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Mr. Vernon A. Williams TN SR
Secretary B
Interstate Commerce Commission ' R
Washington, D.C. 20423
Re: The Detroit Edison Company

Leveraged Lease Financing
Gondola Railcars

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11303(a)

W are two (2) executed copies of an Interim Use Agreement, dated as o April 21, 1995. a
A . . ~ .. .

\f\\\\i secondary document as defined in the Commissions Rules for the Recordation of Documents
\\ under 49 C.F.R. Section 1177.

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

Owner/Manufacturer:  Thrall Car Manutacturing Company
/o Duchossois Industries, Inc.
845 l.arch Avenue

N

N Avert

‘Q: Elmhurst, Iilincis 60126
N

User/Lessee: The Detreit Edison Compaity
2000 Second Avenue
Detroit, Michigan 48226

A description of the railroad equipment covered by the enciosed document is attached
to the Agreement as Schedule 1.

Also enclosed is a check in the amount of $21.00 payable to the order of the Inierstate
Commerce Commission covering the required reccrdation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.

375950.01.01
1411560




Law Offices of

CHAPMAN AND CUTLER

Please feel free to contact me with any questions you may have with respect to the
enclosed.

Very truly yours,
CHAPMAN AND CUTLER

Steven G. Anderson

SGA/cs
Enclosure




Interstate Commerre ommission

Otfice Ot Ghr Secretary

Steven G. Anderson

Chapman And Cutler

111 West Monroe Street
Chicago, Illinois 60603-4080

Dear Sir:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce 49 US.
e Act, C13B,on 25 95  11;35amend
ioned recordation number(s).
assign ber(s) 19368.
in Yours, / /_;
U
g M A
277
Vernon A. Willlans
Secretary
Enclosure(s)
(0100606064)
$ 21,00 The amount indicated at the left has been received in payment of a fee in connection with a

document filed on the date shown. This receipt is issued for the amount paid and in no way Indi
cates

acknowledgment that the fee paid is correct. This is accepted subject to review of the document’whleh has

been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any questions concerning this fee, you will receive a notification after the Commiss{
opportunity to examine your document. _ sion has had an

e
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This Interim Use Agreement (“Agreement”), dated as of April 21, 1995 between THRALL
CAR MANUFACTURING COMPANY, an lllinois corporation ("Manufacturer”) anc THE DETROIT
EDISON COMPANY, a Michigan corporation ("Lessee"), and

WITNESSETH:

WHEREAS, Manufacturer and Lessee have entered into a Purchase Order dated as of July
28, 1994, as revised and modified between Manufacturer and Lessee (the "Purchase Agreement”)
calling for Manufacturer to manufacture and deliver to Lessee and to accept and pay or arrange
payment for four hundred eighty-seven (487) aluminum-bodied, doubletub ¢ondola railcars
{collectively, the "Railcars™ and individually, "Railcar") as set forth on the attached Schedule 1; and

WHEREAS, Lessee has obtained commitments to finance the purchase of the Railcars
pursuant to one or more permanent forms of financing (the "Financing”) and has scheduled three
closing dates, the first being April 27, 1995, (the "First Closing™), the second being May 31, 1995,
{the "Second Closing”) and the third being June 30, 1996 {the “Third Closing”) cumulatively referred
to as "Closing Dates"; and

WHEREAS, Lessee desires that it be permitted to use the Railcars pending establishment of
such Financing, solely as a bailee thereof, and Manufacturer is willing to grant such temporary
custody and possession to Lessee, upon terms and conditions hereinafter provided:

NOW THEREFORE, in consideration of the mutual covenants herein contained, and intending
to be legally bound hereby, the parties hereto agree as follows:

1. Manufacturer, as lessor and bailor, hereby agrees to deliver the Railcars and Lessee,
as lessee and bailee, agrees to accept possession of the Railcars F.O.T. Cartersville, Georgia on the
date the Railcars are released pursuant to the Purchase Agreement.

2. The rights of use and possession of Lessee hereunder in respect of each Railcar shall
commence on the date of delivery by Manufacturer and end, as to each Railcar, on the Closing Date
that payment of the Purchase Price is made by Lessee or its assignee pursuant to the Purchase
Agreement (each a "Termination Date”). Upon payment to Manufacturer of the purchase price by
or on behalf of the party or parties providing Financing, this Agreement shall automatically terminate
with respect to Manufacturer for all Railcars for which payment is received without further action by
or notice to either party hereto, except for those provisions which, in order to be given effect,
should survive termination.

