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~ 1L UAGH .
Ms. Noreta R. McGee LURGS4 -
Secretary : M?@@i -
Interstate Commerce Comm1551on g L LS e
12th Street and Constitution Avenue, N.W. o 41989 -2 55 PH
‘Washington, D.C. 20423 APR 201988 - 85 PN
"Dear Ms. McGee: JNTERSTATE POMMERGE COMBAISSION

Enclosed for recordation pursuant to the provisions of

.49 U.8.C. § 11303 are two copies of an Assignment and Assumption

0of 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:

Assignor: PLM Investment Management Inc., as agent for
PLM Railcar Management Services, Inc.
c/0 PLM International, Inc.
655 Montgomery Street .
Twelfth Floor s B
San Francisco, California 94111

Assignee: PLM Income Advantage Fund
c/0 PLM International, Inc.
655 Montgomery Street
Twelfth Floor
San Francisco, California 94111

=8
A description of the railroad equipment covered by the
enclosed document is set forth in Exhibit B to the enclosed
document,

Also enclosed is a check in the amount of $13.00 payable. -
to the order of the Interstate Commerce Commission covering the
required recordation fee.

CABLE: “HOGANDER WASHINGTON"+ TELEX: 248370 (RCA), 892757 (WU) « TELECOPIERS: 202/347-1372, 1373, 1374, 1378 » EASYLINK: 62776734
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Kindly return one stamped copy to Patrick M. Raher,
Hogan & Hartson, 555 Thirteenth Street, N.W., Washington, D.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.
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CERTIFICATE ITERSTATE COMMERCE COMMISSION

STATE OF NEW YORK )
sSS. 8
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.

I Nota ic

BCPNNY Y. KWOH
Notary Public, stata of Maw‘(otk
4},‘1 T, 9% Qualifieg s Nooooos founty”
. . . . o in New York Coun ‘
My commlssion expires: 1 ! Cartificats Filed int New York m?(mw .-
Cﬂmrmrwon rmnm's Jmlv 7, Ha\zq
_, {4
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| NTERSTATE FOMMERCE COMMISSION
ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMERT e COMISS

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:

» INC.

Its: : ! ~’\) Q

Date: ‘\’),\ 93‘ \ % ,.Q

Y

PLM INCOME ADVANTAGE FUND

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

Its: é&ié
Date:_ iﬁfz?/jg

LEG-930Q
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EQUIPMENT LEASE AGREEMENT  ANTFRSTATE MMMERCE COMMISSION

The Derroit Fdison Compans: of
venue, Detroit, Mizhizan 43226  hereinafter referred to as "“Lessee™,
WITNESSETH:

Lessee agrees to hire from Lessor such unit ot units of equipment, hereinafter referred to as ""Unit”’, described in
the Equipment Lease Schedule or Schedules, hereinafter referred to as ''Schedule”, to be atrached hereto and to
become a part hereof as same are executed from time to time by the parties hereto.

1I. TERM,  RENT AND PAYMENT: (a) The lease of and rent for each Unit shall commence oo 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. : C

‘ ' ) arrears
{b) The rental for each Unit shall be in the amount set forth in the Schedule and shall be payable in 2k

xucexat the times set forth in said Schedule. As additional rental, Lessee shall pay and discharge, when due, all
license fees, assessments and sales, use, pm%e}itéeam{‘?tggéa t3xes Dow of hereafter imposed by any State,
Federal or local government upon any Unit or paymcn?s eTeun jp%fhet?\}ét the same be payable by or billed or
assessed to Lessor or to Lessee, together with any penalties ot interest in connection therewith; however, if
under local law or custom Lessee may not make any such pavments Lessee will promptly notify Lessor and Lessee
shall reimburse Lessor on demand for all payments chereof made by Lessor, If any such license, assessment o
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 amourt 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 darte, such arrearage may, at the election of Lessor, be subject to the maximum legal rate of interest

permitted by applicable law, or five percent (57%) above the then current prime rate of
interest ofpthe 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 83077, or as other-
wise directed, and shall not be pro-rated for any cause or reason except as herein specifically provided.

E: T: Upon delivery of each Unit, Lessee will deposit with Lessor the;lf_;&-if—igmnschedule
therefor as security to be app he option of Lessor t payment-and/of performance of any obliga-
tions of Lessee hereunder, Such d i ¢ at the time and in the manner prescribed
herein of-aay-obtigation of Lessee or prevent default thereof, and any oWd
to Lessee after the termination of this Agreement, , '

V. REPORTS: (2) Upon demand Lessee will advise Lessor where each Unit is located and permit Lessor to
examine each Unit, : : :
promptly upon Lessee's knowledge jpyolvin
{b) Without demand Lessee will (1) impegieredy ootify Lessor of each accidemm
i i ¥ : any Unit, the time, place and natwe 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 impropér 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 ateach 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 plece—where—delivered-to-besverorfromthe

locarionSspecified 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, fumish to Lessor

page 1
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" Schedule pertammg thereto for the actual value of such Unit and in no event for less than the "'Stipulated Loss

L gy KICEEHMRA YL IR Y)

. . ' . ) .-; v P
ﬂ" d“PI'E:e;C‘?B‘CS of Le gniaee's mnost recent financial reports, including Lessee’s most recenc annual repo®ads 2" '
Wildice bheet and -prdfx:' loss statemen:, certified to by either a recognized firm of Certified Public Accountaats
or by the chief fxscal officer of the Lessee. Interim statements, so certified, will be fyrnished as re quested by

V. SERVICE: (a) Lessee will pay for and pfov:de all electric power, oil, gasoline and lubricants consumed
by 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 operatmg 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 affixed to any Unit
shall thereupon become the property of Lessor (except such as may be removed without in any wise affecting 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 any Unit
leased hereunder to or in any other personal property of 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 rcspcct to the merchantability, condition, quality, durability
ot suntabxhty 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, with 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 therecto, 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 regulatery 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 manoer
similar property has heretofore been éﬁ?%h“%?d ffr mi)rg E thc re ular anc})frdmar- 1057 of Lessee’s business;
nor, without the prior written consent o essor assign this Xg;eement AP Sab-Tdae or [t 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
Paragra h 2 of the applicable Schedule.

g)) 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 mcndcn: to any Unit or the use, operation or storage or alleged use, operation ot
storage thereof.

VII. INSURANCE: At its own expense, Lessee will maintain insurance on each Unit as specxfxed in the
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 pohcy, and payment of the premium therefor shall be de-
livered to Lessor forthwith and periodically prior to each expiration of such insurance.

page 2

@

ey




) {c) In the event of any, "1ult Lessee will ;av to Lessor a reason: “4: sum as and for attorneys® fe
" such costs and expenses as shiff ave been expended or incurred by Lessor _fihe enforcement of any right or
privilege hereunder, and interest at the legal rate on each of the foregoing 2nd 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 defaule
terminate the lease of any other Unit leased hereunder.

XI. ASSIGNMENT BY LESSOR: Lessce acknowledges and understands 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 ot this transaction, all or some of which will rely upon and be entitled to the benefit of the
provisions of this paragraph; and Lesses agrees with Lessor and with such bank or other lending institution and/
of such other party (for whose benefit this covenant is expressly made) and in consideration of the provxsxons
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 assugnee (4) to pay a!l rent pay-
able hereunder and to do any and all things requnred of Lessee heceunder and not to terminate this Agre»menr. not-
withstanding any defaulit by Lessor or the existence of any offszt as between Lessor and Lessee or the existence
of any other liability or obligation of any kind or character on the pact 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 -\greemcnt all tights of Lessee in any such connection afozesaid
being hereby waived as to any and all of such assignees. However, nothiag hcrcmbcfore contained shall telieve "
Lessor from its oblxgauons to Lessee hereunder. If foregoing assignment is to a Bank, Lessor must

obtain Lessee’s prior written consent for such assignment, which consent will % be un:
XIl. QUIET POSSESSION: Lessor covenants that it is the lawiul owner of the Units leased hereunder and that ggor

conditioned upon the Lessee performing the conditions hereof, Lessee shall peaceably and quietly hold, possess g th}
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 paymeats for amortization wili 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 morigages 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 bv the
Lessee shall, at its option, be credited against rentals due or thereafter becoming due.

