ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
SUITE 301
WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20036

ELLSWORTH C. ALVORD (1964)
(202) 393-2266
FAx (202) 393-2156

E-MAIL alvordlaw®aol.com

March 31, 2003

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

OF COUNSEL
URBAN A. LESTER
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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are two (2) copies of an Assignment and Assumption Agreement, dated as of March 28,
2003 a primary document as defined in the Board’s Rules for the Recordation of

Documents.

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

Seller/Assignor:

GE Railcar Services, Inc.

161 N. Clark Street
Chicago. IL 60601-3294

Buyer/Assignee:

CIT Financial Ltd./Services

Financiers CIT Ltee.
207 Queens Quay West
Suite 700

Toronto,

Ontario

Canada M5J 1A7



Mr. Vernon A. Williams
March 31, 2003
Page Two

A description of the railroad equipment covered by the enclosed document is:

197 railcars within the series CN 404600 — CN 404799

A short summary of the document to appear in the index follows:
Assignment and Assumption Agreement

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,

i

Robert W. Alvord

RWA/anr
Enclosures
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ASSIGNMENT AND ASSUMPTION AGREMRENTGS  11.324A88

SURFACE TRANSPORTI}P% B%%l}
This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of Marc ,

(this “Agreement”), is between GE Railcar Services Inc., a Canadian corporation (the “Seller”),
and CIT Financial Ltd./Services Financiers CIT Ltee., an Ontario corporation (the “Buyer”).

RECITALS

WHEREAS, Gencral Electric Railcar Services Corporation, a Delaware corporation, and
The CIT Group/Equipment Financing, Inc., a Delaware corporation have entered into that certain
Purchase Agreement, dated as of March 28, 2003 (the “Purchase Agreement”); and

WHEREAS, the Purchase Agreement contemplates the execution and delivery of this
Agreement by the Seller and the Buyer.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto
agree as follows.

AGREEMENT

1. Definitions. Capitalized terms used herein without definition shall have the
meanings assigned to them in Section 4 of this Agreement.

2. Assignment. Effective on the Closing Date, the Seller assigns to the Buyer all of
the Seller’s rights and obligations under the Operative Agreements as they relate to each unit of
Equipment. Notwithstanding the foregoing, the Seller shall continue to be entitled to the benefit
of any right to indemnification for tax or other matters which arose or may arise from or be
related to any event or circumstance occurring or in existence prior to the Closing Date.

3. Acceptance of Assignment; Assumption of Obligations; Effect of Assignment.

The Buyer accepts the assignment contained in Section 2 hereof and, in respect of the period on
and after the Closing Date, assumes all obligations of the Seller under, and agrecs to be bound to
the same extent as the Seller by all the terms of, the Operative Agreements. Effective on and
after the Closing Date, the Buyer shall be deemed to stand in the place of the Seller for all
purposes under the Operative Agreements and each reference in the Operative Agreements to the
Seller shall be deemed to mean the Buyer. The Seller, in respect of the period on and after the
Closing Date, is released of all obligations of the Seller under the Operative Agrecments.

4. Definitions. Except as otherwise specified or as the context may otherwise
require, the following terms have the respective meanings set forth below whenever used in this
Agreement (terms defined in the singular to have a correlative meaning when used in the plural
and vice versa).

Closing Date: the date of this Agreement.
Equipment: the units of equipment listed on Schedule 1 hereto.
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Lease: Rider No. 4, dated as of July 4, 2000, by and between Seller, as lessor, and
Lessee, as lessee, incorporating the terms and conditions of that certain Master Leasc Agrecment
1279-96, dated as of Tuly 1, 1997, by and between Seller and certain of its affiliates apd Lessec
and certain of its affiliates.

Lessee: Canadian National Railway Company, a body corporate duly continued under the
laws of Canada.

Operative Agreements: The Lease.

5. Amendments. No provision of this Agrecment may be amended, modified or
waived except by written agreement duly executed by each of the parties hereto.

6. Notices. All notices, requests or other communications to or upon any party
hereto in connection herewith shall be given in the manner prescribed by Section 10.5 of the
Purchase Agreement.

7. Headings. The section headings used in this Agreement arc for convenience of
reference only and shall not be used or construed to define, interpret, expand or limit any
provision hereof.

8. Counterparts. This Agreement may be executed in several counterparts and
such counterparts may be delivered by facsimile, each of which when so executed shall be
deemed to be ap original and all of which taken together shall constitute one and the same
agreement.

9. Governing Law. This Agreement shall be governed by, and construed and
enforced in accordance with, the internal substantive laws of the Province of Ontario, Canada,
and the federal laws of Canada applicable therein.

10. Recordation. The Seller or the Buyer may record this Agreement with the
Surface Transportation Board or the Registrar General of Canada, as applicable, to evidence the
assignment by the Seller to the Buyer of the Seller’s rights and obligations under the Lease.

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto
85 of the date first above written.

GE RAILCAR SERVICES INC.

