commission.-

(f) The financial statements of Lessee that
have heretofore been furnished, to Lessor in connection
with the negotiation of the transaction, which is the
subject of this Lease, are true and correct, they pre-
sent an accurate picture of the financial condition of
Lessee, and they are not misleading and do not contain
any misstatement or misrepresentation of fact,
they omit to state any material facts .

(g) Lessee is not in default under the

: (h) Lessee is fully familiar
of the Lease.

9- Lessor's Warranty and Disciaimer. Lessor hereby
covenants, warrants and represents that (i) the Eoui^ment shall
be owned by it (PROVIDED, HOl-JEVER, that this prevision in no
way shall be deemed or construed to preclude cr pr-o-hicir Lessor,
from exercising its rights under paragraph XI c-f the Lease),
(ii) Lessor shall have the right to lease the Equipment to
Lessee under the Lease, and (iii) Lessee shall have' the ex-
clusive -right to possession and quiet enjoyment of the Zruit)-
ment for the duration of the Lease term, so long as Lessee
shall not be in default under the Lease. THE EC?.E3~I!/3
WARRANTY IS IN LIEU OF AMY AliD ALL OTHER WARRANTIES•, WHETHER
EXPRESS OR IMPLIED, IT BEING UNDERSTOOD A1TD A3EEE3 THAT LESSOR
EXTENDS NO OTHER WARRANTY TO LESSEE, LESSOR SPECIFICALLY AND

— 5 —



EXPLICITLY DISCLAIMS ANY AND ALL I
CHAMTABILITY AND FITNESS•FOR PARTICULAR PURPOSE, AND LESS'
AGREES TO ACCEPT THE EQUIFMEMT i:AS IS." Lessor a~rees to
assign to Lessee any and all warranties v;hich it receives
froiri the Vendor of the Equipment and,, to the extent that
any of such warranties are not assignable,' Lessee shall c-
subrogated 'to any and all the rights
against said Vendor.

10- Default. By v;ay of an addition t'
of the Lease, LESSEE, FOR AMD IH CONSIDERATION OZ
INDUCEMENT TO LESSOR TO ENTER INTO THE LEASE, HE;
TARILY AND KNOWINGLY WAIVES ANY AND ALL RIGHTS T(
AND/OR HEARING PRIOR TO ANY RETAKING OF POSSESS!-'.
BY LESSOR, ITS AGENTS OR ASSIGNS UPON DEFA!
FOR THAT PURPOSE LESSOR MAY, A3 FAR AS THE
AUTHORITY THEREFOR, ENTER UPON 'ANY PREMISE;
EQUIPMENT MAY THEN BE SITUATED AND REMOVE THE SAME THERE
LESSOR MAY REQUIRE THE LESSEE TO DELIVER THE EQUIPMENT ~
LESSOR AT A PLACE TO 3E DESIGNATED 3Y LES
ABLY CONVENIENT TO BOTH PARTIES. LESSEE
LESSOR FOR., AND LESSOR MAY RECOVER FROM, LESSEE ALL REASONABLE. . j
..COSTS AND EXPENSES, INCLUDING REASONABLE ATTORNEYS' FEES AND
OTHER LEGAL EXPENSES, INCURRED BY LESSOR IN OBTAINING POSSESSION
OF THE EQUIPMENT.

11. Prepayment of Rent.
of this Supplement to pay unto Lessor the sun of One Hur.frad. Thousand
Dollars ($100,000.00) , which surii shall constitute a prepay-ent
of rent and be applied against the initial installr.er.ts of
rental due hereunder. In the. event, hovrever, this transaction
is not consummated, for whatever reason ether than default of
Lessor, said sum of$100,000 shall be held and retained cy
Lessor and shall constitute the consideration payacl
for Lessor's having advanced its corn-iitr;.ent as refle
Lease and this Supplement thereto.

- 12. Conditions. Lessor's.obligation to purchase the
Equipment and lease the same to Lessee are contingent urrcn the
fulfillment of the following conditions:

(a) Lessee shall not be in 'default under the
Lease;

(b) .There shall not have occurred a material
, adverse change in Lessee's financial condition, as the
same is reflected in the financials referred to in
Section 8(f) above:



(c) Lessor shall have receive! free. Lessee
an opinion of Lessee's legal counsel a~ Lessee's ex-
pense, confirming and substantiating the accuracy cf
all warranties and representations a c. varied cy Lessee
under Section 8 acove;

(d) The Vendor of the Gondolas and Locomotives
shall be ready, willing and able to sell -he Equip-.ant
to Lessor at a total Cost not to exceed Nine Million
Dollars ($9,000,000) and Two Million. Three Hundred Thirty
^Thousand Four'Hundred Forty Five Dollars
($2,330,445) respectively,' on or before Jur.e 3D, 1375,
such Equipment to be free and clear cf sr,y ar.i all
liens and encumbrances; such sale
by the execution by Vendor and trn
of a Warranty Bill of Sale or Warranty•Bills cf 5ale for
each of the 300 Gondolas and 5 Loco-no--> ves ^--—-r^ir-cr tha
Equipment.

(e) Lessee shall be satisfied v:i-h the con-
dition of the Equipment, and Lessor shall have received
written notification to such

(f) The Equipment shall net have r-eer. used or
placed into service prior to Lessor's curchase of 3a~e,J. 4- . _ "•" — - J

and Lessor shall have received v;ritten assurance t~ -
this effect; and .

• . (g) Lessor shall have received frc~ lessee the su:n
of One .Hundred Thousand Dollars ($100,000) which shall
take the form of a prepayment of rent and shall ce
applied in accordance with the provisions of para-
graph 11;

(h) The Lease has been recorded with
the Interstate Commerce Commission.

13. Insurance. Paragraph VII of the Equipment Lease
Agreement is hereby stricken and in its place is substituted
the following:

"VII. INSURANCE: At its own expense, Lessee will
maintain physical damage insurance on each leased
unit for the actual value of each leased Unit, but

. in no event less than the "Stipulated Loss Value"
specified in the Stipulated Loss Value Schedule.
Such insurance, may contain a $250,000 deductible
provision for any one occurrence, name the Lessor
as an additional insured, shall be written with

_ 7 _



insurers of recognized responsibility, shall provide
that it may be altered or cancelled by the insurer
only after thirty (30) days written notice to the
Lessor, shall provide that losses shall be adjusted
with the Lessee and the proceeds payable to the
Lessee, Lessor and its assignee, if any, as their
interests appear. Certificates or other evidence
showing the existence of such insurance, the terms
and conditions of the policy shall be delivered to
Lessor forthwith and prior to each expiration of
such insurance.

"At its own expense, Lessee will maintain bodily
injury liability and property damage liability
insurance with respect to the Leased Units, in an
amount of not less than $25,000,000 for each
occurrence. Such insurance, may contain a $500,000
deductible provision for any one occurrence, name
the Lessor as an additional insured, shall be
written with insurers of recognized responsibility
and shall provide that it nay be altered or cancelled
by the insurer only after thirty (30) days written
notice to the Lessor. Certificates or other evidence
showing the existence of such insurance, the terms
and conditions of the policy shall be delivered to
Lessor forthwith and prior to each expiration of
such insurance."

14. Stipulated L
of the Equlpmemt for the tern of the Lease shall ~te
amount that is calculated as the proiuct of Cost ~f
Equipment times the applicable percentages shorn In
table that is contained in Exhibit- 3 and B-l hereto.

15. Notices. All notices hereunder shall be in
writing and shall be deemed to have been duly given if sent
by certified mail, postage prepaid, to the following addresses:

If to Lessee: The Detroit Edison Company
2000 Second Avenue
Detroit, Michigan 48226
Attention: Manager of Finance

If to Lessor: Greyhound Leasing & Financial Corporation
Greyhound Tower
Phoenix, Arizona 85077
Attention: Vice President - Operations-

8 -



16 . Early termination for obsolescence. If after
completion of 10 years of the lease term any of the Equipment is
deemed to be obsolete by Lessee, Lessee shall notify Lessor of
same specifying the relevant Units of Equipment in writing and
request that the Lease be terminated as to those Units of Equipment.
Upon receipt of said written notice Lessor may terminate .the Lease
as to said Units of Equipment and require that said Units of Equip-
ment be redelivered to Lessor by Lessee pursuant to Paragraph IX
of the Lease with no further obligation on the part of Lessee for
said Units of Equipment or Lessor may, at its option, require
Lessee to purchase said Units of Equipment from Lessor at a price
equal to the then stipulated loss value for said Units of Equipment
or the fair market value^or said Units of Equipment, whichever is
higher, plus an amount equa^to 4% of the aforesaid stipulated
loss value or fair market valbe^whichever is relevant.

as determined in Paragraph 5 hereof
17. Further Assurances . Both Lesser- and lessee as:ree

from time to time throughout the t
such additional documents and to p
may be reasonably requested by the
carry out and effectuate the pur-poses and inter.

;s as

' IN WITNESS WHEREOF, the parties hereto
this instrument to be signed and sealed by tnei
officers thereunto duly authorized, as cf tne '1
above v/ritten.

THE
A DETROIT EDTSON COMPANY,

LESSEE

B

Assistant Secretary

STATE OF MICHIGAN ) STATE OF ILLINOIS . )
)

COUNTY OF WAYNE ) COUNTY OF COOK )

Subscribed and Sworn to before Subscribed and Sworn to before
me this x<rOday of ~),LA../ , 1975. me this /^/day of,- ̂O-̂ -M/ , 1975-t -- •-*---

Q

Notary Pub Life '• ' Notary Public U
(J

My Commission Expires: ̂ y '</ '9?t My Commission Expires:/

My Commission Expires Sept., 28,1978

— 9 —



REi'iTAL PAY:-:Z::T ADJUST:-TZ:'::I

' '1. For purposes of this Agreement , adjustments to the Rental
Payments, as -hereinafter defined, because of changes in Prime will
be. made four (4) times a year ar.d therefore changes in the Prime
will be recognized only four (*O tir.es a year, i. e. , December 1,
March. 1, June 1 and September 1, (hereinafter referred to as .the
"Prime Change Dates"). On each Prime Change Date the Prime v;ill
be compared to the Prime which was in 'effect c<?> the immediately
preceding Prime Change Date. If a change did in fact occur said
change will be recognized and an increase or decrease in Prime}
'whichever is applicable, will be deemed to have occurred. If
December 1, March 1, June 1 or September 1 should fall on a non-
business day of First National City Bank, said Prime Change Dates
shall be the first business day thereafter of.said bank.