X1, MISCELLANEOUS: Nothing herein contained shall give or convev 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
steikes and lockouts), war, Acts of God, fires, storms, accidents, governmental regulations or interfetence or any

" cause whatever beyond its control. No obligation of Lessor hereunder shall survive the term of the lease of any
Unir 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 permissive 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 rime upon demand after thirty (30) days’ notice. Any cancella-
tion or termination by Lessor, pursuant to the provisions hereof, of this Agreement, any Scheduls, sup'plemen: or
amendment hereto or the lease of any Unit hereunder, shall not release Lessee fram any then outstanding obliga-
tions to Lessor hereunder. This Agreement shall be binding upon and shall inure to the benefir of the parties hereto
and cheir 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 . Illinois .. _ .
IN WITNESS WHEREOF the parties hereto have executed these presents as of the 14th
day of May . , 1975

. GREYHOUND LEASING & FINANCIAL
THE DETROIT EDISON COMPANY , LESSEE CORPORATION, LESSOR

€€ Dresident

e o Geph Y "

sst. Sevretary
, STA?{ OF ILLINOIS )
- Y M
COUNTY OF WAYNE ) QOUNTY OF CO0K }
}:o bfgf?gr.e me this

Subspr&bed gnd Sworn to bf’;?ge me this ' Su};zcévfib d~an§} yorn !
w,» Lo o /( S b ”;..1 7o Ngt 3y PHL:;C \,qmﬁfég:p&y M""‘ ke g LA ( L/’1 4 L.
Notary Public M)' Commission Expiges §:14-26 o NW/@EMHR%I‘B}: b&#/ Bs Sept, 28,1978
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.y'm. DAMAGE TO EQUIPMEN®: Lessee assumes all risks of loss, theft o1 westruction 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 z Unit be damagzed 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 inswance recovery
with respect thereto in an amount not less than the *'Stipulated Loss Value®’ specified in the Schedule perraining
to such Unit, this Agreement shall terminate as to such Unit; provided, however, that upon mutual agreement of
Lessor and l.essee the proceeds of such insurance recovery may be applied to the repair or replacement of such
Unit. Should a Unic be damaged so as to preclude its use for the purpose intended by reascn 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 or 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 cer-
minate this Agreement as to such Unit and Lessee will repair such damage or replace such Unit at jts cost. Should
a Unit be damaged bevond repait ot be lost, stolen, or wholly destroyed by reason of any cause for which Lessor
shall not be fully indemnified pursuant to any insurance specified in the Schedule pertaining to such Unit, then
this Agreement shall cease and terminate as to such Urit 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 js in good
operating order, tepair, condition and appearance. At the expiration or sooner termination of the term pertaining
thereto, Lessee will 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 will 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 sff\c,ieﬁed any term or 'c?venant in this Agre.em%ao:; af‘é&‘é%d‘ﬂigr Sgéor%erﬁimcheeéetfh
and such default continue for X3¥k days after receipt by Lessee of written notice fasumx defauls, or shou
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 involunctary proceeding which is stayed or removed within thirzy (30) days from the date of
commencement the same shall not constitute default) or become insolvent (that is, uaable 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, Lessot, 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 from Lessee, any and all damages or 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 porzion thereof at public or private
sale and without demand or notice of intention to sell or of sale or presence of the same at che 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 dhe breach of this Agreement, but not as a penalty,
and as reasonable rent for the use of such Unir 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 the 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 aénggghg%ﬁael to accrued taxes,
and other amounts payable hereunder by Lessee with respect to such Unir, (iv) all[ous, expenses, losses and dam-
ages incurred or sustained by Lessor by reason of such default, and (v) intetest 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 any Unit be damaged, lost, stolen or destroyed, or be subject to any lesy, seizure, assignment,
application or sale for or by any creditor or governmental agency, Lessee shall also remain liable for the ""Stipulated
Loss Value' pertaining to such Unit, 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 conjerred upon Lessor by this
Agreement or by law shall be cumulative and in addition to every other right and remedy available to Lessor.
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JNTERSTATE COMMERCE COMMISSION.

THIS SUPPLENMENT ("Supplisment”

EeIvi] nt®) to tnzt ceriszin Zaulip-

rant Lease Agreement of May 14 | 1975 (the "Lease"), T=atyesn
- GREYHOUND LEASING & FINANCIZL CIZFIRATION ("Lessor') zni THE

DETROIT EDISON COMPANY ("LESSEZ"), is made and entered into_this

., 1975.

WITNESSETE:

defined); and

WHEREAS, Lessor and

Less2e have agre=2d to carizin addi-
tional terms and conditions thal are not coversd Ly ths Lsase,
which they desire to sel foril hersin end incorporace ints the

Lease;

NOW, THEREZF
other consideration
edged, the parties n

1. Definiticns. &3 used herein, thz fcllcowinz terms
shall have the follouwing mza~ings:

Road

"~q.ﬂowcni” shall mszn 2 totzl of three
Pullmen-3tandard 100 Ton Stes:
Gondol RaLlroao C“r= menufzctured by the Vandor
Nos.: DEEX5501-5800 -
(the "Gondolas”) and five {5) n=w Genaral Electric
Model U30C, 3,000 h.p. Class C-C Read Locomotivesbearing
Road : Nos. DE-01l8 to DE-022 (the "Locomotives"'); and
{(b) "Coss¥ shzl er S¢ th on
sideration whilch L2zsor = 24 Tt exrand
in the purchase o the Iz gr to purshzse
the same,. and such Cost shall a; ximate Nine Million
Dollars ($9,000,000) for Gondolas and Two Million Three
‘Hundred Thirty Thousand Four Hundred Forty Five
Dollars ($2,330:445:) for the Locomotives; and
(c) "Verdor"™ s-z2ll1 mean the sellar oF <ha
Equipment to Lzsscr for zurzosss ¢of 1 Lessszs
which shall be Pullman-Itzndarsd, i
Pullman Company for ths Gondolas
Corporation for the Locomotives.



_ 2. Purchase zasing oFf Zguivnment. As andwhan
the various Units of art are gdeliversd by the
Vendor to the Lessee for purposes of accavtance 3021l
be deszmed to be the = ¢i Lesscr}, Lasssor zgrsss to @
tha gsame directly frem oy, PRUYIDID TRELT Less2s ls s
with the«ueleery and the conditicn ¢f s2id foultrent, =
VIDED FURTHER that the conditicns snunmsrated in parszran
this Supplement shall have bsen Fulifillsd. Simulitarscus
Lessor's purchase of thsz Egquipment fron Vendor, Lsssor =
mence leasing the same to Lessez, ard, in this connszaiic
Lessee agrees to execute Schedules Tor each batch or gro
ment delivered to Lessee, which will serve to zopron-izt
ment to the Lease and to evidence the corﬂefcﬂ”éﬁt of th“
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of said Lease, and whi
¢ which is attached her

(e
S
10 ¢

.

3. Rents and Pental Adiugsimanis, =58se
pay Lessor, as consideraticn Tor the lszsing ol tha
rent, which shall fc¢r each Scrhegulis to ths L2ase be
a total of sixty (60) consecutive guarterly install
of which shall be pﬁvasle in szrrzzrs. Sitject to the
tence of this paragraph 3, ezsh suchguarterly installmen
rent for that porticn of ths Zguipment coversd on any onsz
Schedule to the Léass shall k! > :

© o
]
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of Cost of such portion of th pme: I smotives
equal 3.008865% of Cost of such portion of the Eguipment. 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 hereto) of s=aven and one-half psrcent (7-1/23%), and
they do further agrees that said rentals for the leasing of
Eqguipment shall be subject to pericdic variation with corressponding
changes in said Prime rats of interesst, in accordance with the
formula that is attached hereto and marked Exhibit A,
Y., Term. Ths term of tnis Lazse shzll

tion of fifteen (15) comnsecutive yezrs commencl

purchase by Lessor c¢f the Zaulpment. Such tern

subject to prematurs fterminzitlion by eithar DarIy

that in the event of 2 2sfzuls under the L.ezse T

shall be entitled tc terminezts said term In zeczerd

efault provisions ¢f the Lazzs=2.

5. Purchzss Toilion. AT sxpliretion of the Tifteszn

(15) year term of the Leas=z, cr a: supiretic £ oany renswal
period, if the opticr undsr vzragrz shzll - Tes X2 -
cised, Lessee shall zg znititlszd to neze . z Trom
Lessor at a price egulwzlert to its n felir m =z R
PROVIDED THAT (i) Leszsez shzll nct e in 4 -

the Lease, (i1i) Lessee shzll exerci nis orti z

of the Equipment thsn c¢n lszzszs, and 1Y Lessesgs =
afforded Lessor with 2% leszs® siz { cnths, ¢

than one (1) vear's, prior written =motize of i “5

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 and Lessee will each select a qualified appraiser,
which two appraisers will then mutually select a third
gualified appraiser. All three appraisers will then
independently determine an estimated fair market value
for the Equipment. The arithmetic average oi the fhree
estimated market values shall be the market value Whlch
Lessor shall sell the Equipment to Iessee.

6. Renewzls, At the expir Piftesn {15)
year term of the Leasze, Lessee shall To renew szid
term at rentals equivalent to the then T vslus of .
the Equipment, which shall also be vs rlv in zrrears,
PROVIDED THAT the sane conditions pre 2 valld zxsr-~
cise of the purchase ootihn contained gzrzch 5 nerssf

shall have been fulfilled. The procedure for determing the fair
rental valu g ll bg the same as for fair market value as set forth
in aragraﬁﬁ 2 Tax Benefits. '

A. Definitions. As th2 Tolloving
terms shall be accordsd the followi
(1) Y“IRCY shall mesn the Intsrnzl Rzvenuse
Code of. 1954, as amended;

(2) "ITC" shall mean the crs=dlt azsinst
Federal income tzxes which are imposed oy the I3, waich 7
credit emanates from the purchase ol, or Invesimsnt in,
certain deprecizble property pursusnt to the vrovisions
3

of Section 38 et seq. of the I=C

(3) "Depreciatica" shall mezn the moss
favorable deprecistion benafits allowabls %5 Lessor
as a deduction Ior Fedsral incoms taxes o &ccount
of the ownership of certaln devrscizble rrooeril by
virtue of Section 167 of the IRC and Regulzzions issusd
pursuant thereto;

() "Tax Baneflf'” shall mezn hoih

»(i) ITC, and (ii) Depreciaticn; angd

. (5) "Determination"
-accorded to said term by virtus of
IRC.
B, Tax E firos to Lesszzs, and

