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ALVORD AND ALVORD JUL 1208 9-02 AM

ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, N.W. .;
SuITe 301 SURFACE TRANSPOHWION MD ]
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH (. ALVORD (1964) URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156

Ju'y 9Y 2004 E-MAIL alvordlaw@aol.com

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Bill of Sale, dated as of July /, 2004, a
secondary document as defined in the Board's Rules for the Recordation of
Documents.

The enclosed document relates to the Assignment and Assumption
Agreement which is being filed with the Board under Recordation Number J4055

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

Seller: PLM Equipment Growth Fund V
655 Montgomery Street, Suite 1200
San Francisco, California 94111

Buyer: PLM Rail Partners, LLC
655 Montgomery Street, Suite 1200
San Francisco, California 94111



Mr. Vernon A. Williams
July 9, 2004
Page 2

A description of the railroad equipment covered by the enclosed document

382 cars within the following series:

BCOL 829100 -- BCOL 829102
CTEX 549 -- CTEX 1054
DCTX 30057 -- DCTX 30089
PCSX 1001 - PCSX 1129
PLEX 4020 -- PLEX 4035
PLMX 2500 -- PLMX 340004

A short summary of the document to appear in the index is:
Bill of Sale.

Also enclosed is a check in the amount of $30.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,
CLIM. s

Edward M. Luria

RWA/anm
Enclosures
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1204 9-02 AM
BILL OF SALE SURFACE TRANSPORTATION BOARD

PLM EQUIPMENT GROWTH FUND V, a California limited partnership (the “Seller”), in
consideration of the sum of One Dollar (§1) and other good and valuable consideration paid by
PLM RAIL PARTNERS, LLC (the “Buyer”), at or before the execution and delivery of these
presents, the receipt of which is hereby acknowledged, does hereby grant, bargain, sell, transfer,
assign and set over unto the Buyer and its successors and assigns all right, title and interest of the
Seller, in and to the units of railroad equipment (the “Equipment”) set forth on Schedule A
hereto, together with all accessories, equipment, parts and appurtenances appertaining or
attached thereto.

To have and to hold all and singular the Equipment to the Buyer and its successors and
assigns for their own use and behalf forever.

And the Seller hereby (i) confirms its warranties with respect to the Equipment made in
Section 3 of the Asset Transfer Agreement between Buyer and Seller dated the date hereof,
which warranties are subject to the limitations, if any, set forth therein, (i) warrants to the Owner
Trustee and its successors and assigns that at the time of delivery of the Equipment the Seller had
legal title thereto and good and lawful right to sell the Equipment, and (iii) covenants that it will
defend such title to the Equipment against the demands of all persons whomsoever based on
claims originating prior to the delivery of the Equipment by the Seller.

THE BILL OF SALE IS DELIVERED BY THE SELLER TO THE BUYER IN NEW YORK, NEW
YORK, AND IS GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.

1710705.01.04
1584218




IN WITNESS WHEREOF, the Se]

ller has caused this instrument to be executed in its name
by a duly authorized officer on the _\ 7" day of _ "IN , 2004,

PLM EQUIPMENT GrROWTH FUND V, a
California limited partnership

By: PLM Financial Serv

ices, Inc., a Delaware
0027 + its gple ggneral partner
By ‘// K/

ames A7




STATE OF :ﬂ ’ nets )
)y SS.
COUNTY OF CQD [< )

On this, the 1st day of July, 2004, before me, a Notary Public in and for said County and
State, personally appeared James A. Coyne, who being by me duly sworn, says that (s)he is the
President and Secretary of PLM Financial Services, Inc., a Delaware corporation, the general
partner of PLM Equipment Growth Fund V, a California limited partnership, that said instrument
was signed on July 1, 2004 on behalf of said company, and (s)he acknowledged that the
execution of the foregoing instrument was the free act and deed of said company.

IN WITNESS WHEREQF, I have hereunto set my hand and official seal on the date above
mentioned.

OFFICIAL SEAL
GRACIELA VINAJA
NOTARY PUBLIC STATE OF ILLINOIS
MY COMMISSION EXP. MAR. 26,2005

My Commission Expires:
Residingin _ " (It g’




PLM Equipment Growth Fund V

Schedule A to Bill of Sale

Mark [ Car Number [ AAR Code ]
PCSX 1110 C113
PCSX 1M c113
PCSX 1112 C113
PCSX 1113 Ci113
PCSX 1114 C113
PCSX 1116 Ci13
PCSX 1117 C113
PLMX 33039 T419
PLMX 2500 T429
PLMX 2524 T429
PLMX 2531 T429
PLMX 2533 T429
PLMX 2534 T429
PLMX 2544 T429
PLMX 2545 T429
PLMX 2547 T429
PLMX 2555 T429
PLMX 2568 T429
PLMX 2573 T429
PLMX 2577 T429
PLMX 2581 T429
PLMX 2589 T429
PLMX 128016 C113
PLMX 128018 C113
PLMX 128019 C113
PLMX 128020 C113
PCSX 1107 C113
PCSX 1108 C113
PCSX 1109 C113
CTEX 601 T104
CTEX 618 T104
BCOL 829100 C113
BCOL 829101 C113
BCOL 829102 C113
PLMX 25006 T107
PLMX 25007 T107
PLMX 25008 T107
DCTX 30057 T389
PLMX 33003 T419
PLMX 33005 T419
PLMX 33006 T419
PLMX 33007 T419
PLMX 33008 T419
PLMX 33014 T419
PLMX 33019 T419




PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX

33024
135395
135396
135397
135399
135400
135402
135403
135343
135367
135368
135369
33000
33001
33002
33011
33015
33016
33017
33028
135370
135371
135372
135373
135374
135375
135376
135377
135378
135379
135380
135381
135382
135384
135385
135386
135387
135388
135389
135390
135391
135392
135393
135394
2507
2510
2516
2521
2528

T419
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T419
T419
T419
T419
T419
T419
T419
T419
7389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T38¢
T389
T389
T389
T389
T389
T389
T429
T429
T429
T429
T429



PLMX
PCSX
PCSX
PCSX
PCSX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX

2546
1115
1118
1119
1120
2501
2518
2541
2583
2587
2591
2596
2506
2509
2512
2523
2535
2536
2560
2566
2569
2574
2578
2579
2580
2593
2602
2605
2607
2608
135724
135728
135734
135735
33034
33038
33041
33045
135404
135405
135407
135414
135418
549
551
579
580
581
591

T429
C113
C113
Cc113
c113
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T389
T389
T389
T389
T419
T419
T419
T419
T389
T389
T389
T389
T389
T104
T104
T104
T104
T104
T104




CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
PLMX
PLMX
PLMX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX

600
850
852
858
866
867
886
897
955
985
990
1005
854
861
863
891
971
994
1002
1004
1006
101
1016
1038
589
1008
2520
2525
2539
550
556
558
607
611
614
615
619
622
865
896
980
991
993
1000
1001
1003
1009
1014
1053

T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T429
T429
T429
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104




CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTEX
CTeX
CTEX
DCTX
DCTX
DCTX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX

1054
605
853
862
864
981

1007

1010

1028

30067
30088
30089
33004
33009
33013
33022
33035
33037
33040
33042
33044
33046
33047

1001

1002

1003

1006

1007

1008

1009

101

1013

1014

1015

1016

1018

1020

1021

1022

1023

1024

1027

1028

1029

1030

1031

1032

1034

1035

T104
T104
T104
T104
T104
T104
T104
T104
T104
T389
T389
7389
T419
T419
T419
T419
T419
T419
T419
T419
T419
T419
T419
C112
cnz
c1iz
C112
Ci1ez
C112
c112
Cc112
C1ie2
C112
C112
C112
C112
c112
Ciie
C112
c112
C112
C112
C112
c112
c112
c112
c112
c12
c112




PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX

1037
1038
1040
1042
1043
1044
1045
1046
1047
1048
1049
1050
1051
1052
1054
1055
1056
1057
1058
1059
1060
1061
1063
1064
1065
1066
1067
1068
1069
1070
1071
1072
1073
1074
1075
1076
1077
1078
1080
1081
1082
1083
1084
1085
1086
1087
1088
1089
1090

C112
c1z
c112
C112
Cc112
c112
c112
C112
c113
C113
C113
C113
C113
c113
C113
c113
Cc113
C113
C113
C113
c113
c113
c113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
c113
Cc113
c113
C113
C113
C113
c113
C113
C113
C113
Cci113
C113
c113




PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PCSX
PLMX
PLMX
CTEX
CTEX
CTEX
CTEX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX

1091
1092
1093
1094
1095
1096
1097
1098
1099
1100
1101
1103
1104
1105
121
1122
1123
1125
1126
1128
1129
33010
33021
559
582
857
859
2502
2511
2515
2517
2519
2526
2527
2532
2538
2543
2553
2567
2550
2565
2576
2582
2585
2594
2598
33018
33043
25001

Cc113
c?13
C113
C113
C113
C113
C113
c113
C113
C113
Cc113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
T419
T419
T104
T104
T104
T104
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T419
T419
T107




PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX
PLMX

2503
2508
2540
2554
2556
2570
2592
2597
2601
2606
340001
340002
340003
340004
2522
2529
2530
2548
2552
2557
2562
2572
2575
2609
2504
2561
2595
135705
135711
135714
135716
135718
135720
135721
135722
135723
135725
135727
135729
135730
135731
135733
135736

T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T909
T909
T909
T909
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T429
T389
T429
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389
T389




CERTIFICATION

|, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the original document.

Dated: \)v\_(7 07! 2094 ZEM%AM

Edward M. Luria
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