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Secretary ~
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Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49
U.S.C. Section 11303(a) are two (2) copies of a Railcar Lease
Agreement dated as of January 1, 1988, a primary document as
defined in the Commission’s 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:

Lessor/Assignor: Chemical Bank -
277 Park Avenue -

New York, New York m~

Lessee: The Detroit Edison Company —

6200 West Warren Street o

Detroit, Michigan 48210 :Q

Assighee: Residual Based Finance Corporatdon
Three First National Plaza =~ =

Chicago, I1l1inois 60602

A description of the railroad equipment covered by the
enclosed document 1is set forth in Exhibit A attached hereto and
made a part hereof.

Also enclosed is a check in the amount of $30 payable to the
order of the Interstate Commerce Commission covering the required
recordation fee.

Kindly return stamped copies of the enclosed document to
Charles T. Kappler, Esqg., Alvord and Alvord, 918 Sixteenth Street,
N.W., Washington, D.C. 20006.



Mr. Sidney L. Strickland, Jr.
May 29, 1991
Page Two

A short summary of the enclosed documents to appear in the
Commission’s Index is:

Railcar Lease Agreement dated as of January 1, 1989
between Chemical Bank, Lessor, and The Detroit Edison
Company, Lessee, and an Assignhment of Lease dated April
25, 1990 from Chemical Bank, Assignor, to Residual Based
Finance Corporation, Assignee, covering railcars bearing
DEEX reporting marks and numbers.

Very truly yours,

C oot 7

Charles T. Kappler

CTK/bg
Enclosures
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EXEIBIT A

+© the
Railear Lezse Agreement
datec as of January 1, 1985
between
Chemical Bank Corperation
and

The Dexroit Edisen Campany

No. of Lease Lease Caz
Cars Term Charges MarXines
99 seventyv-two $275.090 DZEY 1082 2142
(72) months per car - 1e83 2146
per m=¢nth 1086 2148~
1068 21532

108:1-92 307¢
1098-28 3078
110¢-02 3081-:
11065~310 3085~

1112 3083
1116 30886~
12128-13% 3104
1121 3108-!

1126-27 3111~
1130-32 3117
31133%-37 3120
1142+43 3123
1145 3125-:

. 1148-45 3128
1151 3130
1153 3134
2084 3135
208687 3136
20839 3139
2092-53
2095
2097
2100
2105
2107-08
21210~13
2118-19
2125-27

- 2133
2135-37
2139-40
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RAILCAR LEASE AGRIEMD

=Yy

of Canuerv, .98

parking carpera
Dezrsis Zéd.son
called "Lessee”.,

» made axd entered into as of this lst gday
, DY 8nd between Chemica] Bank, a New York
son, hereinafter called "lessor”, and The
oxpany, 2 Michigan gorporation, hereinziser

1. Eguipment and Lease Charces: Less2r zgrees to fgrnish

TA TRE LuSSEE. SNC tne LesSee agrees to 2CLE€pt 3nd use, upon
the terms ani confitions hereln set forth, the followang railears
Ineresiter *Tars”) descraibed in Exhitit A attached herezo, for

-

the use of each ¢f vhich the lessee agrees to pay lLesscr the

-

lease charges (hereafter "Lease Charges) set forth in Exhibat

"

Lease Chazrges chall decome effective, with regard to each
of ne Cars, upon the date cf she delivery of each as hereafter
provided :n Atticle 2, 3ad shalil continue in effect, with regard
to each ol the Cass, until returned to Lessor at the end of the
ters cf this Agreement, as hereafter provicded in Article S oc
thiess lost, camaged or destroyed, the pavwent of which s
Zessribed i Article 4, Payrment of Lease Charges shall be
msace to Lessor av whe address specified in Article 15, or 0
such ctrher place e&s lessor may reasonadbly direds, ¢n the last
day cf eash month in grrears, with the f£irst month's payment
due on January 31, 1989. Rent for any Car for any partial
rontn shall De pro-razec on a daily basis. Any ¢osts inhcurred
by Lessor cbllectaing Lease Charges wrongiully withheld by