3. Upon delivery of Railcars, Lessee's representative shall execute a Certificate of
Conformance, in the form of Exhibit A, During the term hereof for so long as the purchase price
therefor shall not have been paid, title to any Railcars shall remain in Manufacturer with Lessee’s
rights and interests therein being solely that of possession, custody and use as bailee hereunder.
Transfer of title shall be effected only at the time Manufacturer delivers bills of sale to the party
which has paid the purchase price therefor,

4, Nothing herein contained shall be construed as obligating Lessee to purchase any
Railcar, it being the intention that any obligation to purchase is covered by the Purchase Agreement.
In the event the purchase price is not paid on each scheduled Closing Date because tne Financing is
not available, Lessee agrees to pay Manufacturer in full for all Railcars for which payment has not
been made.

5. Lessee shall permit no liens or encumbrances (other than the usual interchange of
traffic rules and the lien of this Agreement) of any kind to attach to the Railcars, and it agrees to
indemnify and save Manufacturer harmless from any and all claims, expenses, costs or liabilities of




whatsoever kind, including but not limited to reasonable attorneys' fees, which may arise by,
through or under Lessee during the time any of the Railcars are in the possession of Lessee.

6. Neither Lessee nor any third party acquiring an interest in the Railcars by reason of
the Financing shall, by virtue of this Agreement or the temporary possession and use of the Railcars
by Lessee under or pursuant to this Agreement or of anything permitted t3 be done by Lessee
hereunder in respect of the Railcars, acquire any title to or ownership of the Railcars or any portion
thereof, and title to and ownership of the Railcars shall remain solely in Manufacturer until delivery
of a bill of sale. Title to different Railcars may be transferred at different times and under separate
bills of sale. When the purchase price of any Railcar has been paid in full to Manufacturer and
Manufacturer has delivered an appropriate bill of sale, this Agreement shall automatically be
terminated with respect to such Railcar without further action by or notice to any party concerned.
Prior to delivery of any Railcar, Lessee shall record, at Lessee's expense, a fully signed counterpart
of this Agreement with the ICC, and shall perform such other acts as may be requested to protect
Manufacturer's interest. Simultaneously with payment in full for the Railcars, Manufacturer shall
deliver to Lessee a release of Manufacturer's interest in the Railcars, such release to be in a form
suitable for filing with the ICC and in a form supplied by the Lessee.

7. This Agreement is an arrangement under which Lessee will have temporary
possession, custody, and use of the Railcars to be purchased from Manufacturer pursuant to the
Purchase Agreement, and the risk of loss of the Railcars after acceptance of possession, in the
manner contemplated by this Agreement is on Lessee. Lessee will, at all times while this
Agreement is in effect and at its own expense, cause to be carried, and maintained in full force and
effect in such amounts and with such terms (including co-insurance, deductibles, fimits of liability
and loss payment provisions) as are in keeping with risks assumed by (i) public liability insurance
against loss or damage for personal injury, death or property damage occurring as a result of the
ownership, maintenance or operation by it of any Railcar; and {ii) property damage insurance on the
Railcars; provided, Lessee may self-insure with respect to any or all of the above; and provided
further, that any such self-insurance will be comparable to self-insurance provisions generally
applicable to other railcars owned or leased by Lessee.

8. In the event Lessee shall, in violation of its obligations under the Purchase
Agreement and hereunder, fail to accept and pay {or cause payment to be made) for the Railcars
delivered on any of the three Closing Dates, Manufacturer may in addition to any other remedies it
may have, take possession of all or any Railcars not theretofore purchased, and thenceforth hold,
possess and enjoy the same free from any right of Lessee, its successors or assigns.

9. Lessee and Manufacturer each represent and warrant to the other that:

(a) It is a duly organized and validly existing corporation in good standing under
the laws of its state of incorporation, duly quaiified to do business in such jurisdictions as are
necessary to carry out the transactions contemplated by this Agreement, and has power and
authority to own its properties and carry on its business as now conducted.;

(b) The execution and delivery of this Agreement is within its corporate
authority, has been authorized by all necessary corporate proceedings and will not contravene any
provision of law or of its charter or by-laws nor contravene or constitute a default under the
provisions of any agreement or other instrument binding upon it, and, assuming the due
authorization, execution and delivery hereof by the other party hereto, this Agreement is a valid and
binding obligation of it enforceable against it in accordance with its terms, subject to applicable
insolvency, bankruptcy or moratorium laws and general equitable principles;

(c) No governmental authorizations, approvals or exemptions are required of it
for the execution and delivery of this Agreement or for the validity and enforcezbility hereof against
it or the bailment of the Railcars hereunder on the terms and conditions providad herein, or, if any




such authorizations are required of it, they have been obtained; and if any such shall hereafter be
required of it, they will promptly be obtained.