. 2. If at any time during the basic lease term there should be
a change in Prime the quarterly rental payments (hereinafter the
"Rental Payments") shall be adjusted in the following manner:

(a) If an increase in Prime should be recognized during
the basic lease term each Rental Payment due at any -time on •
or subsequent to the first day of the month .after the Prime
Change Date upon which said increase was recognized shall be
increased by adding to the Initial Rental Payment an amount
equal to forty percent (^) of the stipulated

. loss value of the equipment (hereinafter the "Stipulated Loss
Value") applicable on the Prime Change Date upon which said
increase was recognised, multiplied, by a fraction the numerator
of which is the increase in Prime and the denominator of vrhich
is JL-, ~ --

(b) If a decrease in Prime should be recognized during the
basic lease term, each Rental Payment due at any time on"or sub-
sequent to the first day of the _month after the Prime Change
Date upon which said decrease V.-ES recognized shall be.decreased
by subtracting from the Initie.1 Rental an amount equal to
forty percent ( ̂C?) ' of the Stipulated Loss -Value of the
equipment applicable on the Prime Change Date upon which said
decrease was'recognized, multiplied by a fraction the numerator
of which is the decrease In Prime .and the denominator of vrhich
is J_.

3- In the event of more than one change in the Prime being recog-
nized during the basic lease term the resulting adjustments to the "
initial Rental shall be cumulative.

' " ty.' For purposes of this Agreement, U. 3. Prime Rate shall mean
First National City Bank's best rate in effect from time.to time on
ninety (90) day .loans to responsible and substantial commercial bor-
rowers . . .

5. Notwithstanding anything contained hereinabove to the contrary,
at the time of the commencement of the term of each of the respective
schedules covered by the Lease,.the Prime Change Date for the remainder
of the then calendar quarter shall be the first business day of the Firs
National City Bank of the then current calendar month. The Prime Change
Dates from that time on shall be the same as defined in Paragraph 1 here

:

I~. Jjl
i A.•*- **.



EXHIBIT A-I

The following example illustrates the application of the formula
in Exhibit "A" for Gondolas.

Assume a 1% increase in Prime. Notwithstanding Exhibits "B"
and "B-l" for purposes only of adjusting rents for changes in Prime
and Stipulated Loss Values'shall never exceed 100% of cost.

The adjustment to rent payments due to a change in
prime rate is:

R1 = R + r

R! = Adjusted Rental Payment

R = Base Rental Payment (2.92049%)

r = .4 X S X 'P'4—-

S = Stipulated Loss Value

pl ....... pr£me at Rental Payment Time

P = Base Prime (7.5%)

(Rental Payment 1)

P = 7.5% •= .075

P1 = 8.5% = .085

S = 100% = 1.000

R = 2.92049 = .0292049

r = .4 X 1.000 X (.085 - .075) =
4

R = .0292049 + .001 = .0302049



Page

EXHIBIT A-l

(Rental Payment 10)

S = 100.0% - 1.000

r = .4 X 1.000 X (-0875 - .075) = >

R = .0302049

(Rental Payment 50)

S = 44.2%.= .442

r «? .4 X .442 X (.085 - .075) _ .Q00442
4

R = .0296469

(Rental Payment 60)

S = 17.9% = .170

r = .4 X .179 X (.085 - .075) = 000179
4

R = .0293839



EXHIBIT "3'

Stipulated Loss Values for Gondolas exoresssd as a percentage of Cost:

At Beginning of Quarter No: Stipuiated Loss Value

2*1

5 G
6 «!

8.f
9 »
105'
11."
12 ;
13 V
14 c!
15 '•">

17 '
18 ;::

19 .
20:
21 'j
'22 :•;
23
24 •?'
25 t
26 i-
27
28 •}
29 ̂
30 <t
31 i^.
32 3
33 C
34 "J
35 a
36
37
38
.39
40
41
42.
43

I S-

101.8%
102.4%'
103.0%
103.5%
103.9%
104.3%
104.6%
104.8%
105.0%
105.1%
105.2%
98.8%
98.7%
93.6%
98.5%
98.2%
97 . 9%
97.6%~~97"r.i%.
92^3%
91.3%
90.3%
89.2%
88.1%
87.0%

• 86.1%
85.2%
83,2%
81.8%
80. 4%
79.0%
77.5%
75.9%
74.3%
72.6%
70.9%
69.2%

. 67.4-%
65.5%

59.6%



EXHIBIT "B"

Page

Afc Begirminq of Quarter No:

44 y-v . .
45 U ...
45 '-.
47 '-.
48 '•'/•?$

49 i

52 M'
53
54
55
56
57
58

•- 59
60

Thereafter

S t ipu 1 a ted Lg_s _s Value

55.5%
53.3%
51.1%
48.9%
46.5%
44.2%
l̂78%
39.3%
36.8%
34.3%
31.7%
29.0%
26.3%
23.6%
20.8%
17.9%
15.0%



EXHIBIT "3-1"

Stipulated Loss Values for Locomotives expressed as a percentage of Cos-

At Beginning of Quarter So: Stipulated Loss "'

1 <''••'•:- •
2 •-•' '
3 :

4 ': • 1T

5 -
6 ':

: 7 : ,
8
9

10 "
11 '•-.

• '12 ;! ~'~

13
14. ' .

• 1 5 - ,
16 V'7'?

17 -
18 •
19 :

21 -
22 :

23 ',

25
' ' . ' 26 :"

27 "..,.,. .
28 '';

29 „•
30
31
32
33

"34- '
35
36 - '

. 3 7
38
39 -

. 40
41
42
43

100^
102.
102.
103.
103.
104.
104.
105.
105.
105.
105.

. 106.
99.
99.
99.
99.
99.
99.
93.
33.
93.
92.
"91.
90.
89 .

.. 83.
87.

: 86.
34.
S3.
81.
80.
73.
77.
75.
73.
72 .
70.
63.
.65.
54.
£•* */

60.

02%
71% . -
34%
9%
4%
3%
2%
5%
7%
9%
0%
7%
7%
6%
5%
3%
0% '
7%
">.-'.5/3

5%
5%
6%
,̂1?/

4%
3%
4%
5%
5%
2%
3%
3%
3%
2%
f -•/
O/3

C''̂/'

2%
4%
5% .
7%
S zf

J-

3%
8%



EXHIBIT "3-
Pace - 2

At .Beginning of Quarter Eo:

44
45
46
47
48
49
50
51
52
53
54 -
55
56

: 57
• 58

59
60

Thereafter

_OSS VS-llIS

56.5%
54.3%
52.1%
49. &%
47.4%
'45.OH
42.5%
40.054
37.5%
34.3%
32.2%
29.4%
26.6%
23.8%
20.3%
17.9%
15.0%



GREYKOl
-x HOUND TOWER

PH*. iiNDC, ARIZONA 85077

EQUIPMENT LEASE SCHEDULE

1. DESCRIPTION OF EQUIPMENT: .

(1)

.ouAT7.0N

SCHEDULE NO..

_ ____ _
Five (5) New General Electric Model U30C, 3,000 h.p. Class

(2) DescriptionC-C Road Locomot i ves Ser ia 1 Nos . DE-PI R-An7?t7 , DE-D19-40738

DE-020-40739, DE-021-40740 & DE-022-40741 as fully described on
"Exhibit X-8-6459-U& attached hereto

2. SITUATE: Continental United States _

3. TERM:.

4. RENT:

180 . MONTHS COMMENCING. June 26, 1975

A. Total Rent S 4 , 137 , 283 . 80

B Deposit ..?°,.bf..a^lifA,.toward..lst...guarte.rly s 25,000.00
rental or tnis transaction

C. RENT:Payable quarterly ^arrears

1st Year $ 68, 954.73 per quarter 9th Year $_68, 954.73 per quarter

2nd Year

3rd Year

4th Year

5th Year

6th Year

7th Year

8th Year

$
n ii

n ii
•$

it n
$

n n
$

*
S

1 0th Year $_

1 1 th Year $ "

n ii
1 5fh Year $

I' n
1 3th Year S

14th Year S

" 15th Year $

Thereafter S

ii ii

n n

ii ii

ii n

n n

5. RENEWAL OPTION: Lessee may renew lease on a year to year basis upon expiration of the term as speci-

fied in Item 3 above at an annual rental of $ Fair ....... Rental payable in arrears
Value

6. INSURANCE :JLgg Section 13 of the Supplement to the Lease _

Agreement

7. STIPULATED LOSS VALUE: Amount to be paid pursuant to paragraph VIII of Equipment Lease Agree-
ment for leased equipment lost, stolen, destroyed or damaged beyond repair during each year of the term: S 66 Exhibi"

B" to Sup-
1st S.

2nd $„

3rd $_

4th

5th S_

6th S.

7th S.

8th 82

9th S.

10th . S.

llth S-

12th S,

Z

z
13th S.

