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July 18, 2007

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 of Leases
Agreement, dated as of June 1, 2007, 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: Cypress Canada Management IV, Inc.
188 The Embarcadero, Suite 420
San Francisco, CA 94105

Assignee: Pan American Railway Company
14019 SW Freeway, Suite 301
Sugar Land, TX 77478



Mr. Vernon A. Williams
July 18, 2007
Page 2

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

175 railcars bearing NCTX, PLMX, CITX, DCTX and PLEX reporting
marks and road numbers 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 of Leases Agreement.

Also enclosed is a check in the amount of $35.00 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,

Robert W. Alvord

RWA/sem
Enclosures
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SURFACE TRANSPORTATOWBOARD
ASSIGNMENT AND ASSUMPTION OF LEASES AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Cypress Canada Management IV, Inc., a California corporation ("Assignor"),
hereby sells, assigns, transfers and sets over unto Pan American Railway Company, a
corporation organized under the laws of the State of Delaware (the "Assignee"), (i) all of
Assignor's right, title and interest as lessor under the leases set forth and described on
Schedule B hereto (the "Leases") to the extent such Leases relate to those certain railcars
described on Schedule A hereto and (ii) all assignable and subsisting warranties and indemnities,
if any, given by any manufacturer, supplier or prior owner of any Car or part thereof to Assignor;
provided, however, that the assignment evidenced hereby shall be with respect only to those rail
cars described on Schedule A hereto.

Except as otherwise specifically set forth herein or in the Rail Car Purchase and Sale
Agreement dated June 1, 2007 (the "Purchase Agreement"), by and between Cypress Tankcar
Leasing IV, LLC, a California limited liability company ("Cypress") and Assignee, the
assignment set forth herein is made without warranty or representation of any kind or type
whatsoever, including with respect to the collectibility of any Leases. Assignor hereby agrees to
execute such further documentation as Assignee may reasonably request in order to carry out the
purpose of this Assignment.

Assignee hereby accepts the rights, and assumes the obligations, of Assignor as lessor
under the Leases arising, accruing or occurring from and after the date hereof as if the Assignee
had been an original party thereto. Assignor shall have no liabilities or obligations as lessor
under the Leases arising, accruing or occurring from and after the date hereof. Assignor agrees
to perform when due all obligations of Assignor under the Leases arising, accruing or occurring
prior to the date hereof. Assignor acknowledges and agrees that from and after the date hereof
Assignor shall have no further right, interest or title in or under the Leases, including any right,
interest or title to any payments due under the Leases. Assignee acknowledges and agrees that
Assignor has not assigned to Assignee and hereby reserves, and Assignee has not accepted any
rights of Assignor to, any liability insurance payments or indemnity payments made after the
date hereof but relating to acts or events prior to the date hereof or relating to Assignor's
ownership of the Cars and the Leases prior to the date hereof, and the right to receive any
communications under the Leases with respect to the foregoing reserved rights.

This instrument shall be governed by and construed in accordance with the laws of the
State of California.

This instrument may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.
Delivery by telecopy by a party of a copy of an executed counterpart hereof shall constitute
execution and delivery hereof by such party.

This Assignment shall inure to the benefit of, and shall be binding upon, Assignor and
Assignee and their respective successors and assigns, as 'permitted by the Purchase Agreement.
Any amendments to this Assignment shall be made only in writing, signed by the parties, hereto.

{00108007-3}



'IN WITNESS WHEREOF, the undersigned, have executed this Assignment and
Assumption of Leases Agreement as of the date written below.

Dated as of: June 1,2007

ASSIGNOR: ASSIGNEE:

CYPRESS CANADA MANAGEMENT IV, PAN AMERICAN RAILWAY COMPANY,
INC., a California corporation a Delaware corporation

By:
Stephen R. Harwood, President

By:
Gerardo Saavedra, Vice President

[Signature Page to Assignment and Assumption of Leases Agreement]
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State of California }
}

County of San Francisco }

2007, before me, _, a Notary Public,On_
personally appeared Stephen R. Harwood, personally known to me (er proved to me on tho baois
gf satisfactory evidence) to be the person^ whose namej(s) is/are- subscribed to the within
instrument, and acknowledged to me that he/sheAfeey executed the "same in his/her/their
authorized capacity^), and that by his/hor/their signaturefs)-on the instrument the person(s), or
the entity upon behalf of which the person(sjTacted, executed the instrument.

WITNESS my hand and official seal.
JLENESAGALL

Commission #1417335
Notary Public- California

San Francisco County
MyComm. Expires Jun 9.2007 Notary's Si,

State of

_, 2007, before me, _, a Notary Public,
_, personally known to me (or proved to me

County of

On
personally appeared
on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the
within instrument, and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacities), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notary's Signature

{00108007-3}



Assumpi
F, the undersigned, have executed this Assignment and

"greement as of the date written below.

Dated as of: June 1,2007

ASSIGNOR: ASSIGNEE:

CYPRESS CANADA MANAGEMENT IV, PAN AMERICAN RAILWAY COMPANY,
INC., a California corporation a Delaware corporation

By:
Stephen R. Harwood, President

By:

[Signature Page to Assignment and Assumption of Leases Agreement]
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County of San Francisco }

_, 2007, before me, _, a Notary Public,On
personally appeared Stephen R. Harwood, personally known to me (or proved to me on the basis
of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within
instrument, and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notary's Signature

State of

:LsV 2007, before me, MfMip
£arto<rio

fan>r,\n fa> . a Notary Public,
personally known to me (or proved to me

County of _

On Oorv<
personally appeared
on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the
within instrument, and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the.^firaon(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

(00)08007-3)
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CERTIFICATION

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 I 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:
Robert W. Alvord