"Lessee acknowledges, tn he meriy entizlisd
to claim the Tax Ben:fi lz nZsr szprlilicgadble
provisions of the IRC on ard swnershir of
the Equipment purchasesd and nder, =ni tharaiors,
Lessee agrees that it (i.e., Le e} shzll not T2 entlitlsd to,

nor will it claim, such



c. In

-

nogermnification. In the ey crnange Ain

the tax laws subsenuz2nt to the date of execut is Lease,
but prior to the date of purchase ty Lessor ¢ zzhad '
Eguipment, 1f such change nas an adverss effz:z 27 Zane-
fits herein granted to, and clai 2d by, ornez fur-
ther event that, subseguent -the rpure ivment,
Lessor should not ve able to take adve Zznafits,
or any part thereof, on account of any o the
vart of lLessee causing loss of such Tsz zzcount
of the Equipment's teing used or placs tor to
Lessor's purchase thereof, tren Lesses 28507
to the same after-tzx financial positi 52
enjoy had such Tar Senefits not been i stance,
by paying to Lessor the sum of (i) ths » de-
duction of all taxes reguired to be pal Tect
of the receipt of suzh sum urder the lzus of stats
or local government or taxing authoritr in % 4 tes,
or under the laws of any taxing authcerizy or ernment
subdivision of any foresign country, wculd ts o trns
amount of the Tax Bernefits so lost, and {ii)} unt o7 any
interest (including any acdditions of ta2x Lee undsroaymant
of estimated tax) wnhich nay be pavadble to th StzTes
government by Lessor in conrnection with sucexh Tzx 3znel

D. Indemnificzation Pavme 2 zvant
that Lessee becomes cbligated to pvay Ls SuTS
pursuent to the provisions of this Suty eh sum
or sums shall becom2 due and rayablies ¢t} zfter
the time at which there shall be a detf Tezzsor
shall no longer be Hligible to eclainm o Zenelits

or any portion thersol.

8. Represesntations and Warrarti
hereby represents and warrants to Lessor =2

: (a) Lessse is 2 corporailion
valldly existing and in good standing

States of Michigan and New York, and _is dulv cuallfled to do

business and in good standlng as a foreign corporatlon
in every JUPlau_CflOﬂ in which th2 nszturs ¢ s busi-

~ —

ness requlres such gualification.

(b) Lessee has taken all
which may be reguirsd by its Charis
Certificate of Incorporation end i
the laws of its state of incorpor=z
appliceble laws, to authorize the
and performancs of the Lease.



v

{c, The executlion an

LT g delive. P the Lezz2
and the performance by Lessee of i%s C©DlIIEZaToIns n=res
under will not conflict with cr vizlafe 27 T et
of its Charter or irticles or Certificgzz =¥ sra-
tion, its Bv-Lzws, or any previsicons of, =
a defauvlt or acczleration of any slligatézn
mortgage, lezs2, contract, agr:eﬂegt, indz
instrument or undertaking, ordsr, ascrs o
which Lessee is 2 party or by which it I=

(d) “here is no litigation
ened ageinst Lescee before any court
agency which may have a materially a: b
assets, business, Tinancial conditicon cr <
Lessee, or wvhich would prevent or hindsr =
by Lessee of its obligations under the L=zs=.

(e) Tne Lease, this Supplzmens i oiner
documents executed under, in conjiuncticn z2nd
pursuant to the Lease, constitute =z vall a2tizm
of Lessee, which is binding and enforces n3t it
in accordance with the terms hereof and
and that the Leasz has been recorded wit
Intexrstate Commzrce Commission.

(f) ©The financial statema
have heretoforz been furnished to L
with the negotiation of the transzac
subject of th i1s Lease, are true zngd
sent an accurate picturs of the fin
Lessee, and thay are not misleading
any misstatement or misrﬁprespnta:i
they omit to state any raterlal Tac

(g) Le2ssee is not in defzult unier ths Lzass,
T (h) Lessee is fully familiar wli%th The faras
of the Leabn. ’

9. Lovso”‘s Varranty and Disclaimsr. L
covenants, warrants znd repressents that (i) trns Iz
be owned by it (PROVIDEID, HOWEVER, that this trovis
way shall be deemed or construed to vrz2clude or trz
from exer0151ng its rights under paragrazh XI o7 th= Lezss
ii) Lessor shall have the right toc leass the Zzulirment So
Lessee under the Lease, and (iii) Lessse shzll Zzzve the su-
clusive right to pOSS”SblOﬂ and quiet en o : Tuin-
ment for the duration cf the Lease tern, =

shall not be in default under the Leazse
WARRANTY IS IN LIEU OF 4MY AID ALL QOTHZR
EXPRESS OR IMPLIED, IT BEING UNDERSTOCD
EXTENDS NO OTHER UARHARTY T0 LESSEE. L



EXPLICITLY DISCLAINMS ANY Al L IMPLIZD WARE
CHANTABILITY AND FITHESS F RTICULAR 20220

AGREES TO ACCEPT THE 2QUIF: “£S IS." lLess 23 T2
assign to Lessee any anid a rranties whlicr 1T recsziwss
from the Vendor of the EZqu £ and, Lo the Tert tTraT
any of such warranties are essignebley ! shal
subrogated to any and all ights which

against said Vendor.

10. Default. B

of the Lease, LESSEE F
INDUCEMENT TO LESSOR TC

g

O
gy
>

§ o
e

.
s
¥

TARILY AND KHOWINGLY WAIVES 2 L LL -
AND/OR HEARING PRIOR TC ANY 2ZPA¥ING OF POSIZI3ITN L7 =ZzlzZV7
BY LESSOR, ITS AGENTS OR ASSE T

R LAY

FOR THAT pURPOSE LESSOR A

L
AUTHORITY THEREFOR, ZNTER UP
EQUIPMENT MAY THEN BXZ SITUAT
LESSOR MAY REQUIRE THZ LESSE

LESSOR AT A PLACE TO BZ DIESIGH
ABLY CONVEHIENT TO 30TH PARTIZS. N : :

LESSOR FOR, AND LESSOR MAY RECOVER FROM, LESSEE ALL REASONABLE , N
COSTS AND EXPENSES, INCLUDING REASONABLE ATTORNEYS' FEES AND o

OTHER LEGAL EXPENSES, INCURRED BY LESSOR IN OBTAINING POSSESSION
OF THE EQUIPMENT. - .

11. Prepavment of FP=ri, Lesses 2gress
of this -Supplement to vay unto Lessor tha sunm oF
Dollars($100,000.00), which sum shall constiture ;
of rent and be applied aOJLnsz the initlizl Instzlilmsnt jac
rental due hereunder. In ths event, howsver, “his ITrznz=z2iicn
is not consummated, for whatever rezson other than dslznls of
Lessor, sald sum of$100,000 shall be hald end reisinsd Ty
Lessor and shall constitute the consideraticn parztlsz To Lesscr
for Lessor's having advanced its commitrent zs rgliscued In ths
Lease and this Supplemznt thsrato.

. 12. Conditions. Lessor's oblligzaitizon To rurerhzss thse
Equipment and 1ease b“L same to Lessee sre contingsnt Loon the
fulfillment of the fecllowing conditions: ‘

, (a) Lessee shzll not be in d2fezuli urdzx +re

Lease;

(b)  Thsrs shall not have ocourrsd a msetserizl
adverse change in Lessez's firanciegl econiditicorn, 23 ihe
same is reflected in thes financiszls relarrszd Lo In
Section B(f) axove;



(c)

an opinion of
pense, confirm
all warrantlﬁ“
undcr Section
tad) The Vendor of the Gondol
shall be ready, willing and able tc ce

to Lessor at a total Cost not to excse

Dollars ($9,000,000) and Two Millicn Three Hundred Thlrty

. Thousand Four Hundred Forty Five Dollars

baf

($2,330, 445)reamectlvel on or asra june
such EQulpﬂelu to be Ir and
liens and encumbrances; such
by the execution bty Vend
of a Warranty Bill of
each of the 300 Gondolas and
Equipment.

(e) Les
dltlon of the E¢
written notific

oo o |

=

W) 3

H
iy $

Q
[

, () Wh
placed into se
and Lessor sha
this efiect; &nd

- (g) Lessor
of One Hundred Thousand
take the form ol a2 vrepzyment
applied in accordance with ths
graph 115

4
1

m oM

shz

11 have »
Dollars
or

ok O i
L%
o

(h) The Lease has besn reccrizd with
the Interstate Commerce Commissicn

-

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, ILesses 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 dsductible
provision for any one occurrence, name the Lessor
as an additional insured, shall be written with



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 procseds 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 $253,000,000 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 rscognized responsibility
and shall provide that it may 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 sach expiration of

such insurance."

‘ 14. Stipulated Less Valu=zs. Stip
of the Egquipmemt for the fterm ol trhe L=zzsz sk
amount that is calculatsd zs thsz pr oo Sl
Equipment times the applicezis per 3 she
table that is contained in EZxhibit B-~1

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.



6. 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
reguest 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 reguire that said Units of Equip-
ment be redelivered to Lessor by lLessee pursuant to Paragraph IX
of the Lease with no further oblication 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 for said Units of Equipment, whichever is

~ higher, plus an amount equ to 4% of the aforesaid stipulated
loss value or fair market valhe,, whichever is relevant.

as determined in Paragraph 5 hereof

_ 17. Further Assurzrces 3ot Lessor z2nl lLsssss zrres
from time to time throughout the tzrm of trhs Lezzssz o zxeoute
such additional documents an O pzrfcrm suzh Suriher z2ots es
may be reascnably regues cither periy In Crisre So
carry out and effectuat: arid inienits of ths Lezse.

