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ALVORD AND ALVORD JuL 0105 12-13 PM
ATTORNEYS AT LAW '
1050 SEVENTEENTH STREET, N.W. SURFACE TRANSPORTATION BOARD
Suite 301 v

WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20036

ELLSWORTH C. ALVORD (1964) Ukiisiufs:;!ik

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

July 1, 2005

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 an Assignment and Assumption Agreement, dated

as of June 27, 2005, 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:

Assignor: General Electric Railcar Services Corporation
161 North Clark Street, 7th Floor
Chicago, lllinois 60601

Assignee: The Andersons, Inc.
480 West Dussel Drive
Maumee, Ohio 43537



-

Mr. Vernon A. Williams
July 1, 2005
Page 2

A description of the railroad equipment covered by the enclosed document

193 hopper cars within the series EEC 50005 - EEC 50992, NAHX 53149
- NAHX 63449 and NAHX 475068 - NAHX 510519 as more particularly set
forth in the equipment schedule attached to the document.

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

Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $33.00 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.
/
Robert W. Alvord
RWA/anm

Enclosures
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ASSIGNMENT AND ASSUMPTION AGREaENG 1213 PM

SURFAGE TRANSPORTATION BOARD

This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of June 27, 2005
(this Agreemont”), is between General Electric Rafloar Services Corporation, a Delaware
corporation (the “Seller”), and The Andersons, Ing., an Ohio corporation (the *Buyer™),

RECITALS

WHEREAS, the Buyer and the Seller have entered into that certain Purchase Agreement,
dated as of June 27, 2005 (the “Purchase Agreement™), providing for the purchase of the
Ownership Intercst by the Buyer from the Seller, subject o the terms and conditions set forth

therein; and

' WHERPEAS, 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 ackmowledged, the parties hereto
agres as follows.

j

AGREEMENT

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

2. Assignment, Effective as to each unit of Equipment on ths Closing Date, the
Seller sells to the Buyer all of the Seller’s rights, tifle and interest in and to such wnit and assigns
to the Buyer all of the Seller’s rights and obligahons mnder the Lease and, solely as it pertains to
the Lease, the Master Lease (together, the “Operative Agreemenis”), Notwithstanding the
foregoing assipnment, the Seller shall continue to be entitled to the benefit of any right to
indemnification for tax or ofher matters which arose or may arise from or be related to any event
or circumstance occurring or in existence prior to the Closing Date, as speciﬁed in the Purchase
Agreement,

3. Acceptance of Assisnments Assumption of Obligations; Effect of nt,
The Buyer accepts the assignment contained in Section 2 hereof and, in respect of the period on
and afier the Closing Date, assumes all obligations of the Seller nnder, end agrees to be bound to
the same extent as the Seller by all the terms of, the Operstive Agreements, Effective on and
after the Closing Dats, the Buyer shall be deemed fo 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 desmed to mean the Buyer, The Sellet, in respect of the period on and after the
Closing Date, is released of all obligations of the Seller under fhe Operntive Agreements.

4.  Definitions, Except as otherwise specified ot as the coniext may otherwise
require, the following terms have the meanings set forth below whenever used in this Agreement
(terms defined in the singular to have a correlative meaning when used in the pluml and vice
versa).
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Bill of Sale: the bill of sale in the form of Bxhibit I hereto,

Closing Date: ths date of the Bill of Sale,

Equipment: the units of equipment listed on Schedule 1 hereto,

Lease: Rider No. 8 to Car Leasing Agreement No. 4812-83-01, dated May 12, 2005,

between Seller and Lessee.
Lessee: The Kensas City Southern Railway Company.

Master Lease: Car Leasing Agreetient 4812-83-01, dated Janmary 1, 2004, between
Seller and Lesses,

Ownership Interest: the Seller’s rights, tifle and interest in and to the Equipment and
the Seller’s rights and obligations undey the Operative Agreements. .

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

6.  Notices. All notices, reqnests or other communications 10 or upon any party
herefo in connection herewith shall be given in the manner prescribed by Section 9.5 of the

Purchase Agreement,

7. Headings. The section headings used in this Agreement are for comvenience of
referenice only and shall not be used or construed fo define, interpret, expand or limit any
provision hereof, ' )

8. Connterparts, This Agreement may be execuied in separate counterparts, each _
of which when so executed shall be deemed to be an original and all of which taken together
shall constitute one and the same agreement,

9, Governing Yaw. This Agreement shall be govemned by, and construed and
enforced in accordance with, the internal substantive laws of the State of Tllinois, withont giving
effect to its conflict of law rules.

10.  Entire Apreement. This Agreement, the Purchase Agreement, and the Bill of
Sale (together with their exbibits and schedules) represent the entire agreement of the partieg
with respect to the subject matter hereof and thereof and superseds and cancel any prior oral or
written agreement, letter of intent or understanding with respect to such. subject matter,

[Remainder of page irtentionally left blani
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IN ‘WITNESS WHERROY, this Agreement has been duly executed by the parties hereto
on the date first ebove written.

GENERAL EXLECTRIC RAILCAR
SERVICES CORPORATION

By:
Name:_J; uday
Title: _dce President /7

THE ANDERSONS, INC.

By:
Name;
Title;

\ ‘ Assignment and Assmmption Agreement — The Kansas Clty Southern Raftway Compaoy




IN WITNESS WHEREOR, this Agresment has bean duly exeouizd by the parties hereto
on the date fizst above written.

GENERAL ELECTRIC RAILCAR
SERVICES CORPORATION

By:
Name:
Title:

THE ANDERSONS, INC.