14th S_

loth S_

plement to
-the Lease
Agreement

Thereafter $„

8. SPECTAT.CONDITIONS: Quarterly rental is based on 7.0% Prime and

shall float with prime as set forth in the Supplement to the

Lease Agreement -

APPROVED AND AGREED TO this 26th day of Jane

schedule to and part of Equipment Lease Agreement dated *h» 14tn

19 75

,19-7_i_asa

,jay of

THE DETROIT EDISON. COMPANY GREYHOUND LEASING & FINANCIAL CORPORATION,

SENIOR VICE PRESIDENTw7/iai:twel," Serfi
ti/e Vice

(Seal)

51 OWE
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EXHIBIT "A"

Special conditions; this amended Schedule #1 supercedes

Schedules #1 through #5 with respect to all terms and

conditions except for the description of the equipment

and the length of the term of said schedules. Further-

more, this amended Schedule #1 consolidates the equipment

on the original Schedules #1 through #5,



,'D LEASING & FINANCIAL CORPO.
GREYHOUND TOWER

PHOENIX, ARIZONA 85077

JN

EQUIPMENT LEASE SCHEDULE
SCHEDULE NO..

Amended
01

1. DESCRIPTION OF EQUIPMENT:

(1) GLFCNo. 8-64SE

(2) ik̂ ripfcion Three Hundred f300.1 new, Pullman-Standard 100 Ton
Steel Bodied High SideRotary Gondola Cars(Cost per car
$26,600.56) with Serial Hos. DEEX5501 to 5800 both inclusive
Cost of $7,980,168.00

2. SITU ATE : ; : Continental, U.S. A

. MONTHS COMMENCING June 18., 19753. TERM- 180

4. RENT:

A. Total Rent, S 13 . 744 . 195 . 20

B. Deposit ........................................... . ................................................ $None -

c. RENT- Payable Quarterly _ in arrears

1st Year ^ 229 , 069 . 92 Quarterly 9thYear $ 229,069.92 Quarterly

2nd Year $229 . . 069.. 9 2. Quarterly loth Year y 229, 069.92 Quarterly...

3rd Year $ 229, Q.69 . 92 ....Quarterly llth Year $ 229 ,069 . 92

4th Year a 2 2 9 , 06 9.92 Quarterly 12thYear ? 229 f 069 .92 ...Quarterly

5th Year * 229 . 069 . 92 Quarterly isthYear $ 229 f 069. 92 Quarterly

6th Year S 229, 069. 92 Quarterly 14th Year y 229 , H f i Q - 97

7th Year s 229, 069. 92 Quarterly isthYear s 229, 069. 92 Quarterly

8th Year 3 229 ,069 .92 Quarterly ySKKXXSiK $ _ _ _

5. RENEWAL OPTION: Lessee may renew lease on a year to year basis upon expiration of the term as speci-

fied in Item 3 above at an annual rental of3SF a 1 r Rental Valljfiy able in advance.

6. INSURANCE: See Section XIII of the Supplement to the Lease

Agreement.

7. STIPULATED LOSS VALUE: Amount to be paid pursuant to paragraph VIII of Equipment Lease Agree-
ment for leased equipment lost, stolen, destroyed or damaged beyond repair during each year of the term:
See Exhibit "B" to Supplement to the Lease Agreement

8. SPECIAL CONDITIONS: Quarterly rental is r>n 7 .0% Primp and

shall float with prime _ as set forth in the Supplement to the
Lease Agreement. Commitment fee of "S 7 5, 00 0.00 'to be appTIed"
toward initial quarterly rental. Also see Exhibit A to this Schedule ,

APPROVED AND AGREED TO this 18th ......... day of... June 1&75 at. a

schedule to and part of Equipment Lease Agreement dated the 14th day of.

19. 75

np.TROIT EDISON COMPANY ORRVHOUND LEASING & FINANCIAL CORPORATION,
. e'N

(Seal i

LILLIAN 4. H. CARROLL ASST. SECRETARY
SECRETARY

5100E



Exhibit X-8-6459--06

Description of Equipment Cost Per Unit

5 - New General Electric Model U30C, 3,000
h.p. Class C-C Road Locomotives S/N
DE-018 to DE-022 consisting of the
following:

2 - units equipped with Master Locotrol
S/N DE-018 & 019 . $ 481,800

1 - unit equipped with Master Locotrol without
Logic Panels 471,504

1 - unit equipped with Remote Locotrol without
Logic Panels 471,504

1 - unit without Locotrol 423,837

TOTAL COST $2,330,445



GRF, l\ ,ND LEASING & FINANCIAL CORP
GREYHOUND TOWER

PHOENIX, ARIZONA 85077

.ON

Amended
SCHEDULE NO..._.. 02

EQUIPMENT LEASE SCHEDULE

1. DESCRIPTION OF EQUIPMENT:

(1) GLFC No.__§^§ZZ9 _________ - _____________ - ----

(2 ) Description _±>l^JlHS?L^^

2. SITUATE :; .Continental j_JJ .J3 ._A, _______ ' ___________________ _____ ___ _..

3. TERM: ________ 180 ____ MONTHS COMMENCING _ Ml:rclh._25_,_J:_97.6

4. RENT:

A. Total Rent ........................................................... ! .............................. $27,82^542^60

B. Deposit $2iona.

C. RENT: Payable quarterly in arrears

1st Year . $ 463,675.71 Quarter I}

2nd Year $ A&3U&Z5.. 71 Quar±fi£ly_

9th Year $ 463,675.71 Quarterly

1 Oth Year. $.

3rd Year $463,675.71 Quarterly

4th Year $ 463.675.71 Quarterly

5th Year $

6th Year S 463,675.71 Quarterly

7th Year $

Sth Year §

1 1th Year $ 463.675.71 Quarterly

12th Year $463,675.71 Quarterly

i sth Year $ A61>.6JJL.2l Quarterly..

14th Year $

15thYear $

S

5. RENEWAL OPTION: Lessee may renew lease on a year to year basis upon expiration of the term as speci-

fied in Hern 3 above at an annual rental ofjEEajr Rei£aLJi!alU£—payable in advance.

6. INSURANCE:_See_JS.e£tiQri_^

7. STIPULATED LOSS VALUE: Amount to be paid pursuant to paragraph VIII of.Equipment Lease Agree-
ment for leased equipment lost, stolen, destroyed or damaged beyond repair during each year of the term:
See Exhibit "AA" to Supplement No. 02 to the Lease Agreement

5th S 9th § 13th $____,J__^iJ:

14th $

-15th S—

Thereafter $_

8. SPECIAL CONDITIONS: _Suarter ly__renta 1 is based on 6 3/4%. Prime_ and _shalj._

_floa ..... with "_ . . . . . . . . _ . _ . _
Commitment fee of ̂ 83,240.00 to be applied toward" initial quarterly
rental. _______ Ajjp_sjee_̂ hjJjjJ_..A_tp__this_ Sched«lf-.. ________________________________ __

APPROVED AND AGREED TO this ____ JLitb. ____ day of _______ Mar.C.h _ , 19_Z6_ as a

schedule to and part of Equipment Lease Agreement dated the _________ 14th _______ day of May ______ ,

19 ....... . .......... I5_.

THE. DETRQIT..EDISQN._.COMANY.. _
LESSEE

GREYHOUND LEASING & FINANCIAL CORPORATION,
LESSOIi

SENIOR Exrctmvfi VICE PRESIDEIJZ;
TITLE

. SECRETARY TITLE

(Seal)

SECPJ-:TARY



EXHIBIT "A"

Special conditions; this amended Schedule No. 02 supercedes

Schedule Nos. 02 through 07 with respect to all terms and condi-

tions except for the descriptions of the equipment and the length

of the term of said Schedules. Furthermore, this amended

Schedule No. 02 consolidates the equipment on the original

Schedule Nos. 02 through 07. """"



Amended No. 02

EXHIBIT X-8-6770-02

Unit No.

DEEX 6033
6034
6035
6036
6037
6038
6039
6040
6042
6043
6044
6045 .
6046
6047
6048
6049
6050
6051
6052
6053
6054
6055
6056
6057
6058
6059
6060 .
6061
6062
6063

Unit No.

DEEX 6064
6065
6066
6067
6068

,\6069
6070
6071
6072
6073
6074
6075
6076
6077
6078
6080
6081
6082
6083
6084
6085
6086
6087
6089
6090
6092
6093
6094
6095
6096

Unit No.

DEEX 6002
6003
6004
6005
6007
,6008
6009.
6010
6011
6012
6013
6014
6015
6016
6017
6018
6019
6020
6021
6022
6023
6024
6025
6026
6027
6028
6029
6030
6031
6032

120 units ending with #6142, unit cost of $27,905.59

Unit No.

DEEX 6097
6098
6099
6101
6102
6103
6104
6106
6107
6110
6112
6113
6114
6115
6116
6117
6113
6119
6120
6.121
6122
6100
6124
6125
6126
6127
6136
6137
6139
6142



Amended No. 02

Exhibit X--8-6770-03

Unit Ho.

DEEX 6152
6153
6154
6155
6156
6157
6158
6159
6160
6161
6162
6163
6164
6165
6166
6167
6168
6169
6170
6171
6172
6173
6174
6175
6176
6177
6178
6179
6180
6181

Unit No.

DEEX 6182
6183

-"r6184
6185
6186
6187
6188
6189
6190
6191
6192
6193
6194
6195
6196
6197
6198
6199
6200
620,1
6202
6203
6204
6205
6206
6207
6208
6209
6210
6211

Unit No.

DEEX 6006
6041
6079
6088
6091
6105
6108
6109
6111
6123
6128
6129
6130
6131
6132
6133
6134
6135
6138
6140
6141
6143
6144
6145
6146
6147
6148
6149

(P 6150
6151

118 units ending with #6242, unit cost of $27,905.59

2 remaining units, #'s 8002 and 3003, unit cost of $28,121.31

Unit No.

DEEX 6212
6213
6214
6215 .
6216
6217
6218
6219
6220
6221
6222
6223
6224
6225
6227
6228
6230
6231
6232
6233
6234
6235
6236
6237
6238
6239
6241
6242
8002
Ei003



Amended Ho. 02

Exhibit X-8--6770-04

Unit No. Unit No. Unit No.