10. The parties hereto agree that the execution by Manufacturer of this Agreement or
the delivery by Manufacturer of the Railcars as contemplated by this Agreernent, shall not relieve
Lessee of its obligations to take and pay for the Railcars in accordance vsith the terms of the
Purchase Agreement.

11. Lessee shall, at its own expense, keep and maintain or cause to be kept and
maintained the Railcars in good order and running condition, normal wear and tear excepted, and
will, at its option, repair or replace or indemnify Manufacturer for those Railcars which may be
damaged or destroyed by any cause during the term of this Agreement. No modification of any
Railcar, or any part thereof, except for appropriate markings, may be made without the prior written
approval of Manufacturer. Lessee shall maintain, use and operate the Railcars in compliance in all
material respects with all applicable laws, rules and regulations.

12. This Agreement shall be governed by and construed in accordance with the internal
laws of the State of lilinois.

13. This Agreement may be executed in any number of counterparts and by the
different parties hereto on separate counterparts {or upon separate signature pages bound together
into one or more counterparts), each of which when so executed and delivered shall be an original,
but all such counterparts shall together constitute but one and the same instrument.
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IN WITNESS WHEREOF, each party heroto has caused this Interim Use: Agreement to be
executed by its authorized representative.

(LESSEE)

’
-

= e

— Title: 0 4 | yoaSver”

{MANUFACTURER)

By:

Title:
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STATE OF M\(,Lugun )

Ss:
COUNTY OF \Wuilé )
On this ) 17V day of YL . 1995 before me personally appeared
. Leclie b loomgul —, to me personally known who, being by me duly sworn, says that he is
V Favd Tvepcure( of e Oehvorteden (¢ , that the foregoing instrument was executed

on behalf of said corporation, and he acknowledged 'that the execution of the foregoing instrument
was the fee act and deed of said corporation.

[NOTARIAL SEAL]

O@/’W 5“(1« -

= Not ry Public

PATRICIA A. WASHBURN
My Commission expires: Notary Public, Wayne Gounty, M
My Commission Expires Sept. 20. 1887




IN WITNESS WHEREOF, each party hereto has caused this Interim Use Agreement to be

executed by its authorized representative.

[LESSEE)

By:

Title:

THRALL CAR MANUFACTURING COMPANY
[MANUFACRURER)

itle: Vide President




sTaTe oF ILLINOIS

) SS:
COUNTY OF DUPAGE )
On this 21lst day of April , 1995 before me personally appeared
to me personally known who, being by me duly sworn, says that he is

James S. YerbiC
Vice President of Thrall Car Manu-, that the foregoing instrument was executed
at the execution of the forego ng instrument

on behalf of said corporation, an
was the fee act and deed of said corporation,

L) wledg

[INOTARIAL SEAL]

~a

"OFFICIAL SEAL"
i Lola Deleonardi

mi\!otary Pub.ic, State o}snhnois
My Coramission Expireg 1/31/98

A S o

Al o o
WAy

Notary Public
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p
4
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My Commission expires: , [g/llq X




Schedule 1

Equipment: Four hundred eighty-seven (487) 4530 cubic foot Aluminum-
bodied, Doubletub Gondola Railcars

Manufacturer: Thrall Car Manufacturing Company (Cartersville, Georgia)

Road Numbers: DEEX 6001-6487 inclusive




EXHIBIT A TO INTERIM USE AGREEMENT

CERTIFICATE OF CONFORMANCE
THRALL CAR - CARTERSVILLE

The undersigned, a duly authorized inspector for The Detroit Edison Company (hereafter,
the “Customer”), hereby certifies that the following described units of railroad equipment have been
inspected by the undersigned on behalf of the Customer on the date indicated below and have been
found to have been completed in accordance with the requirements and provisions of the
Customer.

Title to the Railcars shall pass as specified in the Interim Use Agreement dated April 21,
1995 between the Thrall Car Manufacturing Company and The Detroit Edison Company.

Description: 4530 Cu. Ft. Double Tub, Aluminum Gondola Railcar
Manufacturer; THRALL CAR MANUFACTURING COMPANY
Cartersville, Georgia
Quantity: cars
Car Numbers: Lightweights: Load Lirnit:

Date Inspected:

Date Approved
per Detroit Edison Specifications:

Authorized Representative of
The Detroit Edison Company
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