ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.

Suite 301
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A. LESTER

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

September 30, 2002

" RECORDATION myzzé//\v) g FILED

Mr. Vernon A. Williams SEP 3002 3=49rMm
Secretary
Surface Transportation Board i  SURFACE TRANSPORTATION BOARD

Washington, D.C. 20423
Re: Midwest Grain Products, Inc., Lessee
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 September 27, 2002, 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: General Electric Railcar Services Corporation
33 West Monroe Street
Chicago, lllinois 60603

Buyer: C. I. T. Leasing Corporation
1211 Avenue of the Americas
New York, New York 10036




Mr. Vernon A. Williams
September 30, 2002
Page 2

A description of the railroad equipment covered by the enclosed document
66 tank railcars within the series NAHX 38355 - NAHX 38507 as
specifically set forth on Schedule 1 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 $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 rs,
( % S~
Robert W. Alvord
RWA/anm

Enclosures
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¢ SURFACE TRANSPORTATION BOARD

ASSIGNMENT AND ASSUMPTION AGREEMENT
(Midwest Grain Products, Inc.)

This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of September 37,
2002 (this “Agreement”), is between General Electric Railcar Services Corporation, a De’aware
corporation (the “Seller”), anc. C.L.T. Leasing Corporation, a Delaware corporation (the
“Buyer”).

RECITALS

WHEREAS, the Buyer and the Seller have entered into that certain Purchase Agreemnent,
dated as of Septembergd?7, 2002 (the “Purchase Agreement”), providing for the purchase «f the
Ownership Interest by the Buver from the Seller, subject to the terms and conditions set fiorth
therein; 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 tiie
meanings assigned to them in Section 4 of this Agreement.

2. Assignment. Effective as to each unit of Equipment on the Closing Date, the
Seller sells to thc Buyer all o the Seller’s rights, title and interest i and to such unit and assigns
to the Buyer all of the Seller's rights and obligations under the Operative Agreements as they
relate to each unit. Notwithstinding 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 irc¢m or
be related to any event or circumstance occurring or in existence prior to the Closing Dare, as
specified in the Purchase Agreement.

3. Acceptance of Assignment; Assumption of Obligations; Effect of Assigzimcat.
The Buyer accepts the assignment contained in Section 2 hereof and, in respect of the period on
and after the Closing Date, assuxves all obligations of the Seller under, and agrees to be tound to
the same extent as the Seller by all the terms of, the Operative Agreements, Effective or 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 afier the
Closing Date, is released of all obligations of the Seller under the Operative Agreements.

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

$F 2690307 vi

¥vd NOSTYYVYH YIAVNHOS 86L8ZL62121T XVJhbzisl ¢0/L2/60



Agrcement (terms defined in the singular to have a correlative meaning when used in the plural
and vice versa).

Bill of Sale: the bill of sale in the form of Exhibit I hereto. !
Closing Date: the dat: of the Bill of Sale.
Equipment: the units of equipment listed on Schedule 1 hereto.

Lease: Rider No. 14 10 Car Leasing Agreement No, 5703-07, dated May 26, 1994,
between the Seller and the Lessee (incorporating Car Leasing Agreement No. 5703-07, datzd
March 19, 1985, between the Seller and the Lessee, as amended by Amendment No. 1 to Car
Leasing Agreement No. 5703-07, dated May 27, 1994, between the Seller and the Lessce).

Lessee: Midwest Grain Products, Inc., f/k/a/ Midwest Solvents Company, Inc.
Operative Agreements: the Lease.

Ownership Interest. the Seller’s rights, title and interest in and to the Equipmerit and
the Seller’s rights and obligations under the Operative Agreements.

S. Amendments. No provision of this Agreement may be amended, modificd or
waived except by written agrzement duly executed by each of the parties hereto.

6. Notices. All riotices, requests ot other conununications to or upen any pait/
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 are for convenience of
reference only and shall not be used or construed to define, interpret, expand or limit any
provision hereof.

8. Counterpartsi. This Agreement may be executed in separate counterpart;, 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 I.aw. This Agreement shall be governed by, and construed and
enforced in accordance with, the intemal substantive laws of the State of New York, withcut
giving effect to its conflict 07 law rules (other than Section 5-1401 of the New York Gereral
Obligations Law).

10.  Entire Agreement. This Agreement, the Purchase Agreement, and the Eiill of
Sale (together with their exhibits and schedules) represent the cntire agreement of the parties
with respect to the subject matter hereof and thereof and supersede and cancel any prior oral or
written agreement, letter of intent or understanding with respect to such subject matter.

3]
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11.  Recordation. The Seller and the Buyer agree to record this Agreement w|th the
Surface Transportation Board or the Registrar General of Canada, as applicable, to evideic: the
assigninent by the Seller to thz Buyer of the Seller's rights and obligations under the Leaile.

(Remainder of Page Intentionally Left Blank)
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IN WITNESS WHIZREOF, this Agreement has been duly executed by the parties jicreto
as of the date first above written, :

GENERAL ELECTRIC RAJILCAR SERYICES
CORPORATION

C.1L.T. LEASING CORPORATION

By:
Name:
Title:

Aseigamens and Assumption Age
(Midwess Grain Products, Inc.)
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IN WITNESS WHERJZOF, this Agreement has been duly executed by the parties ficreto
as of the date first above writien.

GENERAL ELECTRIC RAILCAR SER VICES
CORPORATION

By:
Name:
Title:

C.1.T. LEASING CORPORATION

Assig and Assumption Ag
(Midwest Grain Products, Iac.)
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state of L/l 1)
)
County of __( IQQ Z’S )
On this, the 3457 day of Septembet32002, befpre me, a Notary Public in and for raid
ounty tate, personally appeared . .8
L of General Electric Railcar Services Corporatign, who acknowledged
himsclf to be e duly authorized officer of General Electric Railcar Services Corporation, and that,
as such officer, being authorized ta do 50, he executed the foregoing instrument for the purposes

therein contained.