DEEX 6226
6229
6240
6243
6244
6245
6246
6247
6248
6249
6250
6251
6252
6253
6254
6255 •
6256
6257
6258
6259
6260
6261
6262
6263
6264
6265
6266
6267
6268
6269
6270
6271
6272
6273
6274
6275

DEEX 6276
6277
6278
6279
6280
6281
6282
62P3
6284
6285
6286
6287
6288
6289
6290
6291
6292
6293
6294
6295
6296
6297

DEEX

6299
6300
6303
6302
6303
6304
6308
6309
6310
631.1
6312
6313
6314

6315
6316
.6318
6319
6320
6321
6322-
6323
6324
6325
6326
6327
6328
6329
6330
6331
.6332
*6333
6334
6335
6336
6338
6340
6341'
6343
6344
6349
6353

62 units ending with #6301, unit cost of $27,905.59



Amended No. 02

Exhibit X-H-6770-Oii

Unit No.

DEEX 6305
6306
6307
6317
6337
6339
6342
6345
6346
6347
6348
6351
6352
6353
6 3 54
6355
63 56
6357
6358
6359
6360
6361
6362
6364
636!J
6366
6367
6368
6369
6371

Unit Ko.

DEEX 6372
6374
6376
6377
6378
6379
6380
6381
6382
6383
6384
6385
6386
6387
6388
6389
6390
639.1
6392
6393
6397
6398
6399
6400
6401
6402
6403

. '. 6404
6405
6406

Unit No.

DEEX 6407
6408
6409 -
6410

.6411
6412
6413
6414
6416
6420
6422
6424
6425
6426
6427

. 6428
6429
6430
6431
6432
6434
6444
6445
6447
6448
6449
6450
6451
8006
8007

Double
Rotary

88 units ending with #6451, unit cost of $27,981.48

2 remaining units, #'s 8006 and 8007, unit cost of $28,121.31



V

c Amended No. 02

Exhibit X-8-6770-06

Unit: Ho.

DEEX 6350
6373
6394
6395
6396
6415
6417
6418
6419
6421
6423
6433
6435
6436
6438
6439
6440
6441
6442
6443
6446
6452
6453
6454
6455

Unit No.

DEEX 6456
6457
6458
6459
6460
6461
6462
6464
6465
6467

. 6468
6471
6472
0473
6474
6475
6476
6486
6487
6488
6489
6490

6495
8001 Doable Rotary

49 units ending with #6496, unit cost of $27,981.48

one remaining unit #8001, unit cost of $28,121.31



Amended No. 02

Exhibit X-8-6770-07

Unit No.

DEEX 6506
6507
6508
6509
6510
6511
6512
6413
6514
6515
6516
6517
6518
6519-
6520
6521
6522
6523
6524
6525
6526 •
6527
6528
6529
6530
6531
6532
6533
6534
6535

Unit No.

DEEX 6536
6537
6538
6539
6540
6541
6542
6543
6544
6545
6546
6547
6548
6549
6550
6551
6552
6553
6554
6555
6556
6557
6558
6559
6560
656.1
6562
6563
6564
6565

Unit Kg.

DEEX 6001
6370
6375
6437
6463
6466
6469
6470
6477
6478
6479
6480
6481
6482
6483
6484

• 6485
6491
6492
6493
6494
6497
6498
6499
6500
650.1
6502
6503
6504
6505

118 units ending with #6593, unit cost of $27,981.48

2 remaining units, #'s 8004 and 8005, unit cost of $28,121.31

Unit No.

8004 ) Double
8005 ) Coupler



ATTACHMENT TO SUPPLEMENT NO. 2: EXHIBIT "AA"

Stipulated Loss Values for Additional Equipment expressed as
parccmtcitje of Cost:

Quarter No.

2
3"

5-'-''
6r/
7 •'•
8
9"1

10 v
11 ;

12
13

15*
16 "',
17 ""!
18
19
20
21
2 2 *
23
24 ':

25 :

26
27
28
29 •'
30
31
32
33 i
34
35
36
37
38
39
40

a ted Loss Veil u e

103.9%
103.9%
104.7%
105.5%
106.1%
106.7%
107.2%
107.7%
108.1%
108.4%
108.7%
108.8%
109.0%
102.6%
102.6%
102.5%
102.4%
102.2%
101.9%
101.6%
101.2%

96.1%
95.1%
94.1% •
93.1%
91.9%
91.0%
90.1%
89.2%
86.9%
85. G%
84.1%
82.1%
81.1%
79.4%

.77.8%
76.1%
74.3%
72.4%
70.6%



Exhibit "AA" to Supplement No. 2

e c . i n n n g r jf ci r/:j2?> V^

41 V
42
43
44
45 ^
46
47

50
51
52
S3
54
$5
56
57
58
59
60

62.5%

35,65^
32 , 9%
30..0&.

21.15S

?Kl



BILL OF SALE

Pullman Incorporated (Pullman Standard Division), (hereinafter called
"Manufacturer"), in consideration of the sum of One Dollar ($1.00) and other
good and valuable consideration, the receipt of which is hereby acknowledged,
does hereby grant, bargain, sell, transfer and set over unto GREYHOUND LEASING
& FINANCIAL CORPORATION, (hereinafter called the "Purchaser"), its succesrors
and assigns, the following units of Railroad Equipment, (hereinafter called the
"Equipment"), manufactured by the Manufacturer:

Quantity Description Car Numbers

300 High Side Gondola Cars Per attached Schedule "A1

TO HAVE AND TO HOLD all and singular the Equipment to the Purchaser, its
successors and assigns, for its and their own use and behoof forever.

And Manufacturer hereby warrants to the Purchaser, its successors and
assigns, that, at the time of delivery of each of the units of the Equipment to
the Purchaser, Manufacturer had legal title to such unit and good and lawful
right to sell such unit and the title of such unit was free of all liens and
encumbrances of any nature; and Manufacturer covenants that it will warrant and
defend such title against all claims and demands whatsoever.

IN WITNESS WHEREOF, Manufacturer has caused this instrument to be duly
executed in its name by its officers thereunto duly authorized and its corporate
seal to be affixed this 2.8th day of April, 1976.

ATTEST: PULLMAN INCORPORATED
(Pullman Standard Division)

By '/•
Assistant Secretary Vice president

/



Schedule "A"

293 - 100 Ton High Side Gondola Cars

(all numbers inclusive)

DEEX 6302 to 6593
DEEX 6001

7 - 100 Ton High Side Gondola Cars

(all numbers inclusive)

DEEX 8001 to 8007



GREY! 'ND LEASING & FINANCIAL CORP? ATION
GREYHOUND TOWER

PHOENIX, ARIZONA 85077

EQUIPMENT LEASE SCHEDULE

1. DESCRIPTION OF EQUIPMENT:

(1) GLFCNo.

SCHEDULE NO. 0

8-6770
13 -New Ortner Freight Car Company 125 Ton Rotary Dump

(2) Description .High S ide Gondola... Cars (p_oj^l^_RQtarv_Co_uple3X-Qad Con-
secutiveTynSTumbered^crars in Series DEEX35U1-J525 (Cost Per Car
_$_42_, 441. 3.3) and 12~New Ortner Freight Car Company 12-5Ton Rotary

Dump High" sTcTe Gondola Cars (Double Fixed Couplers) Consecutively Even
2. SITUATE: Continen,ta 1 U nited Sta.t.es , Numbered

3 TERM:____i80 MONTHS COMMENCING May 1.3, 1976 ^f in

Series DEE
3502-3524•1. RENT:

A. Total Rent $ 1, 746, 794. 40^ (Costing
($5,036 is to be applied pro-rata

B. Deposit ....°.93.?-.ns.t... 1st ...quarterly., rental.) s 100, 00 Or 00
$41,752.8

. c. RENT: Payable Quarterly

1st Year $ 29.113.24.
II

2nd Year $

3rd Year $ "

4th Year $ "

5th Year $ "

6th Year $

7th Year $ "

8th Year $ ._

jn arrears

_ 9th Year $.

10th Year $.

llth Year $.

12th Year $.

13th Year $.

14th Year $.

15th Year $.

.. . ; . . . , Thereafter $.

29.113.24

— 0—

5. RENEWAL OPTION: Lessee may renew lease on a year to year basis upon expiration of the term as speci-
| Fair Market

fied in Item 3 above at an annual rental of Rental Value payable in advance.
i

6. INSURANCE:....j..e.e Ŝection 13 of Supplement No. 1 to the ...Lease

Agreement . \

7. STIPULATED LOSS VALUE: Amount to be paid pursuant to paragraph VIII of Equipment Lease Agree-
ment for leased equipment lost, stolen, destroyed or damaged beyond repair during each year of the term:
See Exhibit "A-A" to Supplement No. 2 to the Lease Agreement
1st S_

2nd S_

3rd $_

4th S_-

_ 5th S_

_ 6th S.

_ 7th $.

__ 8th $.

9th $.

1Oth $.

llth $_

12th S-

13th $.

14th $..

__ 15th $.

Thereafter $_

8. SPECIAL CONDITIONS: Quarterly rental is based 'On 6.75% prime and

_shall float with prime as set f o r t h i n the Supplementsto the

Lease Agreement .