CIN WITHNESS WHER
this instrument to be sig
officers thereunto duly au
above written.

3
o (D ¥rf
{diw

WYL
)

A DETROIT EDILSON COMPANY,

LESSEE 7

i -
-,: SN - I RIS o, ey
- - e w U T e

,x’

STATE OF MICHIGAN ) STATE OF ILLINOIS. )
. ) )
COUNTY OF WAYNE ) COUNTY OF €COOK )
Subscribed and Sworn to before Subscrlbed and Sworn to begfore.
me this/ﬁéfday of g, ., 1975. me this_/4¥ day Of,)i/ﬁufz, ...... 1975.
s (7 Lready Gt
Notaly Public’ ' L Notafy Publicc/

My Commission Expires:
My Commission Expires Sept., 28, 1378

My Commission Expires:)jyvﬁ/ﬁﬁé



1. For purposes of this zni, adjusimants to the Renitzl
ants, &3 hersinafter =71 czzzuse of changes in Prime wiil
iade four (B) times a NEE=Y treralors changes in the Prime

e recognized only four zs a year, i.e., Dac er 1,

h 1, June 1 and Septembsz z2inzfter referred to zs the

ime Change Datss"). On = »ima Change Date the Prims will
be compared to the Prime whi wes in eiffeect opn the immediately
preceding Prime Change Date. I7 z change did in fact occur sald
change will be recognigzed and an increszss or decrease in Frime,
‘wnichever is applicable, will bz Zszzms2d to have occurrsed. IF
December 1, March 1, June 1 or S=ssi=zmber 1 zhould fall on z non-
business day of First Nationel City San¥k, szid Prime Changs Dates
shall be the first business day tharzeiter of said bank.

: 2. If at any time duriug i ase term there should ve
a change in Prime the quartarly ments (hereinaftz2r the
"Rental Payments") shall be adjust following mannzr:

(a) If an increass in Prizms should be recognized during
the baslic lease term each Rantal Payment due at any time on

or subsequent to the first dzy of the 1onth  after the Prine

Change Date upon which szild Iincrease wes recognized shall be

increased by adding to e Initizal Rentzal Payment an zmount

equal to forty nt (425) of the stipu "*‘:,éd
loss value of the equipment eirafier the "Stipulated Los

Value') apullcabie on the 7: Crznge Date upon vhich said

increase was recognlzed, mu iz2d by a fraction the numerator

of \hLCh is the increase in 2 and the denominator of wniech

is ;&»_ e

(b) If a decreass in Frims should be recognized during the
basic lease term, each Rertszl Fzyment due at any time on or sub-
sequent to the first dey of ths =month aifter the Prims Change

Date upon which said decrezss recognized shall be deser eased
by subtracting from ths Ini Rental an amount eagual to

forty . percent (iC7) Stipulated Loss Value of the

equipment applicable on the ! Change Date upon wnhich said

decrease was recognizec, murst: 4 vy a fraction the numerator
of %?ich 1s the decrezsz in 2and the dencminator of wvhich
is . ‘

3. In the event of morsz

ti n the Prime being rescog-
ized during the basic lease te adjustments to the
tlal P@ntal shall be cumuliati . :

4. For purposes of this Lz»r Prime Ratz shall msean
First National City Bank's bzst r froem tim=. to tims on
ninety (90) day loans to responsi ubstantial commercial bor-
roWers. . : :

5. Notwithstanding anytihing hereinabove to the contrary
at the time of the commencemznt o I each of the respsctive
schedules covered by the Leas=2, . % ange Date for the remzinder
of the then calendar quartsr shal st business dzy of ths Fir
National City Bank of the then cu ar montnh. Tre Prime Chang
Dates from that time on shall be definad in Parzgracth 1 her

n

i (b



EXHIBIT A-1

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-1" 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:

pl

P
(Renta
P

P

1

1

= 7.5%

= R +'r

= Adjusted Rental Payment

= Base Rental Payment (2.92049%)

lp

= Stipulated Loss Value

= Prime at Rental Payment Time
= Base Prime (7.5%)

Payment 1)

.075

= 8.5% .085

1.000

il

= 100%

= 2,92049 = .0292049

= .4 X% 1.000 x _{-085 - -073) - _po1

= .0292049 + .00l = .0302049

-



Page - 2

EXHIBIT A-1

(Rental Payment 10)

S = 100.0% - 1.000
r = .4 X 1.000 x _(-0875 - :075) - _p01
R = .0302049

(Rental Payment 50)

S = 44.2% = .442

r=.4% .442 x . (-085 ; -075) = .000442

R = .0296469 o
(Rental Payment 60)

S = 17.9% = .170

= .4 % .179 x _(.085 - 075) = 500179

.0293839

w
i



Stipulated Loss Valuss for Gondolzsz swpressal as a percentag

At Beginning of Quarter No:

17l
24
3
4170
5 &

6 4

7L

8 %77

9%
107
117
125177
13 ¢
14 ¢
15 E’.?“I,
16 3 #%
17
18 “

19 .
20 -
21 =
22 :.:"
23
24 %0
25 &

26 *

27 .
28 10
29 ¢
30 4

31t

32 218>
33 ¢
34 19
351¢
3¢ 2181

E}:HIB 'L'T "3 I

- —

Stinuiated Loss Vala

- 130% ‘
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%
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%

ety

-
O
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Be

fad

s

inning of Quarter No:

8timu

44 v
45 it ..
46

Thereafter

87.6%

55.5%
53.3%
51.1%
48. 9%
£6.5%
44.2%

A1.8%
39.3%
36.8%
34.3%
31.7%4
29.0%
26.3%
23.6%
20.8%
17. 9%
15.0%
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Stipulated Loss Values for Locomoti

At Beginning of Quarter No:
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At Beginning of Quarter No:

44
45
46
47
48
49
50
51
52
537
54
55
56
57
58
59
60
Thereafter

45.0%

42.5%
20.03%
37.5%
34.8%
32.2%
29.4%
26.5%
23.83%
20.3%
17.95%

P4

15.03%



LILUAN. "1

GREYH2 . <INANu.. . UnATION R
.+HOUND TOWER ]
PHu &NIX, ARIZONA 85077 Lo
SCHEDULENO. .=
EQUIPMENT LEASE SCHEDULE

1. DESCRIPTION OF EQUIPMENT:
8-6459

Five (5) New Géngral Electric Model ﬂBOC, 3,000 h.p. Class
(2) DescriptionlE—C_Road Locomotives Serial Nos. DE-018-40737, DE- 19-40738,

DE-020-40739, DE-021-40740 & DE-022-40741 as fully described on
Exhibit X-8-64539-U% attached hereto

(1) GL¥C'No.

2. SITUATE: ____Continental United States
3. TERM: 180 MONTHS coMmENCING __J une 26, 1975
4. RENT: ‘ |
A. TotalRent ................. e s4,137,283.80

B. Deposit .. IO, be a%plied toward lst quarterly s 25,000.00

T P e e e LR TR RO s = A

this 'transaction
C. RENT: Payable guarterly in@rrears

1st Year $68,954.73 per quarter  oth Year 568,954.73 ver qguarter

" "t " L1 LI "

2nd Year § 10th Year §$
3rd Year $ N " " 11th Year $ " " "
’ n " [ 1] 1 1 " (1]
4th Year $ 12th Year § .
tH " " “" w (1}
5th Year § 13th Year §
n 3] 11} . 11 " 13
6th Year $ 14th Year §
7th Year § " " " 15th Year § " - "
8th Year § " " " Thereafter S

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

fied in Item 3 above at an annual rental of $ Fal{-} ?enta 1 payablein arrears
alue

6. INSURANCE: S€e 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: See Exhibi-

P B" to Sup-

1st$ 5t s ' 9th 13th 8

plement to
2nd $ 6th S 10th | § 1ith 3 the Lease
3rd $ //// Tth S__ 11th 15th S__ Agreement
4th 5 8th & 12th Thereafter 8

B. SPECIAL CONDITIONS: Quarterly rental is based on 7.0% Brime and

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

Lease Agreement

APPROVED AND AGREED TO this__26th day of June L1975 asa
schedule to and part of Equipment Lease Agreement dated the l4th day of May .
19_75

THE DETROIT EDISON COMPANY  GREYHOUND LEASING & FINANCIAL CORPORATION,

‘,..-}'BDDLL / g ) S
Ll 3/ «9( ". k,:{}(é?’"f ity w b g LB L -

TITLE SENIOR VICE PRESIDENT X
inance

OB - o , (Seal)
N Tl K~ By

CARROLL ASST. SECRETARYI'TE /

By LA

y gl ASST, SECRETARY

>

5100E



EXHIBIT "A"

Special conditions; this amended Schedule #1 superéedes
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.