lessee, 1ncluding reasonable attornev fees, will be pzid by
legsee,

Lessee shall not e extirled to any esbatement of Tent,
veduction thereofl ¢r set-off, counterclaim, recoupment €I
cefense againss rent ¢or any other amount payable hereunder for
any reason lexcept as expressly provaded herein), iacluding,
but not lamited to. abatements, reductions, set-offs, counterclaims,
recouvpments or defenses due or alleged to be due by rezsen of
any past, present or fuzure ciaxms of LesSsee against Lessor oT
any cther person for any reassn whatsgever, excepr as otheywise
provided herein; =mor shzll this Agreement terminaze or the
¢hligations ¢ Lessee be otherwise affecvted by reason of any
defcrt un the veunditiun, desiyn, operatica cx £itmess for usc
0f any Car or damage to or loss ©f possession or loss of use or
cessruciion ©f all or anmy of such Cars from whatever cause and
ef whetever 2uration, exsepr as gtherwase provaded herexn, O
the pronidbition of or other restriction against lessee's use of
al. or any such Cars, or the interference with such use by any
person or entity ¢r the imvalidity or unenforeceability or lack
cl Cue 2uthorization of this Agreement o©r any insolvency of or

the Larkrupicy. IeoTganizatioen or similar proceeding Against
Lessee.

Lessor covenants that so long as Lessee 3s not in delsult
hereuncer. Lessee ghall have 2nd enjoy an uncenditional zight
Guietly to exnjoy and use all Cars free fros apy @isturbarnce €I
1nterreption of possession arising as a resuls of any actidn o
inaegzion, failure cf x:tle, or eonducst of or by Lessex, or of
or by any assignee ©f irs rights herecunder.

£ Cars: All Cars are deemed cdelivered 2s

ly in lessee's possession ané control,

es evidence ©o Lessor that any Car has been
. stolen or destroyved prior %o January 1.198%, such evidente
e TTovided to lLessor no later than Janvary 31, 1985.

lease Agreement cated January 1, 198§ by and between LeSsSer and
Lessee which preceeded this Agreepens.
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3. razzranties and Representztiecn: LESSOR LEASES Tup
CARS AS 1S 2ND MAKES NO REPRZSENTATIONS OR WARRANTIES OF ANY
¥IND RESPICTING THE CARS WHETHER STATUTORY, WRITTER, ORAL OR

IMPLIED AND LESSOR RAS NCT MADE AND DOES NOT HERZBY MAXKE, NOR
SEALL IT BE DEEMED BY VIRTUE OF HAVING LEASED TEE CARS PURSUANT
TO THIS AGREEMENT TO BAVE MADE, ANY REPRESENRTATION OR WARRANTY
AS TO THE MIRCEANTA3ZILITY, FITNESS FOR A PARTICULAR PURPOSE,
DESIGE OR CONDITION OF, QDR AS T0 TET QUDALITY OF THE WORRMANSHID
IN, TEE CARS, ALL OF WHICHE ART EXPRESSLY DISCLAIMED AND LESSOR
SEARLL NOT 2T LIARBLE, IN CONTRACT, TORT TO OTHBERWISZS, ON ACCOUND
OF ANY DETEZCT, WAETHER HIDDIN, LATENT QR OTHERWISE DISCOVERABLE
CR NONDISCOVZRADLE RESPECTING ANY CAR.

4. Rcsponsgibilityv £n> Dawege or Destruction of Cars: I€

any of the cars are lost, destroyed, or damaged beyond economic
repair 1n the opanion of Lessee (except vher the car is in the
posgession of Lessor), Lessee agrees to pay Lesscr a setilement
valve £or the Car as listed in Exhibit B within &0 days of
advising Lessor of such occurrence. Lease Charges with respect
to any Ca:r shall abate upon the date Lesgdor is paid for such

Caz that haz been lost, destroyed, oz damaged beyond econolic
repair.

Upon payment by lessee to lLessor of the setilement value
cf any {ar a2s hereinabove provided, so lohg as lessee is pot in

default hereunder, such Car ancd/or devices shall become the
Property of the Lessee.

In erder to facilitate the sele or other dispesition of
aryv Car which becomes lessee's property as hereindefore provided,
Lesser shall, upon reoguest of Lessee, execute gnd deliver to
Lessee 0 to Lessee's vendee, assignee Or nominee, 2 ball of
sale for such Car, warranting title free and clear of all liens,
secur:ty inrerests, and other encusbrances (except such as may
have arisen by, througk or under lessee during the terxn of this
Agreement) and suth other documents 35 may be reguired o
relezse guth Car £rom the terms and scope ©f this Agreement azd
f£ron any other lien or encunbrance ¢f Lessoy's making, undertsking

or guffevance, in such forms as may be reasonadbly required by
the Lessee.