APPROVED AND AGREED TO this 13th day of_

schedule to and part of Equipment Lease Agreement dated the „ . . . . ,,A4tri

19 7J> :

May_ ,19 76 asa

_day of. _May_

THE PE.TRQIT__EDISPN._CQMPMY.
LESSEE

TITLJ-:

y*̂ >^?~*- ^/-yj*^*^ By,
FRA?Tic M. KEHOE SECRETARY TITLE

GREYHOUND LEASING & FINANCIAL CORPORATION,
LESSOR

SENIOR VICE PRESM5ENT

(Seal)

ISTANT SECRETARY



CERTIFICATE OF
DELIVERY AND ACCEPTANCE

The undersigned, being the duly authorized representative of Grey-

hound Leasing & Financial Corporation (Greyhound) and of The Detroit

Edison Company (Edison), hereby certifies that the following units of

Railroad Equipment, referred to in Purchase Order Number E-322669,

dated December 4, 1973 (the Purchase Order) from Edison to Ortner Freight

Car Company (Ortner) as assigned to Greyhound and in the Equipment

Lease Agreement (Lease) between Greyhound and Edison, dated May 14, 1975,

and Supplement No. 2, dated January 30, 1976;

Description:

t>.ACHTENBS8G-

. 13 MAY 76

Total No.
of Units

25

The Detroit Edison Company's
Identifying Nos.

DEEX 3501 thru DEEX 3525

have been duly delivered in good order by Ortner and duly inspected

and accepted by the undersigned (but have not been used or placed

in service) on the respective dates shown above on behalf of Grey-

hound and in turn have been duly delivered by Greyhound to Edison

and have been duly inspected and accepted by the undersigned on said

dates on behalf of Edison as conforming in all respects to the require-

ments and provisions of the Purchase Order and the^ease and Supplement.

aly authorized representative of
greyhound Leasing &
Financial Corporation and

The Detroit Edison Company

Dated: May 13 , 1976



GREY jf JND LEASING & FINANCIAL COR? '.ATION
GREYHOUND TOWER

PHOENIX, ARIZONA 85077
SCHEDULE NO. __Q9.

EQUIPMENT LEASE SCHEDULE

1. DESCRIPTION OF EQUIPMENT:

8-6770( 1 ) GLFC N o _________ ........ -T _________
25-New Ortner Freight Car Company 125 Ton Rotary

(2) Description ___ Dump High Sid_e__Gondola Cars Serial Numbers

2. SITUATE:

3. TERM:

4. RENT:

3_526_thriough DEEX 3550 Inclusive (Costing $1,051 ,899 .77)

Continental United States

180 .MONTHS COMMENCING, L976

A Toti lRent S 1,745, 347.86f\, I U L til JXt?Jl ij .A . ». . , .ff.. « A. ...*........ * -. .».. . . ̂  H .......... n...- nj> I. —.- -...—.,.-{$5,032 is to be applied pro-rata
B. Deposit ... .against... 1st. .q.«art.erly..ren.ta.l) $ 100,000.00

c. RENT: Payabie__jBM£terly in arrears !

1st Year

2nd Year

3rd Year

,4th Year

5th Year

6th Year

7th Year

8th Year

s 29,089.13
It

$
M

•$
ns

*

?
ns

$

9th Year

10th Year

1 1 t.h Year

12t.hYp.ar

13th Year

14th Year

1 5th Year

Thereafter

• ¥ 29.089.13

¥

$

s

$ "

¥

? e

$

5, RENEWAL OPTION: Lessee may renew lease on a year to year basis upon expiration of the term as speci-
Fair Market

fied in Item 3 above at an annual rental of Rental Value payable in advance,

6, INSURANCE : See Section 13 to ..Supplement No. 1 to the L e a s e . . '

Agreement

7, STIPULATED LOSS VALUE: Amount to be paid pursuant to paragraph VIII of Equipment Lease Agree-
ment for leased equipment lost, stolen, destroyed or damaged beyond repair during each year of the term:
See Exhibit "A-A" to Supplement No. 2 to the Lease Agreement
1st $ . r 5th $ 9th S 13th $____f

2nd $_

3rd $.

4lh S.

6th $_

7th $_

8th S_

10th $.

llth $_

12th $_

14th S-

15th $.

Thereafter $_

8. SPECIALmx-nmrws- Quarterly rental is based on 6.75% prime and

sjicLll_̂ ^̂ _with__j)rirne....as.. set forth in the Supplement to the

Lease Agreement

APPROVED AND AGREED TO this__28th day of May, , 1976 as a

14th _day of. Mayschedule to and part of Equipment Lease Agreement dated the.

19_75

_THE ..DETROIT ^EDISQN.^CQMEAMX GREYHOUND LEASING & FINANCIAL CORPORATION,
LESSOR

Bv
SENIOR VICKJPRESIDENT

(Seal)

'SISTANT SECRETARY

" i J O O E



GREYH , ND LEASING & FINANCIAL CORPC
GREYHOUND TOWER

PHOENIX, ARIZONA 85077

EQUIPMENT LEASE SCHEDULE

ON

SCHEDULE NO.. 10

1. DESCRIPTION OF EQUIPMENT:

8-6770(1) GLFCNo..

(2) Description
23-New.Ortner Frieght Car Company 125 Ton Rotarypump Jjigh Side Gondola Cars Sfrial Numbers DEEX

inclusive and DEEX 3573 DEEX 3575

2. SITUATE:.

3. TERM: 180

4. RENT:

Continental United States

. MONTHS COMMENCING. June 11. 1976

A, Total Rent, SLJL..622 63^QQ_
($4,636 is to be applied pro-rata * Tuu.buOrbu

B. Deposit against. Ist..<iuart§rly..rentall $Ji

c. RENT: Payable Quarterly in advance

1st Year *

2nd Year $

3rd Year $

4th Year $

5th Year $

6th Year $

7th Year $

8th Year $

27,043.85 9th Year $ 27.043.85

lOtn Year $ "
H

llth Year $

12th Year $ "

13th Year $ " .

14th Year $. " ;

15th Year $ 0

Thereafter $

5. RENEWAL OPTION: Lessee may renew lease_,on.a year to year basis upon expiration of the term as speci-

fied in Item 3 above at an annual rental of s Rental Value payable in advance.

6. INSURANCE: See Section 13 to Supplement No. 1 to the Lease

Agreement

7. STIPULATED LOSS VALUE: Amount to be paid pursuant to paragraph VIII of Equipment Lease Agree-
ment for leased equipment lost, stolen, destroyed or damaged beyond repair during each year of the term:
See Exhibit "A-A" to Supplement No. 2 to the Lease Agreement

1st $ 5th $ 9th $ 13th $

2nd

3rd $

4th $

6th $.

7th S.

8th $.

10th $.

llth $_

12th $.

14th $_

15th $_

Thereafter $_

8. SPKCTALroNPTTTQNS: Quarterly rental is based on 7.0% prime and
shall float with prime assetforth in the Supplementto the

Lease Agreement' ; ;

APPROVED AND AGREED TO this llth day of June , 19_76_ as a

schedule to and part of Equipment Lease Agreement dated the ...~

,o 75

_day of. May

THE DETROlT_EDJj;ON COHPANY
LESSEE

GREYHOUND LEASING & FINANCIAL CORPORATION,
LESSOR

By.
SCKJOR EXECUfJVE VICE K>S;iv,-—'"-"- i- TITLE

HBy
TITLE

'BSSTi SECRETAgr

SENIOR VICEH^RESIDENT

(Seal)

SECRETARY

5100E



CERTIFICATE OF
DELIVERY AND ACCEPTANCE

The undersigned, being the duly authorized representative of Grey-

hound Leasing & Financial Corporation (Greyhound) and of The Detroit

Edison Company (Edison), hereby certifies that the following units of

Railroad Equipment, referred to in Purchase Order Number E-322669,

dated December 4, 1973 (the Purchase Order) from Edison to Ortner Freight

Car Company (Ortner) as assigned to Greyhound and in the Equipment

Lease Agreement (Lease) between Greyhound and Edison, dated May 14, 1975,

and Supplement No. 2, dated January 30, 1976;

Description:

Total No. The Detroit Edison Company's
of Units I dentifying Nos.

23 DEEX 3551 thru DEEX 3571,
also DEEX 3573 & 3575

have been duly delivered in good order by Ortner and duly inspected

and accepted by the undersigned (but have not been used or placed

in service) on the respective dates shown above on behalf of Grey-

hound and in turn have been duly delivered by Greyhound to Edison

and have been duly inspected and accepted by the undersigned on said

dates on behalf of Edison as conforming in all respects to the require-

ments and provisions of the Purchase Order and the L/Tase and Supplement.

ly authorized representative of
Greyhound Leasing &
Financial Corporation and

The Detroit Edison Company

Dated: June 11 , 1976

cc: J. Kerber
R. Lory
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SUPPLEMENT NO. 2 TO EQUIPMENT LEASE AGRE
14, 1975 (lrLEASE" HEREIN) BY AND BETWEEN GREYHOUND
LEASING & FINANCIAL CORPORATION ("LESSOR" HEREIN) AND
THE DETROIT EDISON COMPANY ("LESSEE" HEREIN) DATED
AS OF JANUARY 30, 1976 _ _

1. Existing Lease. Lessor and Lessee entered into an
Equipment Lease Agreement and Supplement No. 1 thereto (hereinafter
the "Supplement") as of May 14, 1975 (collectively referred thereto
as the "Lease") pursuant to which Lessor leased to Lessee and
Lessee leased from Lessor the Equipment described in Paragraph
l(a) of the Supplement.

2. Effect of Supplement No. 2. This Supplement No.. 2
shall be .construed as an addition and amendment to the Lease. If
there be any terms or provisions set forth herein which are contrary
or inconsistent with any terms or provisions of the Lease, then
such terms and provisions of this Supplement No. 2 shall supersede
and control those of the Lease. All other terms and provisions
of the Lease not inconsistent or contrary to those set forth herein
shall remain in full force and effect and shall apply to the
Additional Equipment as well as to the Equipment. Lessee agrees
to lease from Lessor and Lessor agrees to lease to Lessee the
Additional Equipment pursuant to the terms and conditions of the
Lease and this Supplement No. 2.