Ay

GREYi-. D LEASING & FINANCIAL CORPC. ~ UN

GREYHOUND TOWER
- . PHOENIX, ARIZONA 85077

EQUIPMENT LEASE SCHEDULE
1. DESCRIPTION OF EQUIPMENT:

{1) GLFCNo._. 8-6458

(2) Daumﬁmuﬂ%ﬁgg_ﬁgﬂgigéaiip0 new, Pullman-Standard 100
Steel Bodied Hig ide Rotary Gondola Cars (Cost per car

$26,600.56) with Serial Nos. DEEX5501 to 5800 both inclusive.
Cost of $7,980,168.00 :

Amended
SCHEDULENo.___01

2. SITUATE: Continental, U,S.A,
3. TERM:___180 MONTHS COMMENCING___June 18, 1975
4. RENT: |
AL TOl RENE .....coeeeeeseeeestaeesces st sens e rt sttt ceaenie s eseseo e s.13,744,195.20
B. DEDPOSIL ..vvoveveeereeseceeesseeeeeasreesessetan s areesess et en s s s ettt nan e s None
C. RENT: Payable Quarterly in arrears
1st Year $222,069.92 Quarterly owmYear $229,069.92 Quarterly
2nd Year $229,069.92 Quarterly 10thYesr $229,069.92 Quarterly
3rd Year $229,069.92 Quarterly 1ithYear $229,069.92 Quarterly
sthYear §229,069.92 Ouarterly 1sthYerr $229,069.92 Quarterly
5th Year $229,069.92 Quarterly 13thYear $229,069.92 Quarterly
6th Year §229,069.92 Quarterly 14thYewr $229,069.92 Quarterly
7th Year $229,069,.92 Quarterly 15thYear $229,069.92 Quarterly

§thYear  $229,069,.92 Quarterly Inmxasx §

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 ofxwm%able in advance,
6. INSURANCE: See Section XIII of the Supplement to the lLease

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

5 5th $___ 9th S 13th $____ e

2nd § 6th §———wwwo. ___ 10th 14th §

3rd $

8th §

8. SPECIAL CONDITIONS:

shall float with prime as set forth in the Supnlemenﬁ to the
Lease Agreement. Commitment fee of $75,000.00 to be applied
toward initial guarterly rental, Also see Exhibit A to this Schedule.

APPROVED AND AGREED TO this____18th _ day of June ‘ 1973 ssa
schedule to and part of Equipment Lease Agreement dated the 14th day of May y
1973

GREYHOUND LEASING & FINANCIAL CORPORATION,

Bym) x
G

TITL T Y T
E 7 VICE PRESIDENT

Vicz Fazseng
@%M/; o
y / A ’

- SECRETARY

‘ ' ’I:ITLE
LILLTAN 4. H. GARRGLL  ASST. SECRETARY

5100E



Exhibit X-8-6459-06

" Description of Eguipment

New General Electric Model uU30cC, 3,000
h.p. Class C-C Road Locomotives S/N
DE-018 to DE-022 consisting of the
following:

units equipped with Master Locotrol
S/N DE-018 & 019

unit equipped with Master Locotrol without
Logic Panels

unit equipped with Remote Locotrol without
Logic Panels

unit without Locotrol

© TOTAL COST

$ 481,80

WP
~4
[ R
~

L
&

oY
~J
|t
n
[}

e
39
W
o
(#8 )

0

i

o

~J

$2,330,22

Ut
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GRE ‘T_'; ND LEASING & FINANCIAL CORP WO
S GREYHOUND TOWER
' PHOENIX, ARIZONA 85077 Amended

SCHEDULENO. ... 02
EQUIPMENT LEASE SCHEDULE

1. DESCRIPTION OF EQUIPMENT:

(1) GLFC No.. 8-6770

(2) Description_Six Hundred (600) new, Pullman-Standard 100 Ton Steel Bodied

20 ?
IoltzigExgigftRotargT]OmBz(‘gnggla ars t&gqﬁlo%n@frs as SpEC‘lfled

2. SITUATE:. Continental, U.85.4A,

3. TERM:.. 180 MONTHS COMMENCING March 25, 1976

4, RENT:

A, TOtal RENt ..o oooci oo e, $27,820,542.60
B DICPOSIt woeeeeieiiee e ieeee et et et $None
C. RENT: Payable quarterly inarrears
1st Year .$ 463,675.71 Quarterly 9th Year  § 463,675.71 Quarterly
ond Year §463,675.71 Quarterly 10th Year §463,675.71 Quarterly
3rd Year §493,675.71 Quarterly 11th Year §463,675.71 Quarterly
ath Year §.%463,675.71 Quarterly 12th Year §.463,675.71 Quarterly

5th Year ¢ 463,675.71 Quarterly _  13th Year §$463,675.71 Quarterly

6th Year § £403,675.71 Quarterly . 14th Year $.463,675.71 Quarterly
Tth Year & 463,675.71 Quarterly 15th Year §.463,675.71 Quarterly

8th Year § 463,675.71 Quarterly = Trextwex $

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

fied in ltem 3 above at an annual rental of ¥Fair Rertal Value  payable in advance,

6. INSURANCE: See_Section XITI of the Supplement to the Lease Agreement,

7. STIPULATED LOSS VALUE: Amount to be paid pursuant to paragraph VIII of Equipment Lease Apree-

‘ment Tor teased equipment lost, stolen, destroyed or damaged beyond repaiv during each year of the term:
. See Exhibit "AA" to SLlppleent No. 02 to the Lease Agreement

i s S . 5th S 9th $__ 13th $ s
...,..--...,,,~_"_ — . ,—-4—"“"“"‘ =
gnd S Gth $TTTTmeeen  10th § T 1dth §
- Mw'h:.;:“ N N
3rd 8 Tth ST Mth § T 15th§
0 "’M‘. ------- - . .—‘."- M"”"‘"“,.—‘vg
s Sth S 12th B Thercalter §_________ ¥

8. SPECIAL CONDITIONS: Quarterly rental is based on 6 3/4% Prime and ghall

Commitment fee of $83,240, 00 to be applied toward initial quarterly

rental. Also see Exh:.b:.t A to this Schedule,.

APPROVED AND AGREED TO this 25th day of March ,19.76_asa

schedule to and part of Equipment Lease Agreement dated the_.. 1dth —.day of May ,
A5

______ . THE DETROLIT EDISON _COMPANY = GREYHOUNDLEASING & FINANCIAL CORPORATION,

LESSEE LESSOR

(Seal)

. i Ty

LTS, i 7 --»( - By

S

TITLE

| SENIOR EXECUTIVE VICE PRESIDENE VICE PRESIDENT
FINALICE

&z 7

SECR',ARYq”‘E

By

SECEETARY

5100

{Seal)

irﬂ--—' R



EXHIBIT "A"

Special conditions; this amended Schedule No. 02 supercedes
Schedule Nos. 02 through 07 with respect to all terms and condi-
tionsg 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. %

7)o /71



() Amended No. 02

i

EXHIBIT X-8-6770-02

Unit No. Unit No. Unit KNo. Unit No.
DEEX 6002 '~ DEEX 6033 DEEX 6064 DEEX 6097
6003 6034 _ 6065 : 6098
6004 6035 6066 6099
6005 6036 6067 6101
6007 6037 6068 ' 6102
6008 6038 . 6069 - 6103
6002 6039 - 6070 - 6104
6010 6040 6071 g 6106
6011 6042 . 6072 ‘ ' 6107
6012 6043 6073 " 6110
6013 6044 6074 - 6112
6014 6045 . ' 6075 4 6113
6015 6046 ' 6076 6114
6016 6047 6077 6115
6017 _ 6048. . 6078 . 6116
6018 . 6049 - 6080 .. 6117
6019 . 6050 6081 . 6118
. 6020 6051 6082 ' ‘ 6119
6021 6052 6083 - 6120
6022 6053 6084 ' 6121
6023 6054 . 6085 ' : 6122 .
6024 6055 ' 6086 ' 6100
6025 6056 6087 " 6124
6026 . 6057 6089 . 6125
6027 : 6058 6090 6126
6028 ' 6059 6092 ' G127
6029 6060 . 6093 6136
6030 6061 6094 6137
6031 6062 6095 6139
6032 6063 6096 G142

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



Unit No.

DEEX 6006

6041
607¢
6038
6021
6105
6108
6109

- 6111

6123
6128
6129

6130

6131
6132
6153
6134
6135
6138
6140
6141
6143
6144
6145
6146

6147

6148
6149

(0 6150

6151

Exhibit X-8-6770-03

Unit No.

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
6184
6185
6186
6187
6188
6189
6190
6191
6192
6193
6194
6195
6196
6197
6198
6199
6200
6201
6202
6203
6204
6205
6206
6207
6203
6209
6210
6211

118 units ending with #6242, unit cost of $27,905.5¢

2 remaining units, #'s 8202 and 8203, unit cost of $28,121.31

gV

oo S0

[
\

Amended No.

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
8003

@@Tfn

02



No.

Unit

DEEX

62 units ending with #6301, unit coat of $27,915,5%

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

€274 -

€275

Exhibit X-8-6770-04

Unit No.

DEEX 6276

6277

6278

6279
6280
6281
6282
62£3
6284
6285
6286
6287

6288

6289
6290
6291
6292
6293

6294

6295
6296
6297
6298
6299
6300
6301
6302

6303
6304

6308
6309
6310
6311
6312
6313
6314

kﬂa Amended Ho. 02

Unit No.

DEEX 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
63563



Unit No.
DEEX 6305
6306
6307
6317
6337
6339
6342
6345
3146
6347
6348
6351
6352
6353
G3ah4
G355
6356
6357
6358
6359
6360
63561
6362
6364
6365
6365
6367
G268
6359

6371

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

Cﬁh

e

Exhibit X-8-6770-05

Unit No.

