ALVORD AND ALVORD b 12 '
ATTORNEYS AT LAW
O18 SIXTEENTH STREET, N.W.
SuITe 200
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20006-2973 OF COUNSEL
(202)5—2266
Fax (202) 393-2156
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January 15, 1997 N
~/ =
J
; Mr. Vernon A. Williams
N Secretary
N Surface Transportation Board
<y,  Washington, D.C. 20423
A\
1°\ Dear Mr. Williams:
ﬁ Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
‘ 11301(a), are three (3) copies of an Assignment and Assumption Agreement, dated as
! of January , 1997, a secondary document as defined in the Board's Rules for the
Q; Recordation of Documents.
Kl
\j The enclosed document relates to the Memorandum of Lease Agreement which

\ was previously filed with the Commission under Recordation Number 18738.
The names and addresses of the parties to the enclosed document are:

Assignor:  JAIX Leasing Company
980 North Michigan Avenue
Chicago, IL 60670

Assignee:  The CIT Group/Equipment Financing, Inc.
1211 Avenue of the Americas
New York, NY 10036

A description of the railroad equipment covered by the enclosed document is set
forth on Appendix 2 attached thereto.



Mr. Vernon A. Williams
January 15, 1997
Page 2

Also enclosed is a check in the amount of $22.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

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

Very truly rs,

Robert W. Alvord

RWA/bg
Enclosures
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SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 2042:-0001

1/16/97

Rokert W. Alvord

Alvord And Alverd )

918 3ixteenth Street, NW., Ste. 200
Washingten, DC.,20006-2973

Dear Sir:

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

i

/
the Interstate Commerce Act, 49 U.S.C. 17, /15737 ® 4 35py +and
assigned recordation number(s). 18772-3 and20141-C.
~ Sincerely yours, _

7
{/,/7/ ) ﬂ/f )%
Yl

4 “Vernon A. Williams
Secretary

Enclosure(s)

$44 . )C 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 Indicates
ackuowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement, dated as of

January u&, 1997, is between JAIX Leasing Company ("Assignor'), a
Delaware corporation, and The CIT Group/Equipment Financing, Inc.
("Assignee'), a Delaware corporation.

RECITALS

WHEREAS, Assignor and Assignee have entered intoc a Purchase
Agreement dated as of January 14, 1997 (the "Purchase
Agreement"), pursuant to which Assignor shall sell, assign,
transier and convey to Assignee, and Assignor shall purchase,
receive and accept, all of Assignor’s right, title and interest
in and to the railcar equipment described in Appendix 2 hereto
(the "Railcars"; the Operative Documents and the Railcars
hereinafter ccllectively referred to as the "Owner Interests').

WHEREAS, Assignor desgiresg tc transfer to Assignee all of its

tizle and interest in and to the Railcar Eguipment Lease
datad as of February 25, 1394 between JAIX Leasing Company (as
assignee of Johnstown America Corpcration), as Lessor, and ECDC
Environmenzal, L.C., as Lessee and Rider 1 thereto dated February
25, 199%4 (collectively the "Lease") and all other operative
deccuments described in Appendix 2 hereto collectively rafarred to
as the "Operative Documents" and referred to with the Railcars as
the "Owner Interests").

NOW, THEREFORE, in consideration of the mutual covenants
contained herein and for other good ané valuable consideration
che receipt and sufficiency of which ar e hereby acknowledged, the
parties agree as follows:

Section 1. Assignment of Owner Interests. Assignor hereby
sells, assigns, transfers and conveys toc Assignee, as of the date

hereof, free and clear of all liens, claims and encumbrances, all
its right, title and interest in, to and under the Owner
Interests; and Assignee hereby accepts and receives all such
right, title and interest in, to and under the Owner Interests,
excluding any claim, cause of action, liability or obligation of
any nature or description or other right tc payment accruing,
arising or relating to any peried on or prior to the date hereof
or payable by reason of any act, event or omission occcurring or
existing on or prior to the date herecf, whether known or
unknown, contingent or otherwise, as of the date herecf and
excluding all of the warranty obligations of Johnstown America
Corporation ("JAC") contained in Section 6 of the Lease and the
Letter Agreement dated February 25, 1994 (the "Warranty
Agreement”) with respect to the Cars, which warranty remains the




obligation of JAC and not Assignee (the "Excluded Cbligation") to
have and to held the same unto Assignee, its successors and
acsigns, forever.