3. Definitions.

(A) "Additional Equipment" shall mean 600 New Pullman-
Standard 100 ton Steel Bodied Gondola Railroad Cars bearing
Nos. DEEX 6001-6600 (hereinafter the "Pullman Cars") and 73
New Ortner 125 Ton Aluminum Gondola Cars bearing Nos. DEEX
4201-4271, 4273 and 4275 (hereinafter the "Ortner Cars").

(B) "Cost of Additional Equipment" shall mean and refer
to the consideration which Lessor shall be required to
expand in the purchase of the Additional Equipment which
cost shall not exceed the aggregate of $17,400,000 for the
Pullman Cars and $3,504,000 for the Ortner Cars,

(C) "Vendor of Additional Equipment" shall mean for the
Pullman Cars, Pullman-Standard, a division of The Pullman
Company and for the Ortner Cars, Ortner Freight Car Company.



(D) "Commitment term for Additional Equipment" shall
be January 19, 1976 through May 31,1976 for the Pullman
Cars and January 19, 1976 through August 31, 1976 for the
Ortner Cars.

(E) "Stipulated Loss Value .of Additional Equipment"
for the term of the Lease shall be that amount that is
calculated as the product of the Cost of the Additional
Equipment times the applicable percentage shown in the
table set forth in Exhibit "AA" which is attached hereto
and by this reference made a part hereof.

4. Rentsand Rental Adjustments. Lessee agrees to pay
Lessor, as consideration for the leasing of the Additional Equipment,
rent, which shall for each Schedule to the Lease be payable in a
total of sixty (60) consecutive quarterly installments, each of
which shall be payable in arrears. Subject to the next sentence
of this Paragraph 4, each such quarterly installment of rent for
that portion of the Additional Equipment covered on any one
Schedule to the Lease shall for the Pullman Cars and Ortner Cars
equal 2.79039%. Lessor and Lessee acknowledge that such rentals
are predicated and based upon a Prime rate of interest (as that
term is defined in Exhibit A of the Supplement) of seven percent
(7%) and they do further agree that said rentals for the leasing
of Additional Equipment shall be subject to periodic variation
with corresponding changes in said Prime rate of interest, in
accordance with the formula that is set forth in Exhibit A to
the Supplement.

5. Term. The term of this Lease shall have a duration of
fifteen (15) consecutive years commencing with the purchase by
Lessor of the Additional Equipment. Such term shall not be
subject to premature termination by either party hereto, except
that in the event of a default under the Lease by Lessee, Lessor
shall be entitled to terminate said term in accordance with the
default provisions of the Lease.

6. Purchas e Option. At the expiration of the fifteen
year term of the Lease, or at the expiration of any renewal
period, if the option under Paragraph 7 shall have been exercised,
Lessee shall be entitled to purchase the Additional Equipment
from Lessor at a price equivalent to its then fair market value.

- 2 -



PROVIDED THAT (i) Lessee shall not then be in default under the
Lease, (ii) Lessee shall exercise this option as to all of the
Additional Equipment then on lease, and (iii) Lessee shall have
afforded Lessor with at least six (6) months, but not more than
one (1) year's prior written notice of its election to exercise
this option. In the event Lessor and Lessee are unable to arrive
at the fair market value of the Additional Equipment at least
two (2) months prior to the end of the lease term or relevant
renewal term, if any, then the fair market value of the Additional
Equipment shall be determined in the following manner:

Lessor and Lessee will each select a qualified appraiser,
which two appraisers will then mutually select a third
qualified appraiser. All three appraisers will then
independently determine an estimated fair market value
for the Additional Equipment. The arithmetic average.of
the three estimated market values shall be the market
value at which Lessor shall sell the Additional Equipment
to Lessee.
7• Renewals. At the expiration of the fifteen (15) year

term of the Lease, Lessee shall be entitled to renew said term
at rentals equivalent to the then fair rental value of the
Additional Equipment, which shall also be payable quarterly in
arrears, PROVIDED THAT the same conditions precedent to the valid
exercise of the purchase option contained in Paragraph 6 hereof
shall have been fulfilled. The procedure for determining the
fair rental value shall be the same as for fair market value as
set forth in Paragraph 6 hereof.

8. Non-Default Status. Lessee represents and warrants that
it is not in default under the Lease and that the leasing of this
Additional Equipment will not place it in default under the Lease.
There is no litigation pending or threatened against Lessee before
any court or administrative agency, not disclosed in the Lessee's
Preliminary Official Statement dated January 22, 1976 delivered to
the Lessor, which may have a materially adverse effect on the
assets, business, financial condition or operations of Lessee, or
which would prevent or hinder the performance by Lessee of its ob-
ligations under the Lease.

9. Consolidation of Lease Transactions andObligations.
Lessee acknowledges that it now has or may hereafter have other
equipment lease transactions with Lessor, such other transactions
being subject to Equipment Lease Agreements, Supplements and
Schedules not part of the documents evidencing this lease trans-
action. Lessee further acknowledges that Lessor views all such
transactions with Lessee as a continuing, single relationship
supported by the collective value of all equipment under lease
to Lessee. It is therefore acknowledged and agreed by Lessee
that, without regard to the number of separate Equipment Lease
Agreements, Supplements or Schedules executed between the parties,
a default under any Equipment Lease Agreement, including this
Lease or any Supplement or Schedule thereto, not cured within any
applicable grace period, shall constitute a default under all



Equipment Lease Agreements, this. Lease, all Supplements and all
Schedules, and Lessor may, in its discretion, exercise its right
of repossession and/or any and all other remedies available to
Lessor as to any and/or all items of equipment, whether a default
exists under the individual Equipment Lease Agreement, this Lease
and/or any Schedule covering the equipment which Lessor repossesses
or takes other action in respect thereto.

10. Prepayment of Rent. Lessee agrees upon execution of
Supplement No. 2 to pay unto Lessor the sum of One Hundred Thousand
Dollars ($100,000.00), which sum shall constitute a prepayment
of rent and be applied pro-rata against the initial installments of
rental due heireunder. In the event, however, this transaction
is not consummated, fcr whatever reason other than default of
Lessor, said sum of $100,000 shall be held and retained by Lessor
and shall constitute -the consideration payable to Lessor for
Lessor's having advanced its commitment as reflected in the Lease
and this Supplement No. 2 thereto.

All Units of Additional Equipment not
April 19 , 1976 shall earn a

11. Commitment Fee.
placed on lease prior to
commitment fee (the "Commitment Fee") equal to 1/2 of 1% per annum
times the Cost of such Units of Additional Equipment for the period
of time between January 19, 1976 and the date such Units of Additional
Equipment are in fact placed on lease. The Commitment Fee shall be
paid by Lessee to Lessor by crediting it against the remaining
Prepayment of Rent.

IN WITNESS WHEREOF, the parties hereto have caused this
Supplement No. 2 to be executed in their respective names as of
the day and year first above written.

THE DETROIT EDISON COMPANY,
LESSEE

GREYHOUND LEASING & FINANCIAL
CORPORATION, LESSOR

By _
Senior Executive Vice President

F inance

By_^
Secretary

By/j/^^S^ /7<
Senior Vice President

By.
As sis tan t S e cr e tar y

- 4



F IBIT "AA".

Stipulated Loss Values for Additional Equipment expressed as a
percentage of Cost:

At Beginning of Quarter No. Stipulated Loss Value

1 100%
2 ' 103.9%
3 104.7%
4 105.5%
5 106.1%
6 106.7%
7 107.2%
8 107.7%
9 108.1%
10 108.4%
11 108.7%
12 108.8%
13 109.0%
14 102.6%
15 102.6%
16 102.5%
17 102.4%
18 102.2%
19 101.9%
20 101.6%
21 101.2%
22 96.1%
23 95.1%
24 94.1%
25 93.1%
26 ' 91.9%
27 91.0%
28 90.1%
29 89.2%
30 86.9%
31 85.6%
32 84.1%
33 ' 82.1%
_34_ 81.1%
35 79.4%
36 .77.8%
37 76.1%
38 °(\*f 74.3%
39 72.4%
40 70.6%



,||v - . :j|.; PRO FORMA

GREYHOUrPLEASING & FINANCIAL CORPORA'! liN
GREYHOUND TOWER

PHOENIX, ARIZONA 85077
SCHEDULE NO. 3

EQUIPMENT LEASE SCHEDULE

1. DESCRIPTION OF EQUIPMENT:

(1) GLFC No._ -Jb.6 770

(2) Description 73 new Ortner 125 Ton Aluminum Gondola Cars, Serial

Nos. DEEX 3501-3571, 3573 and 3575 _

2. SITUATE: Continental United States _

3. TERM: 180 - MONTHS COMMENCING __

4. RENT:

A. Total Rent ............ , ........................................................................... $5,866,516.00
to be applied pro-rata to 1st quarterly , ., _-.„ n_

B. Deposit ......... . ............ , .......... ... ................ rental ............ -- ..... $ - 16,762.00

c. RENT: Payable. .._. Quarterly _ «««««»: in arrears

1st Year $

2nd Year $

3rd Year $

4th Year $

5th Year $

6th Year $

7th Year $

8th Year &

97,775.27 p<=r quarter 9th Year
n n n

1 0th Year

II n n
1 1 th Year

II II M
1 f.th Veftr

II II II
1 3th Year

11 .. " V_ 14th Year

" " " 15th Year

Tliereafter

$97,775.27 per quarter
II M If

n » »

f

ft

$ " " ' »

*
$ -0-

5. RENEWAL OPTION: Lessee may renew lease on a year to year basis upon expiration of the term as speci-

Fair Rental
fied in Item 3 above at an annual rental of $ Value payable in advance.