DEEX

6372
6374
6376
6377
6378
6372
6380
6381
6382
6383
6384
6385

6386

6387
6338
6389
6390
6391
6392
63¢3
6397
6398

- 6399
‘6400

6401
6402
6403
6404
6405
6406

(T

o Anended Wo. 02

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
G447
6448
G449
6450
6451
8006 ) Double
8007 ) Rotary

- m

. ) 2_ )4 i
2 remaipring units, #'s 8006 and 8007, unit cost of $28,121.31 / /7z



Unit No.

" DEEX 6350

Exhibit X-8-6770-06

o e d AT T T L P B S

_\.,J

Unit No.

DEEX 6456

b i 32N P e v A2 E N e it i £

Amended No. 02 -

6373 6457
6394 6458
6395 t 6459
6396 6460
6415 6461
6417 6462
6418 ' 6464
6419 6465
6421 6467
6423 . 6468
6433 6471
6435 6472
6436 6473 .
6438 6474
6439 6475
6440 6476
6441 6486
6442 6487
6443 6488
6446 6489
6452 6490
6453 6495
6454 6496
6455 8001 Double Rotary
. - ' - '
49 units ending with #6496, unit cost of $27,981.48 Z?ﬁy? |
' one remaining unit #3001, unit cost of $28,121.31

V2 %
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U - '. \J ‘ Amended No. 02

Exhibit X-8-6770-07

L]
Unit No. : Unit No. Unit No. .~ Unit No.
DEEX 6001 DEEX 6506 DEEX 6536 A DEEX 6566
' - 6370 - 6507 6537 6567
6375 . 6508 6538 6568
6437 : 6509 - 6539 6569
6463 6510 T 6540 - : 6570
64656 6511 6541 6571
6469 6512 ' 6542 6572
6470 6413 6543 =~ : 6573
6477 6514 6544 - T 6574
6478 . 6515 : 6545 - 6575
6479 6516 4 6546 6576
6480 6517 ‘ 6547 . 6577
6481 6518 6548 6578
6482 6519- 6549 ' 6579
6483 o 6520 6550 ' 6580
6484 ' 6521 6551 . 6581-
6485 6522 6552 6582
6491 ' 6523 6553 _ 6583
6492 - 6524 6554 6584
6493 : 6525 6555 ' 6585
6494 6526 6556 - 6586
6497 - 6527 6557 65387
6498 6528 ' 6558 6588
6499 , 6529 ’ 6559 6589
6500 6530 6560 6590
6501 _ 6531 6561 © 6591
6502 6532 . 6562 6592
6503 ' 6533 6563 6593
6504 6534 6564 8004 ) Double
6505 , 6535 6565 8005 ) Coupler

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

2 remaining units, #'s 8004 and 8005, unit cost of $28,121.31 - 5)/-23“/71



ATTACHMENT TO SUPPLEMENT NO. 2 EXHIBIT "AA"

Stipulated Loss Values for Additional Eguipment expressed as a
percaentage of Cost: '

At Beginning of Quarter No. _' Stipulated Loss Value
l’ﬁ75 Y - 103.9%
3 ﬁ}%. - 104.7%
4f$m'j7’§f7? 105.5%
g ‘ 106. 1%
6 106.7%
v 107.2%
g - - U0 107.7%
g f 108.1%

10 “ : 108.4%
11 o 108.7%
12, . Lv.v ' 108.8%
13+ - : 109.0%
14 % . -, 102.6%
154 . - 102.6%
16 N » 102.5% -
171;‘? - - 102.4%
18 | : 102.2%
19 o - - 101.9%
20 c g C 101. 6%
21 : 101.2%
o b i 96. 1%
23 7 o 95. 1%
2.4 ' 94. 1%
25 . 93.1%
26 ; , ‘ 91.9%
27 . ‘ 91.0%
28 : 90. 1%
29 , 89.2%
30 86, 9%
31 85. 6%
34 81.1%
35 | 79. 4%
36 ) . 77.8%
37 Ao ’ 76.1%
38 . , 74.3%
39 : T2.4%

40 70.6%

3 23’{-%



Exhibit "AA" to Supplement No. 2 poge — 2

b - . o 3 - v - » K - 3 - )
At Heozinning eof Quacier No, Starmuinted Ises Yolage
~ Cd P 25 ol b A

,

- 4 Y. . . G &%
42 R 0 5
43 65. 624
44 . 62.5%
45 oo 60, 3%
- : 5B, 1%
47 e 55.8%
ag A . : (53.5%
49 oji - et . ©5).1%
50 » - 48, 6%
53 46. 355
5% ' ’ 43, 634

3 ' 41, U%
54 : 38.33%
55 _ ' : 35.8%
o0 , : S22, 9%

57 30.0%

58 | o 27.1%
59 __ 24,14

60 21, 1%

TAEREAFIER - 15. 0%

..

?‘a-,s/'u; B '



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 successors
and assigns, the following units of Railroad Equipment, (hereinafter called the
"Equipment'"), manufactured by the Manufacturer:

Quantity Description v Car Numbers
300 High Side Gondola Cars Per attached Schedule "A"

TO HAVE AND TO HOLD all and singular the Equipment to the Puréhaser, 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 authorlzed and its corporate
seal to be affixed this 28th day of April, 1976.

ATTEST: _ PULLMAN INCORPORATED
(Pullman Standard Division)

%&l/ydd/l/)// i—'&é‘?’dv/(./ By /> /Z QJW.-

A sistant Secretaky Vice President



r

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 S S S

PHOENIX, ARIZONA 85077
SCHEDULE No.__ 0%
EQUIPMENT LEASE SCHEDULE )

1. DESCRIPTION OF EQUIPMENT:

(1) GLFC No. 8-6770

13 ~New Ortner Freight Car Compang 125 Ton_Rotary Dump

(2) D%mwgmxHiqh Side Gondola Cars_ {(Double Rgg%%‘”%%

secltively Numbered Cars in Séries DERX

$42,441.33) and 12-New Ortner Freight Car Company 125 Ton

Con-

Cost Per Car

Rotary-

Dump High Side Gondola Cars (Double Fixed Couplers) Consecutively Even

2. SITUATE: Continental United States Numbered
3. TERM: 180 MONTHS COMMENCING May 13, 1976 Car?’ in ‘
. Series DEE
4, RENT: 3502-3524
A. Total Rent ................ e $1,746,794.40 (Costing _
b, Depost . 855 0n0t TsEqar ERRTF YLRESTIS s__100.000.00 " T179%E
. C. RENT: Payable___Quarterly in arrears |
st Year §__ 29,113.24 oth Year §__ 29,113.24
ond Year $ . 10th Year § ;
3rd Year § ! 11th Year § i, E
dth Year §$__ " 12th Year § v
5th Year $ " 13th Year § !
6th Year $ " 14th Year § "
7th Year § " 15th Year  §$ "
8th Year § " Thereaftei § ~0- :

5. RENLEWAL OPTION: Lessee may renew lease on a year to year basis upon expiration of the term as speci-
Fair Market
fied in [tem 3 above at an annual rental of . _R€Nta 1 Value payable in advance.

i
6. INSURANCE:_See Section 13 of Supplement No. 1 to the Lease

Agreement

. STIPULATED LOSS VALUE: Amount to be paid pursuant to paragraph VIII of Equipment I.ease Agree-
raent 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

-3

1st 8 5th § i oth $ . 13th §
ond S e Bth S 10th $__________ 1l4th $
3rd S e Tth ‘S____.__k_._______ 1th S —.  15th §
4th 8§ 8h § 12th &% o Thercafter §

8 SPLCIAL CONDITIONS: Quarterly rental is based ‘on 6.75% prime and

W

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

APPROVED AND AGREED TO this 13th gdayof May ,19.76 asa

schedule to and part of Eqguipment Lease Agreement dated the 14th day of May ,
1973

.~ THE DETROIT EDISON COMPANY  GREYHOUND LEASING & FINANCIAL CORPORATION,
: LESSOR

LESSEE

o

- By P IR, Ll
FRANK M. KEHOE SECRET

D00

oy / . (Seat)
7. e v ha ¥/ &7 i}
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CERTIFICAYE 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 Egquipment

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

and Supplement No. 2, dated January 30, 1976: ' s
£ Description:
Total No. The Detroit Edison Company's
of Units Identifying Nos.
25 DEEX 3501 thru DEEX 3525
D ACHTENBERG-

3 MAY 76 3§ &7

have been duly delivered in good order by Oftner 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-
Ihound 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 thg/A.ease and Supplement.

plel

~ -
" Ppuly authorized representative of
Jgieyhound Leasing &
Financial Corporation and
The Detroit Edison Company

- Dated: May 13 , 1976




i

(mEYMﬂmDmemG&FnMNMAmeyLAHON
b GREYHOUND TOWER .
PHOENIX, ARIZONA 85077 )

v SCHEDULENoO._ 09
EQUIPMENT LEASE SCHEDULE
1. DESCRIPTION OF EQUIPMENT:
(1) GLFCNo.__8-6770

25-New Ortner Freight Car Company_ 125 Ton Rotary
(2) Description__ Dump High Side Gondola Cars Serial Numbers DEEX

3526 through DEEX 3550 Inclusive (Costing $1,051,899.77)

9 SITUATE: Continental United States
3. TERM: 180 MONTHS COMMENCING May 28, 1976
4. RENT: '
A. Total Renf g oo 03018 6 Be SpplTed BEo-Eata $1,745 34? .86
B. Deposit ...8d9ainst. lst quarterly rental). . . ... s 100,000.00
C. RENT: Payable____Quarterly in arrears
1ot Year §___29,089.13 oth Year 29,089,13
2nd Year $ N 10th Year § "
3rd Year $ i 11th Year § "
4th Year $ " 12th Year § !
5th Year $ " 13th Year 8 "
6th Year § " 14th Year § "
7th Year § " 15th Year § 9
Eth Year § : . Thereafter §