Section 2. gsumptio igbilities. Upon the execution
and delivery of this Agreement, Assignee shall be deemed to be
the Lessor for all purpcses of the Lease, and each reference in
the Lease to "Lessor" shall thereafter be deemed to be Assignee
except with respect to the Excluded Obligation, which remains the
cbligation of JAC with respect to the warranty in Section 6 of
the Lease and the Warranty Agreement. Assignee assumes, with
respect to the periods after the date herecf, all of the duties
and obligaticns of Assignor hexeafter accruing or arising
incident to the Owner Interests other than with respect to the
Excluded Obligation. Assignee confirms, with respect to the
periocds after the date hereof, that as of the date hereof it
shall be deesmed a party to the Owner Interests hereto tc which
Assignor is a party, and Assignee agrees to be bound by all the
terms cf, and to undertake all such obligations of, Assignor
contzined therein arising zfter the date hereof other than with
respect to the Excluded Obligat:ion wnich Assignor confirms remain
its obligation.

20
ig

Section 3. Exception. Notwithstanding the foregoing
Agssignor remains fully liable for, and Assignee is not assuming
Assigner’s obligations te indemnify the Lessee under the
Cperative Documents for any breach of the warranty provisions of
Section 6 of the ECDC Lease and the Warranty Agreement with
respect Lo the Cars.

Section 4. Nokices. Any notices provided for in the Lease
shall be delivered to Assignee at the following address or such
other place as Assignee may designate in accordance with the
Leasge:

The CIT Group/Equipment Financing, Inc.
1211 Avenue of the Americas

20th Floor

New York, New York 10036

Attention: Manager - Rail Group

Section 5. Headings. The headings of the Sections herein
are for convenience of reference only and shall not define or
limit any of the terms or provisions hereof.

Section 6. Governing Law. THIS AGREEMENT SHALL IN ALL
RZSPECT BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK, INCLUDING ALL MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE, WITHOUT GIVING EFFECT TO

-2 -




PRINCIPLES OF CONFLICTS OF LAWS (OTHER THAN TITLE 14 OF ARTICLE 5
OF THE GENERAL OBLIGATIONS LAW) .

Section 7. Definitions. Capitalized terms used herein
without definition shall have the meanings given them in the
Purchase and Sale Agreement described in Section 9 below.

Section 8. Executdion in Counterparts. This Agreement and

any amendments, waivers or consents hereto may be executed by
Assignor and Assignee in separate counterparts (or upon separatce
signature pages bound together into cne or more counterparts),
each of which, when so executed and delivered, shall be an
original, but all such counterparts shall together constitute one
and the same instrument.

Section 8. Purchase and Sale Agreement. The rights and

obligations of the parties here=c are subject to the terms and
conditions of that certain Purchase and Sale Agreement dated as
of January 14, 1987 between Assignor and Assignee (the "Purchase
and Sale Agreement").

Section 10. Recordation. Assignor hereby authorizes the
recordation of this Agreement and hereby agrees to execute such
further documentation as Assignee may reasonably request in order
to carry out the purpcses of this Agreement.

Section 11. Miscellaneous. Ea
shall execute and deliver such i e
written information and take such r
Party may reascnably regquire in ¢ to carry out the intent of
this Agreement. This Agreement an 1 the provisions hereof
shall be binding upen and inure to the benefit of the varties
hereto and their respective successors and assigns. This
Agreement may be executed in one or more counterparts, all of
which taken together shall constitute ocne instrument.

h party to this Agreement
ments, documents and other
acticns as the other




IN WITNESS WHEREOF,
delivered this Agreement.

the parties hereto have executed and

JAIX LEASING COMPANY

e 7 /0
e 2 s
By:/’;;Z;;;ﬁjz;/// cgzﬁl~4b/cﬂl
e

David W. Rigsmever
Tts: Treasures:

JAIX Leasing i,ormoany

THE CIT GROUP/EQUIPMENT FINANCING, INC.