6. INSURANCE: See Section 13 of the Supplement No. 1 to the
Lease Agreement

7. STIPULATED LOSS VALUE: Amount to be paid pursuant to paragraph VIII of Equipment Lease Agree-
ment for leased equipment lost, stolen, destroyed or damaged beyond repair during each year of the term:
See Exhibit "AA" to Supplement No. 2 to the Lease Agreement
1st $ . 5th $ r ;..._ 9th $ _^ . 13th $

Thereafter $_

8. SPECIALr.nNrvmoKs- Quarterly rental set forth in Paragraph 4 hereof

is based ona7.00% primerate and shall float with prime as

set forth in the Supplements to the LeaseAgreement

APPROVED AND AGREED TO this day of . , 19 as a

schedule to and part of Equipment Lease Agreement dated the day of ,

19

TiES_SETRQiX.J£aiSON_seElEatMX_ OHBYHOUND LEASINO & F-UM ANCIAI. CORPORATION
LESSEE LESSOR

By : By_
TITLE Senior VICE PRESIDENT

<Scal> (Seal)
By . By__

TITLE ~Assistant SECRETARY

5100E



t PRO FORMA

N
GREYHOUND TOWER

PHOENIX, ARIZONA 85077
SCHEDULE NO. ___£___

EQUIPMENT LEASE SCHEDULE

1. DESCRIPTION OF EQUIPMENT:

(1) GLFCNo 8" 67 7Q

(2) nescription 600 New Pullman Standard 100 ton steel bodied, high side
Rotary dump gondola cars, Serial Nos. DEEX 6001-6593 and DEEX 8001-

8007 Pnst- np.r r-a r • S2Q.OOO.OO : ,

2. SITUATE: Continental United States

3. TERM: 180 _ MONTHS COMMENCING _ _____

4. RENT:

A. Total Rent ..................................................................... ................... $29,131,671.00
to be applied pro-rata against 1st

B. Deposit ........... . ........... .quarterly,. .rent. .................................. $ - R3 ,238... .00
c. RENT-. Payable Quar ter ly _ t&xauxxK. in arrears

1st Year $ 485 , 527 per quarter 9th Year $ 48C>, 5.27 pg.r

2nd Year

3rd Year

4th Year

5th Year

6th Year

7th Year

8th Year

$
ii ii

S

* "

ii n
$

*

$ " "
$

10th
n

11th

" mh

ii
13th

" 14th

15th

Ther.

Year

Year

Year

Year

Year

Year

eafter

$

$

$ L

$

$

$,

$.

n n

M ii

"

ii n

n n

-0-

II

II

II

II

II

5. RENEWAL OPTION: Lessee may renew lease on a year to year basis upon expiration of the term as speci-
Fair Rental

fied in Item 3 above at an annual rental of $ Value payable in advance.

6. INSURANCE: See Section 13 of the Supplement No. 1 to the

Lease Agreement

7. STIPULATED LOSS VALUE: Amount to be paid pursuant to paragraph VIII of Equipment Lease Agree-
ment fojLleased ecmipiflenUost. stolen, destroyed or damaged beyond repair during each year of the term:
See Exhibit "AVl to Supplement No. 2 to the Lease Agreement
1st $_. / 5th $ / 9th $ 13th $

2nd .? ./.. 6th $ Z 10th $ L 14th $__ L_

4th $/ 8th $___/ 12th $__/ Thereafter $_

8. SPECIAL CONDITIONS: Quarterly rental set forth in Paragraph 4
hereof is based on a 7.00% prime rate and shall float with

—prime as setrfor'th in the SxTppleTnents to the Lease Agreement

APPROVED AND AGREED TO this__ _ day of _ .̂.;;,.. ............... , 19_ __ : as a

schedule to and part of Equipment Lease Agreement dated the _ day of _ : _ — .,

19 _ __.

ORBYHOUND LEASING & FIN AHUUU> UOKf-OKAT
LESSEE LESSOR

By ; By_

TITLE Senior VICE PRESIDENT

(Sea1,)
(Seal)

g ,
TITLE Assistant SECRETARY

5100E



I 0 1976 -3 & PM I
INTERSTATE WMMfRtt COMMISSION

AMENDMENT TO SUPPLEMENT NO. 2 TO EQUIPMENT LEASE
AGREEMENT"OF MAY 14, 1975 ("LEASE" HEREIN) BY AND
BETWEEN GREYHOUND LEASING & FINANCIAL CORPORATION
("LESSOR" HEREIN) AND THE DETROIT EDISON COMPANY
("LESSEE" HEREIN) DATED AS OF JANUARY 30, 1976

WHEREAS, the identification of the Pullman Cars and Ortner
Cars as set forth in Paragraph 3(A) of the Supplement No. 2 and
as set forth in Equipment Lease Schedules No. 2 and 3 was incorrect
and Lessor and Lessee desire to correct said identification.

NOW, THEREFORE, in consideration of the foregoing, Lessor
and Lessee do hereby agree to (i) substitute the following new
paragraph 3(A) for that paragraph 3(A) in Supplement No. 2:

"3. Definitions.

'(A) "Additional Equipment" shall mean 600 New
Pullman Standard 100 ton Steel Bodied Gondola
Railroad Cars bearing Nos. DEEX 6001-6593; and
DEEX 8001-8007 (hereinafter the "Pullman Cars")
and 73 New Ortner 125 Ton Aluminum Gondola Cars
bearing Nos. DEEX 3501-3571, 3573, and 3575
(hereinafter the "Ortner Cars").'"

and (ii) to replace the original Equipment Lease Schedules No. 2
and 3 with corrected Schedules No. 2 and 3, which are attached
hereto.

IN WITNESS WHEREOF, the parties hereto have caused this
Amendment to Supplement No. 2 to be executed in their respective
names as of the day and year first above written.

THE DETROIT EDISON COMPANY,
LESSEE

GREYHOUND LEASING & FINANCIAL
CORPORATION, LESSOR

By /( *̂ T3
E. I. Grove, Jr. *
crwioa r:-:scunv;:: vies TK-SIDEK

By.
FRA?-:K H. KEHOE SECRETARY

By_

Senior Vice President^/

^jMJtJLX^LMiL
^ssistfant Secretary



ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (the "Assignment and
Assumption Agreement") is made as of this 28th day of September, 1988, by
and among PLM Railcar Management Services, Inc., a Delaware corporation
("PLM"), PLM Investment Management, Inc. ("IMI"), a California corporation,
and Greyhound Financial Corporation, a Delaware corporation ("Greyhound")
(formerly "Greyhound Leasing and Financial Corporation"). (All
initially-capitalized terms used and not otherwise defined in this Assignment
and Assumption Agreement shall have the meanings ascribed to them in the
"Agreement," as hereinafter defined.)

WHEREAS, PLM and Greyhound are parties to a commitment dated as of
September 8, 1988 (the "Agreement") pursuant to which PLM has purchased,
among other things, the Rail Equipment, described on Schedule 1 attached
hereto (the "Equipment");

WHEREAS, certain of the Equipment is subject to a Lease to Detroit
Edison Company» dated as of May 14,1975, as supplemented, (the "Lease");
and

WHEREAS, to effectuate the purchase of the Equipment, PLM has
requested, and Greyhound has agreed, to assign the Lease to IMI, an affiliate
of PLM;

NOW, THEREFORE, for and in consideration of the premises and the
mutual covenants contained herein, Greyhound and PLM agree as follows;

1. Greyhound hereby assigns , sells and transfers the Lease to IMI
without recourse, except for breaches of the representations in Section 2.c. of
the Agreement.

2. IMI hereby assumes the Lease and all lessor obligations
thereunder from the date hereof.

3. Greyhound shall in no way be deemed to guarantee the receipt of
any rent due IMI after the date hereof under the Lease.

4. Greyhound shall indemnify and hold IMI harmless from and against
any and all claims, liabilities and causes of action with respect to the rights or
obligations of the Lessor under the Lease, including, but not limited to,
attorneys' fees and the costs of defending such claims and causes of action
(collectively, "Claims"), arising from events and occurrences before the date
hereof with respect to the Equipment and the Lease, regardless of when such
Claims were discovered or brought to the attention of any party hereto.

5. IMI shall indemnify and hold Greyhound harmless from and against
any and all claims, liabilities and causes of action with respect to the rights or
obligations of the Lessor under the Lease, including, but not limited to,
attorneys' fees and the costs of defending such claims and causes of action
(collectively, "Claims"), arising from events and occurrences after the date
hereof with respect to the Equipment and the Lease, regardless of when such
Claims were discovered or brought to the attention of any party hereto.



6. This Assignment and Assumption Agreement shall inure to the
benefit of, and shall be binding upon, PLM, IMI and Greyhound and their
respective successors and assigns.

7. Amendments to this Assignment and Assumption Agreement may
be made only by an instrument or instruments in writing signed by PLM, IMI
and Greyhound.

IN WITNESS WHEREOF, PLM, IMI and Greyhound have executed and
delivered this Assignment and Assumption Agreement on the day and year first
above written.

PLM RAILCAR MANAGEMENT
SERVICES, INC.

Its:

PLM INVESTMJ
INC.

MANAGEMENT,

GREYH
CORPO

FINANCIAL
)N

State of Arizona )
) ss

County of Maricopa )

sworn, says
FINANCIAL

that h < j ]
CORPORATION

September, 1988, before me personally appeared
to me personally known, who, being by me duly
a ^LU^UZ-i; Vice President of GREYHOUND

Leasing(formerly Greyhound Leasing ft Financial
Corporation), that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument was on September
J-j jT* 1988, signed and sealed on behalf of said corporation by authority of
its Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

(Notarial Seal)
My Commission Expires:
Ky Conr^;rs I;:;'.;;* '^v. 23, 1SC3

Notary Public



State of Illinois

County of Cook
J)

On this e2(e*
*s P. <$<?A&V/c

)
) ss
)

day of September, 1988, before me personally appeared
. to roe personally known, who, being by me duly

sworn, says that he is a J>eni'ov Vice President of PLM RAILCAR
MANAGEMENT SERVICES, INC. , that one of the seals affixed to the foregoing-
instrument is the corporate seal of said corporation and that said instrument
was on September gfa . 1988, signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corporation.