5. RENEWAL OPTION: Lessee may renew lease on a year to year basis upon expiration of the term as speci-
Ealr Market
fied in Item 3 above at an annual rental of ; ental Value payable in advance,

6. INSURANCE:_See Section 13 to Supplement No. 1 to the Lease
Agreement k

7. STIPULATED LOSS VALUE: Amount io 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
S PP A to the &ﬁ?%? Agreemént

st $____ . Bth

o9nd S o Bth $ . 10th $____________ 14th $
3¢d  $ _Tth $ J11th $__ . 15th §
4th S o Bth S 12th §__ . Thereafter

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

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

AFPROVED AND AGREED TO this___28th ___ day of May ' ,1976 asa
schedule to and part of Equipment Lease Agreement dated the l4th day of May .
1975

_THE DETROIT EDISON COMPANY GREYHOUND LEASING & FINANCIAL CORPORATION,
LESSEL LESSOR

L L

e

ENTOR VIGEFRESIDENT

i

; /"/
L/ : /, e {Seal)
SSISTANT SECRETARY

(R - [V
TITLE

A1008E



a4 GREYH . ND LEASING & FINANCIALCORPC ~ ON -7
. ‘ GREYHOUND TOWER R
PHOENIX, ARIZONA 85077

"EQUIPMENT LEASE SCHEDULE
1. DESCRIPTION OF EQUIPMENT:

SCHEDULENO. 190

¢ . (1) GLFC No. 8 6770

~New ,Ortnery Frieght Car Company.1l25% Ton Rot
@) D%“llw, Dump ngﬁ 1§e Gon fa Cars Sgr'gl Numbers DEEX®

hrough DEEX 3571 i
%Cost%ng 3869,178. 31 inclusive and DEE% 3573 and DEEX 3575

92 SITUATE: Continental United States

3. TERM:___180 ____ MONTHS COMMENCING___June 11, 1976
4. RENT:
AL Total Rent | o i e e %UZJO%BJUOO‘L -
-~ s e e
C. RENT: Payable.__ Quarterly in advance
\stYear §__27,043.85 . 9thYear $_27,043.85
2nd Year §$_ " 10th Year § "
3rd Year § "’ 11th Year § "
4th Year § " 12th Year $ "
5th Year § " 13th Year § "
6th Year $ " 14th Year § "
7th Year $ i, 15th Year § 0
8th Year § " Thereal tér $

5. RENEWAL OPTION: Lessee may renew leas%,%niaIyeMat%ﬁ%a%basis upon expiration of the term as speci-

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 Lease

Agreement

7. STIPULATED LOSS VALUE: Amount to be paid pursuant to paragraph VIII of Equipment Lease Agree-
msgnt for leaseg eqmpment lost stolen, destroyed or damaged beyond repair during each year of the term:

ee Exhibit "A-A" to Supplement 2 to the Lease Agreement
st § 5th $_____________ 9th $w_ 13th §
2nd % 6th $_.__ ______10th § 14th §
3rd s___;_m_w_ th $._. . 11th $_______ 15th §
sth $—— . 8th S$___________ 12th § Thereafter $

8 SPECIAL 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___ L1th  day ot June ,19.76 asa
schedule to and part of Equipment Lease Agreement dated the 14th day of MaY ,
1015 |

THE DETROIT EDISON COMPANY GREYHOUND LEASING & FINANCIAL CORPORATION,
LESSEE LESSOR

B y o

SENIGH EXECUNVE
le‘lNCL
.//"/
© Pty i
(Beal) - q W (Seal)
s / TITLE TANT SECRETARY

nssr. SECRETARY,

5100E



CERTIFICMYE OF

DELIVERY AND ACCEPTANCE
The undersigned, being the duly authorized'representative of GreyQ
hound Léasing & 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-3220669,
dated December U, 1973A(the Purchase Order) from Edison to Ortner Freight
Car Company (Ortner) as assigned to Greyhound and in the Equipment
Leasg Agreement (Lease) between Greyhound and Edison, dated May 14, 1975,

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

Description:
Total No. The Detroit Edison Companv's
of Units Identifying Nos.
23 DEEX 3551 thru DEEX 3571,

also DEEX 3573 & 3575

have been duly delivered in good order by Oftner 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 Greyvhound to Edison

and have been duly inspectéd 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 ase and Supplement.

uly authorized representative of
Grevhound Leasing &

Financial Corporation and
The Detroit Edison Company

"ty o

Dated: June 11 | 1976

ce: J. Kerber
R. Lory



R “OATION NO... . Fited & Recordd
FEB 3 1876-4 25 PM

SUPPLEMENT NO. 2 TO EQUIPMENT LEASE AGREEMURT OF GRHYERCE COMMISSION
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

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
1(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 Eguipment. 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 TonAluminum 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
experd 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 Eguipment" 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. Rents and Rental Adjustments. Lessee agrees to pay

- Lessor, as consideration for the leasing of the Additional Egquipment,

rent, which shall for each Schedule to the Lease be payable in a
total of sixty (60) consecutive duarterly 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 Eguipment 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. Purchase 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 egquivalent to its then fair market value,



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 (l) 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 wvalue
for the Additional Equipment. The arithmetic average of
the three estimated market values shall be the market
value at which Lessor shall sell the aAdditional 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 alsoc 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. DNon-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 obw
ligations under the Lease.

9., Consolidation of Lease Transactions and Obligations,
‘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 equlpment 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 hereunder. In the event, however, this transaction
is not consummated, for 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.

11. Commitment Fee. All Units of Additional Equipment not
placed on lease prior to April 19 , 1976 shall earn a
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 remalnlng
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, GREYHOUND LEASINSG & FINANCIAL
LESSEE CORPORATION, LESSOR
By y.d %’ 36 By ,
Senidr Executive Vic€ President - Senior Vice President
Finance

— _ z:/i/ii///épp#%ﬂ/ﬂ
BYW By %W
Secretary ' “Assistant Secretary



» \ i _E: IBIT I|AA 1} ]

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 ' o 108.4%
11 108.7%
12 : 108.8%
13 : 109.0%
14 102.6%
15 ' 102.6%
16 102.5%
17 102. 4%
8 ‘ - 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 i85 74.3%
39 - : 72.4%

40 ' ' 70.6%



i j PRO FORMA
GREYHOUNPLEASING & FINANCIAL CORPORA1 N
GREYHOUND TOWER
PHOENIX, ARIZONA B5077

EQUIPMENT LEASE SCHEDULE

SCHEDULENO. _3

1. DESCRIPTION OF EQUIPMENT:

(1) GLFCNo.___8-6770
(2) Deseription_/3_DNew 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 RENL ..o iiiiiiiiiiiiiiiiiiiseeiiirs e erreerreeee sttt er e aabaaees st e n et aeaeaens $5,866,516.00
to be appl ied pro~rata to lst guarterly
B. Deposit ............ LT T rental ... $. 16,762.00
C. RENT: Payable uarterl HEK¥¥X in arrears
1st Year $_97,775.27 per quarteroth Yew $97,775.27 per dgquarter
" n ’ " "
2nd Year $ 10th Year §
1] 1] " it u "
3rd Year $ 1ith Year §
n n n M [1] L1}
4th Year § 12th Year §
11 n n ’ " " “
5th Year § 13th Year §
6th Year $ " " " 14th Year § hig " .l
Tth Year § " ! " 16th Year § " ! "
8th Year § " " " Thereafter § =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 liem 3 above at an annual rental of $ \?a§11p 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 Tor lea‘;ed e%ulpment lost, stolen, destroyed or damaged beyond re%z;lr during each year of the term:
See Exhibi "“to Supplement No. e Lease Agreement

1t § . 5th $ 9%h $ 13th § )
2nd $ 6th § 10th § | 14th $ //
3rd $____ 7th $ 11th $ 15th § /
4£h '8 8th § 12th § Thereafter $

7

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

set forth in the Supplements to the Lease Agreement

APPROVED AND AGREED TO this day of .19 asa
schedule to and part of Equipment Lease Agreement dated the day of .
19
THE _DETROLT ERISON COMEBANY. GREYHOUND LEAS] NG & FINANCIAL CORPORATION,
LESSEE LESSOR
By : : By .
TITLE Senior  vyiCE PRESIDENT
{Seal}) (Seal)
By By .
TITLE Assistant gECRETARY

5100E



e W et

GREYHOUN LEASING & FINANCIAL CORPORATION

GREYHOUND TOWER
PHOENIX, ARIZONA 85077

EQUIPMENT LEASE SCHEDULE

w PRO_FORMA

SCHEDULE NO.___2

1. DESCRIPTION OF EQUIPMENT:

2. SITUATE: _.ani;menml_unm;ed_s.ta:es

(1) GLFCNo._8-6770

(2) v Description

600 New Pullman Standard 100 ton steel bodied, high side

Rot%{)g?dumg gondola cars, Serial Nos. DEEX 6001-6593 and DEEX 8001-

ast per car: $29,000.00

3. TERM: 180 MONTHS COMMENCING
4. RENT:
A TOtal RENL oottt et e e e s et eaaesats et eb e eeaesata s te i s erees $.29,131,671.00
to be applled g ro-rata against lst :
B. Deposit ..ccccovenereJARARREX Iy XEDE L $ 83,238 00
C. RENT: Payable___Quarterly MXBXXK in arrears
1st Year $_485,527 per guarter 9thYear $__485,527 per guarter
" 113 H " . n 1]
2nd Year $ : 10th Year. $
[1} u " n " 1]
3rd Year § 11th Year §
4th Year $ " " " 12th Year § " " "
" 11 [ 1] L1} 1] n
5th Year § 13th Year §
6th Year §$ " " " 14th Year $ " " "
Tth Year § " " " 15th Year § " " "
8th Year § " " " Thereafter $ -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-

ent fo ‘hetkeqmpmg\;,lo% st olen dei:rol%%l I_?Edwag.ed ﬁyeyond r{?’f“ durm each t‘aggll': oei' etkr\; etle_;-{:n