Name:_Ja ergus

Title:_ Vice Prc'gidgx_\t - Fipange

Barrister

Assignment and Assumption Agreepicat
(CN Railway (Rider No, 4])



CIT FINANCIAL LTD./
SERVICES FINANCIERS CIT LTEE.

By: £ .
Name: Stepheh Z. Serepea

Title: a duly authorized signatory

By: &gmw W Wik bam
Name: ice M, Wickham
Title: { ajduly authorized signatory

Assignment snd Assumption Agreement
(CN Railway [Rider No. 4])



STATE OF NEW YORK )
) s.s.:
COUNTY OF NEW YORK )

On the&ﬁ_’“ day of March, in the year 2003, before me, the undersigned, personally appeared
Stephen Z. Serepca, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the

instrument. i ]
,{2; ¢ L dAres
Notary Public, State of New York / ‘%;BMA staRNER
Notary Pudlic, Staty ot New York
- "Q"u:l‘i?l.l(? o‘nai:as.ggs I(?o?mly
arlifie i
Commigeion pepns Sonr Uk,
STATE OF NEW YORK )
) 5.5
COUNTY OF NEW YORK )

On the a_g‘hday of March, in the year 2003, before me, the undersigned, personally appeared
Janice M. Wickham, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by ber signature on the
instrument, the individual, or the person upon behalf of which the individyal-acted, executed the

instrument. 2
mzz. / i AAld

Notary Public, State of New York Ve

ARBARA GARNER
Notary Public, State 3f New Yark
No, C1GAS065133
Quaiilied in Naseuyu County
Caeiticara fied 1n New Yark Counyy,
Commission Expires Sept. 3, 2 4
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Unit
Count

W 2D W -

Regarting Mark  Car Code

CN
CN
CN
CN
CN
CN

404600
40460

404602
404603
404604
404605
404606
404607
404608
404609
404610
404611
404612
404613
404614
404615
404616
404617
404618
404619
404620
404621
404622
404623
404624
404625
404626
404627
404628
404629
404630
404632
404633
404634
404635
404636
404637
404638
404639
404640
404641

404642
404643
404644
404645
404646
404647
404648
404649
404650
404651

404652
404653
404654
404655

AAR

A403
A405
A40S
A405
Ad05
A405
A4Q5
A405
A405
A405
A405
A405
Ad405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
Ad05
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A40S
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
Ad05
A405
A405
A405
A405
A405

Schedule 1

Lessce

CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADJAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIJAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL



Unit
Count

Reporting Mark  Car Code

404656
404657
404658
404659
404660
404661
404662
404664
404665
404666
404667
404668
404669
404670
404671
404672
404673
404674
404675
404676
404677
404678
404679
404680
404681
404682
404683
404684
404685
404686
404687
404638
404689
404690
404691
404692
404693
404694
404695
404696
404697
404698
404699
404700
404701
404702
404703
404704
404705
404706
404707
404708
404709
404710
404711

AAR

A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A40S
A405
A4D5
A405
A40S
Ad05
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A40S
A40S
A405
A405
A40S
A405
A405
A405
A405
A405
A405
A4Q5
A405
A405
A405
A4035
A405
A405
A40S
A405
A405

Schedule 1

Lessoe

CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL



Unit
Count

11t
12
113
i14
115
116
117
118
119
120
121
122
123
124
12§
126
127
128

150
131
132
133
134
135
136
137
138
139
140
141
142
143
144
}4s
146
147
148
149
150
151
152
153
154
155
156
157
158
159
160
i61
162
163
164
165

Reporting Mark

404712
404713
404714
404716
404717
404718
404719
404720
404721
404722
404723
404724
404725
404726
404727
404728
404729
404730
404731
404732
404733
404734
404735
404736
404737
404738
404739
404740
404741
404742
404743
404744
404745
404746
404747
404748
404749
404750
404751
404752
404753
404754
404755
404756
404757
404758
404759
404760
404761
404762
404763
404764
404765
404766
404767

AAR

Car Cods

A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A40S
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A403
A405
A405
A40S
A40S
A405
A405
A405

Schedule 1

Leosoe

CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADJAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADJAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL



Unit
Count

166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192
193
194
195
196
197

Reporting Mark
CN 404768
CN 404769
CN 404770
CN 404771
CN 404772
CN 404773
CN 404774
CN 404775
CN 404776
CN 404777
CN 404778
CN 404779
CN 404780
CN 404781
CN 404782
CN 404783
CN 404784
CN 404785
CN 404786
CN 404787
CN 404788
CN 404789
CN 404790
CN 404791
CN 404792
CN 404793
CN 404794
CN 404795
CN 404796
CN 404797
CN 404798
CN 404799

AAR

Car Code

A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A405
A403
A405
A405
A405
A405
A405
A405
A405
A40S
A405
A405
A405
A405
A405
A405
A405
A40S
A405
A405
A405
A405

Schedule 1

Lessee

CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATJONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
CANADIAN NATIONAL
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