By ['&f—f,’ .,r,wvﬂ-‘
eme;, GarySmith
'1“1tle Vice President. E;x_:_agge and Trggureg

Assignment and Assamption Agresment ~ The Kansas City Southern Railway Company

e e -



State of Ohio )

County of Lucas )8

On this, the X\ day June, 2005, befors me, a Notaty Public in and for said County and
State, pexsonally appesred Gery Smith, the Vice President, Finmnce and Treasurer of The
Andersons, Inc., who acknowledged himself to be a duly avthorized officer of The Andersons,
Inc., and that, as such offices, being authorized to do so, be execnted the foregoing instrument for

the purposes therein contained.

IN 'WITNESS WHERREOF, I have heretmto set my hand and official seal on the date
above mentioned, _

Assignment and Assumption Agreement— The Kansas Cliy Sovthem Rallway Company




State of ILLINOIS )

)
County of COOK. )

Cn fhis, the day of June, 2005, before me, a Notary Public in and for sajd County
and State, personally appeared James N, Muday, a Vice President of General Eleotric Railsar
Services Corporation, Who acknowledged himself to be a duly anthorized officer of General
Electric Railcar Services Corporation, and that, as such officer, being authorized to do so, he
cxecuted the foregoing instrument for the purposes therein contained. .

IN WITNESS WHEREOF, I have hereunto set my hand snd official seal on the date
above mentioned,

Y vt by o e: Jeanne A, Neflgon
G T PRy A Notary Poblic
f \r

JEAM . N ON |
NOT&AN 2y, 0 s My Commission Expires: 02/20/06
Residing in: Cook Commty, Tllinojs

s o ATE Y ignorg
ol S i P g

-

Assignmmand&snunpﬁonAgrmmnt—TbexanmCitySonﬁamRaﬂmyOompmy




AR

EEC 50805
EEC 50809
EEC 50858
EEC 50877
EEC 50894
EEC 50909
EEC 50818
EEC 50977
EEC 50978
EEC 50985
EEC 50986
EEC 50989
EEC 50980
EEC 50902
NAHX 475068
NAHX 475202
NAHX 475218
NAHX 475245
NAHX 475646
NAHX 475713
NAHX 476127
NAHX 476329
NAHX 476337
NAHX 476345
NAHX 476703
NAHX 476724
NAHX 476725
NAHX 478732
NAHX 476733
NAHX 476747
NAHX 476792
NAHX 478021
NAHX 478034
NAHX 478362
NAHX 478443
NAHX 478448
NAHX 478469
NAHX 478577
NAHX 478591
NAHX 478611
NAHX 478709
NAHX 478883

SCHEDULE 1

NAHX 478887
NAHX 478957
NAHX 479033
NAHX 479093
NAHX 479111
NAHX 479310
NAHX 479656
NAHX 479783
NAHX 480194
NAHX 480287
NAHX 480418
NAHX 481065
NAHX 481144
NAHX 482517
NAHX 482631
NAHX 483455
NAHX 485100
NAHX 510127
NAHX 510240
NAHX 510339
NAHX 510482
NAHX 510493
NAHX 510519
NAHX 53149
NAHX 56602
NAHX 56608
NAHX 57350
NAHX 57355
NAHX §7359
NAHX 57444
NAHX 57462
NAHX 63356
NAHX 63423
NAHX 63449




EEC 50005
EEC 50006
EEC 50007
EEC 50018
EEC 50020
EEC 50045
EEC 50048
EEC 50052
EEC 50057
EEC 50060
EEC 50067
EEC 50072
EEC 50074
EEC 50075
EEC 50081
EEC 50088
EEC 50089
EEC 50095
EEC 50100
EEC 50105
EEC 50109
EEC 50112
EEC 50115
EEC 50118
EEC 50117
EEC 50123

EEC 50124
EEC 50127
EEC 50130
EEC 50133
EEC 50137
EEC 50138
EEC 50140
EEC 50143
EEC 50144
EEC 50146

EEC 50147
EEC 50149
EEC 50151
EEC 50154
EEC 50157
EEC 50174
EEC 50202
EEC 50203
EEC 50204
EEC 50207
EEC 50209
EEC 50225
EEC 50241
EEC 50243
EEC 50271
EEC 50282
EEC 50290

EEC 50292
EEC 50294

EEC 50296
EEC 50208
EEC 50330
EEC 50383

EEGC 50385
EEC 50386

EEC 50405
EEC 50406
EEC 50407
EEC 50429
EEC 50430
EEC 50444
EEC 50445
EEC 50446
EEC 50448
EEC 50513
EEC 50519
EEC 50528
EEC 50530
EEC 50538

EEC 50552
EEC 50557
EEC 50558
EEC 50561
EEC 50562
EEC 50563
EEC 50566
EEC 50571
EEC 50572
EEC 50573
EEC 50574
EEC 50598
EEC 50599
EEC 50618
EEC 50621
EEC 60622
EEC 50624
EEC 50625
EEC 50626
EEC 50627
EEC 50636
EEC 50639
EEC 50641

EEC 50845
EEC 50649
EEC 50656
EEC 50657
EEC 50661

EEC 50664
EEC 50673
EEC 50695
EEC 50699
EEC 50725
EEC 50777
EEC 50780
EEC 50781

EEC 50783

EEC 50785
EEC 50794

EEC 50795

EEC 50796

EEC 50801




ERTIFICATION

—

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, 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: Z// ]//J/ C% —

Robert W. Alvord
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