1st

: 5th % 9th § 13Lh $
2nd S 6th § 10th § 14th $ /
3rd $ I £ 7 S 1ith § 15th / '
4th § _ 8th § 12th § Thereafter $

8. SPECIAL CONDITIONS: __Quarterly renta
herecf is based on a 7.00% prime rate and shall float with

primeasset forth iR thE SUpPplenents to thé Leasée Agréement

APPROVED AND AGREED TO this day of - v 19 ‘asa

schedule to and part of Equipment Lease Agreement dated the day of : s

19

THE DETROIT EDISON COMEPBANY

GREYHOUND LEASING & FINANUILAL CURFURATION,

(Seal)

LESSEE : LESSOR
o v , By
T(TLE Senior  VICE PRESIDENT
Seal)
By ... By |
, TITLE Assistant  SECRETARY

5100E ’

AT mome T s o g
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- P 7/ N
By 7 .,,,,;-.,.,..;,.;_..ni,,,vi_/. L7 pavr e By

_ INTERSTATE COMMERCE 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 6001-65923; 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, GREYHOUND LEASING & FINANCIAL
LESSEE CORPORATION, LESSOR

Y P,

E. f. Grove,/Jr.‘V

EYNIOR I VI VICD PRISIDENT
FLNAN

Senior Vice President

ST

v Kssistflant Secretary

VSRS

RANK F. KEHOE SECRETAR
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NTERSTATE CoMM
ASSIGNMENT AND ASSUMPTION AGREEMENT ERCE CoMMIsSion

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, & 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, certein 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; g

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 IM] after the date hereof under the Lease,

4. Greyhound shall indemnify and hold IMI harmless from and against
eny 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
héreof 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 Grevhound and their
respective successors and assigns.

7. Amendments to this Assignment and As'sumption 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, j
BY: /. . //g/f/
- ] !,/‘/ .

Its:

GREYH D FINANCIAL
CORPO N '

By:
Its: 7 [F <@ v-[°
r7

State of Arizona )
) ss
County of Maricopa )

On this day of September, 1988, before me personally appeared
ING. [eyh -, to me personally known, who, being by me duly
sworn, says that he 18 & _ Q{4 TQZ: Vice President of GREYHQUND
FINANCIAL CORPORATION ormerly reyhound Leasing & Financial
Corporation), that one of the seals affixed to the foregoing instrument is the
orate seal of said corporation and that said instrument was on September

ng , 1988, signed and seasled 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.

L}

Notary Public
(Notarial Seal)
My Commission Expires:

My Comyiczion Dipirss fow 23, 1568




State of Illinois )
: } ss
County of Cook )

On this 5,4 day of September, 1988, before me personally appeared
Opvalas £ Coodrich , to me personally known, who, being by me duly
swérn, says that he is a  Sembor 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 , 1988, signed and sealed on behalf of said corporation
by authority of its %oard of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corporation.

' Gladys Uline :
Notary Public, State of Illinois _j
My Commission Expires 3/9/& |

(Notarial Seal)

My Commission Expires:

247 /77

E 2 2]

State of California )

) ss
City and County of
San Francisco )

On this JS{J day of September, 1988, before me personally appeared

Shphen M. Hess , to me personally known, who, being by me duly
sworn, says that he is &8 Sc.uior Vice President of PLM INVESTMENT
MANAGEMENT, INC., that one of the seals affixed to that said instrument was
on September 25, 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.

P A R R W .

OFFICIAL SEAL j D
" FFUERLEE J PRIDDY oy ( . M
PIZTARY PUBLIC - CALIFORNIA / KA lle Q /- ()
AN TRAKCISCO COUNTY \ 4 Notary Puslic 7/
Ay comm, expires JUN 18, 1950

™ =y R e ey R

(Notarial Seal)
My Commission Expires:

s (¥, 1990

i




Lessee

Detroit Edison

Detroit Edison

Detroit Edison

Detroit Ecdison

Detroit Bdison

Detroit Rdison

SCHEDULE 1 to ASS1GNMENT AND ASSUMPT1ON AGREEMENT

Lease/8chedule

SEPTEMBER 28, 1988

Description of Equipment

288200-01

266290-02

266290-08

268280-09

288280-10

28829101

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 unita:
5584, 95623, 8656, 6630, 6688, 8720,
:8:’;. 5638, 8503, 38534, 8617, 867185,
895.

545 Pullman-Standard $3' 1" 100-ton all
steel high side fixed end gondolas, 4000
cubic foot capacity, roller bearings,
Bearing numbers DEEX series
6001-6393, 8001-8007 except the
following destroyed units: 65326, €304,
8367, 6303, 6583, 6448, 6361, &322,
6394, 6511, 6014, 0130, 6381, 8341,

6404, 6566, 6138, 6298, 6429, 6519, -

8428, 6375, 6350, 63888, 6075, €069,
6001, 6087, 8481, 6011, 6253, 8220,
8025, 6068, 6271, 6269, 64895, 6048,

6114, 6478, 6274, 6825, 6163, 6154,

6832, 6275, 6546, 6293, 6200, 6135,
6303, 6375, 6324, 6311, 6017, '

23 Ortner B0' 125-ton rotary dQump
gondolas, 5000 cudic foot capacity roller
bearings. Bearing numbers DEEX
series 3301-3523 except the follovrlng
destroyed units: 3508, 3518

24 Ortner 80' 125-ton mtu-y dump
gondolas, 3000 cubic foot capacity roller
bearings. Bearing numbers DEEX
series 3826-3830 cxcopt for destroyed
unit 3331,

23 Ortner $0' 13S<ton rotary dump
gondolas, 3000 cubic foot capacity roller
bearings. Bearing numbers DEBEX
series 3551-3871, 3573 and 3578.

S General BRlectric U3S0C 3000 Horse
Power Class C-C locomotives bearing
road numbers DE 018-022 inclusive.

P.02



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 anyv and eall 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 Lease/Schedule - Description of Equipment

Detroit Edison 266290-01 287 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,

Detroit Edison 266290~-02 545 Pullman-Standard 53' 1" 100-ton all
steel high side fixed end gondolas, 4000
cubic foot capacity, roller bearings.
Besring numbers DEEX series
6001-6593, 8001-8007 except the
following destroved units: 86526, 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,

Detroit Edison 266290-08 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 24 Ortner 50' 125-ton rotary dump
gondolas, 5000 cubic foot capacity,
roller bearings. Bearing numbers DEEX
series 3526-3550 except for destroved
unit 3531,

Detroit Edison 266290-10 23 Ortner 50' 125-ton rotary dump
gondolas, 5000 cubic foot capacity,
roller bearings. Bearing numbers DEEX
series 3551-3571, 3573 and 3575.

Detroit Edison 266291-01 5 General Electric U30C 3000 Horse
Power Class C-C locomotives bearing
road numbers DE 018-022 inclusive.

TO HAVE AND TO HOLD the seme unto said Purchaser 1ts 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 & 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 Eqmpment or
the sale, delivery, use operation or storage thereof.



IN WITNESS WHEREOF, GREYHOUND has caused this instrument to be
executed by its duly suthorized officer as of this Zi day of September,
1988,

GREYHOUND FINANCIAL
CORPORATHON

K

STATE OF ARIZONA )
) to wit:
COUNTY OF MARICOPA )

The foregoin ill of Sale was & knowlembefore me this 2% day of

SEPreEM ., 19%5, by and

, respectively o UND NANCIAL
POR N, on behalf of said corporation.

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

Cana R 7200

Notary Public

My Commission Expires:

ﬂy Commizsi iwil U\Puw Lov 23,1333




450 CARS

6106-6113
€115-6134
6136-6137
6139-6149
6151-6153
6155-5162
61€4-6199
6221-6219
6221-6254

6256-62€8

6270
6272-6273

6276-6292
6294-6297
€299-3302

£305-6310
€312-6321
€323

6325-6340
6342-6358
6360-6365
6358-6374
6276-6393
6395-6403

6405-6427

6430-5445
6447-6460
6462-6477
6479-6493
6500-6502
6504-6510
6512-6518
6520-6524

6527-6530
6533-6545

6547-6554
6555-6560
6562-6565
6567-6574
6576-6582

6584-6593

8001-8007
SERIAL

EXHIBIf B Detroit Edison Serial #'s.

4 DESTROYED

6114
6135

6138

6150

6154

6163

6200

6220

6255

6269

6271

6274

6275

6293

6298

6303

6304

6311

6322

5324

5341

6359

6257

€375

6394

6404

6428

6429

£L45

5461

6478

6499

6503 ‘
6511 |
6519

6525

6526

6531 .
6532

6546

6555
6561
6566
6575
6583