5. Return of Cars: The lLessee agrees, immediately upon
the exgirat:on or termanation of this Agreement without demand
by Lessor, te deliver each of the Cars to Lessor uncontadinated
and :n good working condition f£it for interchange and free ©f
liens arising Sy. through or under Lessee, at a point designated
by the Lessor within a four hundred (4900) nmile radius of Detrolt,
Michigan ard 1o pay rext on each Car until such return. Rext
for each Car shall cease ag sach Car is returned in the ahove
cendition to the point referenced above, ©r are placed in
s2orace &t the reguest of Lessor as stated below. Lessee shall
Frovide up o ninety (90} days free storage for 21l or less
than all of the Cars at the reguest of the Lessor at the
exsiration ©r ternmination of this Agreement.

6. Ma:ntenance: Lessee agrees to maintain at its own
expense each of the Cars in good condition and repair, in
tonformaty with all applicable la2ws #né regulations ineludirsg

tne AAR Code ¢f Ruleg and TRA Railroad Freight Car Safety
Standards.

Neither party to 4his Agreerment will alter materially the
physical strugiure €r aliow aly thard party o alter materially
the pnysical structure ¢of anv of the Cavs without the other
party’s written consent.
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7. Frescht and Other Charges: Lesssr shall not be
obligat r. for tne payment of any switshing, freight, or other
charges incurred by the movement or the holding cf the Cars,
extrer loaded cr empty, during the term of this Agreexment, all
of wnach will be paid by Lessee. Lessor &ball have no right or
¢laiz to any per diem, demurrage or other Car hire charges
errsing out of the use cf the Cars and ali such ckarges, as
aprl:cable, shall belong and be payable to Lessee.

B. XYetwrering of Cars: Lessee will supply reporting
rxs for the Cars inm accovdance with the AAR Code of Rules as
indicated Ix Exhibdit A. lessee agrees to keep and maintzin on
the sides ¢f each Car in letters not less than ene~half inch in
height the werds "DWNERSHIP SUBJEST TO A SECURITY AGREDMINT
TILIC WITE THEZ INTERSTATE COMMERCE COMMISSION® or zhy other
owrership stergal that eurrently appears on the Cars.

9. DQPespeasibilitv for Taxes: Lessee agrees to assume
Tesponsability for all taxes, costs, fines and assessments of
every xind upon the Cars, and o file all reports relating
shereto; provicded, however, that lessee shall not be responsible
f£or feders) or state taxes based upeon the income ¢f Lessor or
for any frenchise or value added tax {including Michigan single
business tax). The lessee shall be responsible for any
an? use taxes based on the Lease payments or purchase of the 2L}
Cars.

10. Responsibilitv for lading: Lessor shall not be
liable £or any loss of, or dawmage to, commodities, OrI any part
theresf, loaded or shipped in the Cars, however such loss or
damzge shall be caused, or shall result. The lLecsee agrees to
assunme responsibility for, and to indemnify lessor against, and

0 save it harsless from, any such loss or damage or <¢laim
snerefory.

12, Indemnification: Lessee agrees to indemnify and
save lessor harpless frem any and all czlaims, demands, cauvges
of zcrion, cost, and expenses, including attorney fees, arising
directly or indirectly out of the use, custody, CORtIvD)l, OX
operztion of the Cars, whether in gontract, tor:t, strict
liability :n toyt or otherwise but excluding any Indemnity
occasioned by the gross negligence or willful misconduct of
Lesser o its 2ssigne. Irn sny perssnral injury getion(e) arising
€roz= the operation cf saif Cars nacing lessor as a defeadant,
Lessee agrees 1f Lessor so yequests, to undertake the defense
And Coxte arwoCiated thesewith imuediately upon tender of said
defense, including payment of ary judgement directed against
Lessor 3jcintly or severally. Lessee also agrees to pay and
indernily Lessor from any and 311 penalties, fines, and levies
arising frcx the operation of said Cars under this Agreement.