By:

Its:




STATE OF ILLINOIS )

COUNTY OF COOK )

On ay of December, 1996, before me personally
appeared o, me persopally known, who being duly
sworn, says that he is % %Z“W of JAIX LEASING
COMPANY,

that said instrument was signed 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 corporati

LA b@wﬂw

Noté;& Public ¢

[NOTARY SEAL]

0"’91**ﬁnxtxt*kxxﬁ?&&boo

*0s000000

My Commission Expires 3/21/99
00000000000000000000000

“OFFICIAL SEAL"
SUSAN LIFVENDAHL
Notary Public, State of Illinois

*ee

My Commission Expires:

(X222 24

STATE OF NEW YORK )

) SS:
COUNTY OF NEW YORK

On this day of December, 1996,

before me personally
appeared

, to me personally known, who being duly
sworn, says that she is a of THE CIT

GROUP/EQUIPMENT FINANCING, INC., that said instrument was signed
on behalf of said corporation by authority of its Board of
Directors, and she acknowledged that the execution of the

foregoing instrument was the free act and deed of said
corporation.

Notary Public
[NOTARY SEAL]

My Commission Expires:
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IN WITNESS WHEREOF, the parties hereto have executed and
delivered this Agreement.

JAIX LEASING COMPANY

By:

Its:

THE CIT GROUP/EQUIPMENT FINANCING, INC.
Al ?é o, )
By: (Ao pily JhA g

rre: Sy Viex Gusictas
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STATE OF ILLINOIS )

COUNTY OF COOK )

On this day of December, 1996, before me personally
appeared , to me personally known, who being duly
sworn, says that he is a of JAIX LEASING

COMPANY, that

said instrument was signed on behalf of said

corpaoration 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.

[NOTARY SEAL])

STATE OF NEW

Notary Public

My Commission Expires:

YORK )

COUNTY OF NEW YORK

on this &3t day of December, 1996, before me personally
appeared Victoris , to me ger?onally known, who being duly
sworn, says that she 1s a Senie/ VieC liasdwdf THE CIT

GROUP/EQUIPMENT FINANCING, INC., that said instrument was signed

on behalf of

said corporation by authority of its Board of

Directors, and she acknowledged that the execution of the
foregoing instrument was the free act and deed of gaid

corporation.

[NOTARY SEAL]

K;éziﬂmh--a Szlqﬂpﬁ,

Notary Public

LI ISy

" " I'My Commission Expires:

KATHARINE T. SCHEFFLER
Notary Publ;
ry %Jmsmbclﬂanlht

_ Oalified in New York
Cesnvission Expires%

G U9




APPENDIX 1

OPERATIVE DOCUMENTS

Except as set forth herein, all right, title and interest of
JAIX Leasing Company ("Assignor") in, to and under the following
Operative Documents:

1.

Railcar Equipment Lease, dated as of February 25, 1994
{the "Lease"), by and between Assignor (as assignee of
Johnstown America Corporation), as lessor, and ECDC
Environmental, L.C., as lessee (the "ECDC Lease").

Rider 1 to the Lease, dated February 25, 19%4 ("Rider
l") .

Memorandum cf Lease Agreement, dated as of February 25,
1994, relating to the Lease and Rider 1, which
Memorandum was reccrded with the Surface Transportati
Board on March 21, 1994 and assigned Recordation Numb
18738.

on
er




85 Aluminum Quad Hopper railcars manufactured by Johnstown
America Corporation and bearing road marks and numbexs:

ECXX
ECXX
BCXX
ECXX
ECXX
ECXX

94001
94028
94042
84054
94058
94085

APPENDIX 2

DESCRIPTION OF RAILCARS

- ECXX
- ECXX
- ECXX
~ ECXX
- ECXX
- ECXX

94026
94040
34052
94056
94083
94090

{inclusive)
(inclusive)
{inclusive)
(inclusive)
(inclusive)
(inclusgive)
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