(Notarial Seal)

My Commission Expires

Gladys Uline *
Notary Public, State of Illinois
My Commission Expires 3/9/g- '{

/ ^f

***

State of California )
) ss

City and County of
San Francisco )

On this day of September, 1988, before me personally appeared
M > ?i S5 .» to me personally known, who, being by me duly

Viceis a President of PLM INVESTMENTsworn,' says that he
MANAGEMENT, INC. , that one of the seals affixed to that said instrument was
on September <^3 . 1988, signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the execution of
the foregoing Instrument was the free act and deed of said corporation.

OFFICIAL SEAL
' F ^ X ' E R ' E E J PRIDDY

.'CTAHY P U B L I C - C A L I F O R N I A

TAN rrwficisco COUNTY
f,'y omai, expires JUN 18, 19SO

(Notarial Seal)

My Commission Expires:

1%, /110

Notary Public



1J . 0 2

SCHEDULE \ to ASSIGNMENT AHD ASSUMPTION AGREEMENT
SEPTEMBER 28, 1988

Lessee

Detroit Edison

Lease /Schedule Description of Equipment

266280-01

Detroit Edison 266200-02

Detroit Edison 266290-08

Detroit Edison 266290-09

Detroit Bdison 266190-10

Detroit Bdison 266291-01

28? Pullman-Standard 54' 7" 100-ton all
•teel high tide fixed end gondolas, 4000
cubic foot capacity, roller bearings.
Bearing numbers DEEX aeries 5501-5800
except the following destroyed units:
5554, 5623, 5656, 5630, 6688, 6720,
6687, 5635, 8503, 5534, 5617, 5675,
5695.

545 Pullman-Standard S3' 1" 100-ton all
steel high side fixed end gondolas, 4000
cubic foot capacity, roller bearings,
Bearing numbers DEEX series
6001-6593, 8001-8007 except the
following destroyed units: 8526, 6304,
6367, 6503, 6583. 6446, 6561, 6322,
6394, 6511, 6014, 6150, 6581, 6341,
6404. 6566, 6138, 6298, 6429, 6519,
6428, 6575, 6359, 6555, 6075, 6069,
6001, 6067, 6461, 6011, 6255, 6220,
6025, 6068, 6271, 6269, 6499, 6046,
6114. 6478, 6274, 6525, 6163, 6154,

* 6532, 6276, 6546, 6293, 6200, 6135,
6303, 8375, 6324, 6311, 6017.

23 Ortner BO* 125-ton rotary dump
gondolas, 8000 cubic foot capacity roller
bearings, Bearing numbers DEEX
series 3501-3525 except the following
destroyed units: 3508, 3515.

24 Ortner 80* 125-ton rotary dump
gondolas, 9000 cubic foot capacity roller
bearings. Bearing numbers DEEX
series 3626-3550 except for destroyed
unit 3831.

S3 Ortner 50' 125-ton rotary dump
gondolas, 9000 cubic foot capacity roller
bearings. Bearing numbers DBEX
series 3551-3871, 3573 and 3575.

8 General Electric U30C 3000 Horse
Power Class C-C locomotives bearing
road numbers DE 018-022 inclusive.



BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS:

THAT, GREYHOUND FINANCIAL CORPORATION, (formerly Greyhound
Leasing & Financial Corporation) a Delaware corporation with its principal place
of business located at Greyhound Tower, Phoenix, Arizona 85077 (hereinafter
referred to as "Greyhound"), in consideration of the sum of ONE DOLLAR
(U.S. $1.00) plus any and all applicable sales or Use Taxes paid to it by PLM
Railcar Management Services, Inc., a Delaware corporation and its designees
(hereinafter referred to as "Purchaser") the receipt and sufficiency of which
is hereby acknowledged, does hereby convey and sell to Purchaser its
successors and assigns certain equipment (the "Equipment") pursuant to
executed commitment letter dated September 8, 1988 ("Commitment Letter") and
subject to the terms and conditions contained therein said Equipment being
more specifically described as follows:

Lessee

Detroit Edison

Lease/Schedule Description of Equipment

266290-01

Detroit Edison 266290-02

Detroit Edison 266290-08

287 Pullman-Standard 54' 7" 100-ton all
steel high side fixed end gondolas, 4000
cubic foot capacity, roller bearings.
Bearing numbers DEEX series 5501-5800
except the following destroyed units:
5554, 5623, 5656, 5630, 5688, 5720,
5587, 5635, 5503, 5534, 5617, 5675,
5695.

545 Pullman-Standard 53' 1" 100-ton all
steel high side fixed end gondolas, 4000
cubic foot capacity, roller bearings.
Bearing numbers DEEX series
6001-6593, 8001-8007 except the
following destroyed units: 6526, 6304,
6367, 6503, 6583, 6446, 6561, 6322,
6394, 6511, 6014, 6150, 6581, 6341,
6404, 6566, 6138, 6298, 6429, 6519,
6428, 6575, 6359, 6555, 6075, 6069,
6001, 6067, 6461, 6011, 6255, 6220,
6025, 6068, 6271, 6269, 6499, 6046,
6114, 6478, 6274, 6525, 6163, 6154,
6532, 6275, 6546, 6293, 6200, 6135,
6303, 6375, 6324, 6311, 6017.

23 Ortner 50' 125-ton rotary dump
gondolas, 5000 cubic foot capacity,
roller bearings. Bearing numbers DEEX
series 3501-3525 except the following
destroyed units: 3508, 3515.



Lessee Lease/Schedule Description of Equipment

Detroit Edison 266290-09

Detroit Edison 266290-10

Detroit Edison 266291-01

24 Ortner 50'
gondolas, 5000
roller bearings,
series 3526-3550
unit 3531.

125-ton rotary dump
cubic foot capacity,
Bearing numbers DEEX
except for destroyed

23 Ortner 50r 125-ton rotary dump
gondolas, 5000 cubic foot capacity,
roller bearings. Bearing numbers DEEX
series 3551-3571, 3573 and 3575.

5 General Electric U30C 3000 Horse
Power Class C-C locomotives bearing
road numbers DE 018-022 inclusive.

TO HAVE AND TO HOLD the same unto said Purchaser its successors and
assigns forever.

GREYHOUND, BY THIS INSTRUMENT, MAKES NO WARRANTY OF ANY
KIND, EXPRESS OR IMPLIED, EXCEPT THAT GREYHOUND WARRANTS THAT
IT HAS GOOD AND MARKETABLE TITLE TO THE EQUIPMENT FREE AND
CLEAR OF ANY LIENS OR ENCUMBRANCES EXCEPT FOR THAT CERTAIN
LEASE AGREEMENT DATED MAY 14, 1975, (the "Lease") AND ALL SCHEDULES
THERETO BY AND BETWEEN GREYHOUND LEASING ft FINANCIAL
CORPORATION, NOW KNOWN AS GREYHOUND FINANCIAL CORPORATION, AS
LESSOR, AND DETROIT EDISON COMPANY, AS LESSEE, AND GREYHOUND
WILL PROTECT AND DEFEND, AT NO COST TO THE PURCHASER,
PURCHASER AGAINST ANY PERSON LAWFULLY OR UNLAWFULLY ASSERTING
A TITLE OR LIEN CLAIM AGAINST THE EQUIPMENT OR THE LEASE FOR ANY
ACT WHICH HAD OCCURRED PRIOR TO THE DATE HEREOF.
Notwithstanding the above, the representations and warranties of Greyhound
as set forth in the Commitment Letter are incorporated herein and effective as
of the date hereof.

FURTHER, GREYHOUND MAKES NO WARRANTY AS TO THE
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF SAID
EQUIPMENT, IT BEING UNDERSTOOD THE PURCHASER IS PURCHASING THE
EQUIPMENT ON AN "AS-IS, WHERE-IS" BASIS. Purchaser assumes all risks
for damages of whatsoever nature resulting from or incidental to the Equipment
howsoever arising, whether to agents, employees or property of Purchaser,
Greyhound or third parties. Purchaser will hold Greyhound harmless from all
losses, damages, claims, liabilities and expenses, including legal fees, arising
from an occurrence after the date hereof with respect to the ownership,
leasing or use of the Equipment because of or incidental to the Equipment or
the sale, delivery, use operation or storage thereof.



IN WITNESS WHEREOF, GREYHOUND has caused this instrument to be
executed by its duly authorized officer as of this 2^% day of September,
1988.

GREYHOUND FINANCIAL
CORPORATION

• Its:

STATE OF ARIZONA )
) to wit:

COUNTY OF MARICOPA )

The foregoing Bill of Sale was acknowledged before me this day of
by M»g.|Z£M% ~~~ 'and

respectively of GREYHOUND FINANCIAL
CORPORATION, on behalf of said corporation.

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

Notary Pubhc

My Commission Expires:

iiisiin Expires [•;:v. 23,13G



E X H I B I T B Detroit Edison Serial *'s

450 CARS

6106-6113
6115-6134
6136-6137
6139-6149
6151-6153
6155-5162
6164-6199
6201-6219
6221-6254
•6256-6268
6270
6272-6273

6276-6292
6294-5297
6299-3302

6305-6310
€312-6321
6323
6325-6340
634?-6358
6350-6365
6358-6374
6375-6393
6355-6403
6405-6427

6430-6445
6447-6460
6462-6477
6479-6493
6500-6502
6504-6510
6512-6518
6520-6524

6527-6530

6533-6545

6547-6554
6555-6560
6562-6565
6557-6574
6576-6582
6584-6593
8001-8007

I DESTROYED

6114
6135
6138
6150
6154
6163
6200
6220
6255
6269
6271
6274
6275
6293
6298
6303
6304
6311
6322
5324
5341
6359
6357
6375
6394
6404
6428
6429
6446
5461
6478
6499
6503
6511
6519
6525
6526
6531
6532
6546

6555
6561
6566
6575
6583

SERIAL