lessee's obligaticns hereunder shall survive the terminztion of
thiz Agreenment,

12. Agsigmment: Lessee phall be entitled to the possession

and nse nf vhe CAar amnd shall permit the possession and uge DY
thers in the normal course of Lessee'r business in accordance
with the terms of this Agreement. Ixcept as hereain provided,
Lessev wili not assigh, transfer, encumber or otherwise dispoze
of this lezse, the Cars or any part thereof, or stblet any Car
without the prior written consent of Lessor. lessee will pot
permit o sufier any emcunmbrances or liens to be entered or
levied vpon any Car, other than such as may Aarise by, Shrough,
or unéer Lesgsor ©r any assignee of Lessor’s rights hereunder.
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Less2e scrnowledges and understands that Lessor may,
2Ss23™ its interest ynder this Agreement and in and to the Cars
to 2 Dank or other lending institution as security for ene or
more lcans. Lessee agrees, in the event of any such 25s1gnment
anc UpOn notice therzof from Lessor, and enly in the event of
sueh 3dssignment to ohe or more such assignees: (i) to recognize
BUCh assagmment: (i:) to make all payments of Lease Charges ang
other arounts due under the Agreement as so assigned direstly
TO the ags:ignee 1dentified im such notice to or to its designee;
(321} o actept the Qirectiens or demands of sueh assignee in
place of those of the Lessor; {iv) to gurrender the Cars <o
sucsn assignee vpon termination of this Agreement; (v) thas, ip
the event of such assignment angd except as provided berein,
Lessee's obligations hereunder with respect to payment of Lease
Charges shall not be subjeet to ary reduction, abatement,
defense, set-off, counter-£lainm or Tecoupzent fOr any reasop
whatisoever: (vi) except as stherwiss Providaed herein, net to
tercinate this Agreement; provided, however, nothing contained
in this Article 12 shall relieve Lessor from its obligatiens to
lessee hereunder, nor shall 80y assignee hereof de reljevead
Of the obligation to release its interests in any Car to

facilitate Lessor's obligations containmed in the sectnd paragraph
of Arzicsle 4§ hereot.

-3. Remedies: If the Lessee after thirteen business
C3ys notice shall fail to carry out and perform any of the
S0l:83%10n8 on its part to be performed under this Agreement,
or i:f any proceedings shall be commenced by or against lLessee
for any relief under ary bankruptcy, or insolvercy, law or any
law relating to the relief eof debtors, readjustment of
indebtedness, reorganization, arrangement, composition or
eéxtersion, then, 8ad in any of said events, Lesssr shall have
@1l zights availadble te it at law or in eguity, including
without limitation the right imsediately t0 repossess the Cars,
to remove the Cars from the Lesgee's gervice, to terminate this
Acreement, and recever any and 21l damages sustained as a resslt
cl Lessee's fault. 1€ Lessor shall terminate thisg Agreement
Zigant to this Article 13, Lessee shall remain liabie for all
(§> erpaid rent aad other amounts due hereunder. The rights and
iﬁ” rexedies herein ¢gives to Lessor shall it no way limit its other
rights and remedies given or Provided by lawv or in eguity.

i4. Term of Acreement: This Agreement shall remain in
. ——.s _fTsedment

full foxce and effect, wath Tegard %o each of the Cars, for an
initial term of

seventy-two (72) months £rom the date of thic
Agreenent,

This Agreement. shall be binding opon #nd inure to the

benefit of Lessor, its suecessers and assigns, and Lessee, its
legal representazives and BRECESS50TE.

iS5. Notice: Any notice to be given uwnder this Agreement
shall be given Sy cerzified mail in +the followins manner:

{a) Noticee fron Lesser to Lessee shall be sent
t0o:

Mr. Thomas S$. Eawards -
Superviscr Uait Train
Dexsolt Edisen

6200 W. warven A-228 W.S.C.
Dewrcis, MI 48210
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(») Notices from lLessee to Lessory shall be gent
0

Chemical Bank

377 paxk Avenue

10¢% Floor

Atsention: Manager Specialized leasing Group

16. tiabiliey Ireuran¢e: lessee shall procure at its
own expense, and keep :h effect during the term herescf, public
Yiability snsurance in the amount of five m:llion dollarws.

17. gxecution: This Agreement may be executed in any
number of covnterparts, each of which when go executed shzll be
deezed to be an original, and guch counterparts together shalil
constisute but one and the same contract. This Agreement may

e signed in separate counterparts as iORg 3s each party hereto
shall have signed 2t least one counterpart.

18. Governing law: This Agveement shall be governed by
New York lav.

18, Amendments: There shall be no amencdments to this
hgreement without the cousent ©f the Lessor and Lesgsec.

20. Llate Charges: Delinguent payments shall beaxr interest
at the rate of 1.50% per month, if not prohibited by law,
otherwise a: the highaest lawfunl contrast rate-

21. Purchase Option: The lLessor shall extend to the
Lessee a purchaseé optadn at the expiration of this Lease in the
amount of $6,600.00 per Car on all but not lesy than all of the
ninexy-nine (95) Cars desgribed ia Exnibit A 80 long ag the
Lesses i3 not ih default under this Lease and the monthly lesse
Charges paid to the Lesscr relating to all bur not less than
all of the ninety-sine (35) Cars described in ExRhibit A shall

have been $275.00 per Car per month for a term of seventy-tws
{72) =onths.

22. TFair Marker Value Renewal Option: Lessee has a Falr
Market Value lease Renewal opiion oh the ninety~hine (98) Cars
described in Sxhidit A 50 long as Lessee is not in Qefault

under this Lease. 1f lessee and lessor ¢an not agree [pon &

Fzir Market Value Renewal rectal yate, z third pasty azbhityaror

will be zetpined at the cost of lLessee., The third party

ashitrator will be mutually agreeable to both the Lessor and
Lesgee.
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EXEIBIT A

*¢ the
Railcar lLeezse Agreement
dated as of January 1, 1985
between

Chemical Bank Corporation

and

The Detroit Egdisen Canpany

No. of Lease

Cars Term
99 seventy-two
{72) months

Lease Car
Charges Markings
$275.00 DEEZX 1081 2142
per car - 1083 2146
Per méenth 1088 2148~
1068 21583
1081-92 3076
10968-98 3078
1100-02 3081-:
1109~10 3085~
1112 3083
1116 3098
1128-31% 3104
1121 3108~
112627 3111~
1130-32 3117
1135~37 3120
1142443 3123
1145 3125-;
,1148-45 3128
1181 3130
1183 3134
2084 31358
2086-~87 3136
2088 3138
2082-63
2085
2097
2100
2105
2107-08
2110-13
2118-19
2125-27
N 2133
’ 213%-37
2139-40
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EXEIBIT B

to the
Railear Lease Agreement
cated as of January 1, 19489
between
Chemical Bank Coxrporation
and
The Detrojt Edison Company

CAUSRLTY VALUE SCHEDULE

o —— s N - T ——" e ——— . W —— ——- P e > i o

an an an

AR HS

18,800.00
19,616,67
18,433.33
1%,250.00
19,06€.67
1e,882.33
18,700.00
18,516.67
18,333.33
18,150.00
17,966,667
17,783.33
17,600.D00
17,416.67
17,233.33
17,050.00
16,866.67
16,683.33
16,500.00
16,316.67
16,133.33
15,9850.C0
15,766,867
15,583.33
15,400.00
15,216.67
15,033,33
14,850.00
14,666.87
14,483.33
14,300.00
14,116.67
13,933,33
13,750.00
13,566.6?
13,383.33
13,200.00
13,016.67
12,833,33
32,650.00
12,466.67
12,283.33

t09s 85T T1¢ R

T8-0¢ 50
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EXEIBIT B {cont.)

to the
Railcar lLease Agreement
dated as of Janvary 1. 1989
between
Chemical Bank coxrporation
and
The Detroit Edison Tompany

CAUSALTY VALUE SCEEDULE

-—— - — - —--—c--—--—a-—--*-«c——-——

R 1]

VALUE PER UNIT

- - — S — O - - Y - Y — =t WP

- oy a8 o -

(s

11,733.33
11,550.00
11,366.67
11,183.33
11,000.00
10,816.67
10,633.33
10,450.00
10,266.67
10,083.33
9,900.00
9,716.67
9,533.33
9,350.00
9,166.67
g8,983.33
g,800.00
8,616.67
g,433.33
B,250.00
§,066.67
7,883.33
9,700.00
7,516.67

- = -



STATE OF Ve Yok

COUNTY OF NW Y"’K

On this 20 day of _may

that ; E

(S he is a_\l_m:._&e.axdml_ of _Cheonical Danx
instrument was signed and sealed on behalf of said corporation by authon'ty of its Board of

Directors, and (s)he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

My commission expires

¢/15/

AT

» 199}, before me personally appeared ___
, to me personaﬂy known, who. being by me duly sworn, says
, that the foregoing

Notary Public

wl(

ATHERINE A. HALLIDAY
Notary Public, State of Nev‘: York

L Quain OLfA-ae0ss3s

) estc

K Certificate Frled in Ne? Yegrﬁ%gﬁy
Commission Expires June 15, 19 /

LT ST

At



STATE OF MICHIGAN

;: SS
COUNTY OF

On this 29th day of December, 1988, before me personally appeared
E. L. Grove, Jr., to me personally known, who, being by me duly
sworn, says that he is Vice Chairman of the Board of The Detroit
Edison Company that the foregoing instrument was 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.

A

ry Public

My commission expires ’7'-5/“i7