IN WITNESS WHEREQF, [ have hercunto set my hand and official seal on the daie

above mentioned.
L
Name: 1l > ___
Notary Pblic
. My Commission Expires: ___© 7 /o?;/:',oas’
T OTEICIAL SBAL" Residing in: { 2; Y 5?2 L/ o

Lynda Clayton
Public, State of Tinots
h?yocnc%miuiw Exp. wmm;«

Assi and A &

%

A
(Midwest Grain Products, Inc.)
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State of New York ) |
) I.
County of New York ) |

W
On this, the é r) dav Septembeg, 2002, befors me, a Notary Public in and for said
County and State, personally appeared J /M) ofC.LT.
Leasing Corporation, who acknowledged himseff to be a duly authorized officer of C.17T.

Leasing Corporation, and that, as such officer, being authorized to do so, he executed the
foregoing instrumnent for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and offici
above mentioned.

seal on the date

Name: Helfry Prmiiz, s:%w e
- WCUTGASGES133
Notary Public  Ouciifica in Nassay Coumty
((T_t:l:sfcuq iileEa in Now York ~:uur.5 P4
L. OMm8sidn Expires Sept. i, .
My Commission Expires: ores Sept. i <0

Residing in.. AL &4eC &mz,/:z
(s

T and A ption Ag|
(Midwest Grain Products, lnc)
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EXHIBIT I .
TO ASSIGNMENT AND ASSUMPTION AGREEMENT |
FORM OF BILL OF SALE .

For good and valuable consideration, the reccipt and sufficiency of which are hereby
acknowledged, General Electric Railcar Services Corporation (“Seller™), does hereby sell.
transfer and assign to C.I.T. Leasing Corporation (“Buyer”) all of Seller’s rights, title and interest
in and to the equipment described in Schedule 1 hereto (the “Equipment”), subject to th= terms
and conditions of the Purchase Agreement, dated as of September ___, 2002 (the “Purchase
Agreement”), between Selle:: and Buyer, and the Assignment and Assumption Agreement, dated
September __, 2002 (the “Assignment”), between Scller and Buyer.

Scller represents and warrants to Buyer that at the time of delivery of the Equipnient,
Seller had legal title thereto and good and lawful right to sell the Equipment, and the Equipment
was free and clear of all Liens (as defined in the Purchase Agreement), by, through or under
Seller, other than those Liens that the Lessee (as defined in the Assignment) is permitted t> have
or is obligated under the Lease (as defined in the Assignment) to remove,

General Electric Railcar Services Corporation

By:
Name:
Title:
Date:

S1 #5690307 v)
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Schedule 1
to
Assignment and Assumption Agrcement

(units of Equipment)

SF 7690307 v)
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Schedule 1

Lessee AAR Reporting Mark  Descriptior)

MIDWEST GRAIN PRODUCTS NATX 38355 Tank Car |
MIDWEST GRAIN PRODUCTS NATX 38356 Tank Car :
MIDWEST GRAIN PRODUCTS NATX 38357 Tank Car |
MIDWEST GRAIN PRODUCTS NATX 38359 Tank Car !
< MIDWEST GRAIN PRODUCTS NATX 38365 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38366 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38367 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38369 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38371 Tank Car
* MIDWEST GRAIN PRODUCTS NATX 38375 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38378 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38383 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38387 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38389 Tank Car
- MIDWEST GRAIN PRODUCTS NATX 38391 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38392 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38394 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38395 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38398 Tank Car
~MIDWEST GRAIN PRODUCTS NATX 38400 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38403 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38405 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38408 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38409 Tank Car
~ « MIDWEST GRAIN PRODUCTS NATX 38410 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38412 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38418 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38421 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38422 Tank Car
*MIDWEST GRAIN PRODUCTS NATX 38423 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38425 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38426 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38428 Tank Car
MIDWES'T GRAIN PRODUCTS NATX 38429 Tank Car
>MIDWEST GRAIN PRODUCTS NATX 38430 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38432 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38438 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38440 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38443 Tank Car
* MIDWES T GRAIN PRODUCTS NATX 38448 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38451 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38457 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38460 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38461 Tank Car
*MIDWEST GRAIN PRODUCTS NATX 38463 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38464 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38467 Tank Car
MIDWERST GRAIN PRODUCTS NATX 38469 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38471 Tank Car
» « MIDWEST GRAIN PRODUCTS NATX 38473 Tank Car
MIDWES T GRAIN PRODUCTS NATX 38474 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38477 Tank Car
MIDWEST GRAMN PRODUCTS NATX 38478 Tank Car
MIDWEST GRAIN PRODUCTS NATX 38480 Tank Car

SF #690560 v2
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Schedule 1

Lessee

» MIDWEST GRAIN PRODUCTS
MIDWEST GRAIN PRODUCTS
MIDWEST GRAIN PRODUCTS
MIDWEST GRAIN PRODUCTS

- MIDWEST GRAIN PRODUCTS

+ MIDWEST GRAIN PRODUCTS
MIDWEST GRAIN PRODUCTS
MIDWEST GRAIN PRODUCTS

~YMIDWEST GRAIN PRODUCTS

" MIDWEST GRAIN PRODUCTS

+ MIDWEST GRAIN PRODUCTS
MIDWEST GRAIN PRODUCTS

yvd NOSI¥YVYH YIAVYNHOS

AAR Reporting Mark  Description

NATX 38484 Tank Car
NATX 38490 Tank Car
NATX 38491 Tank Car
NATX 38492 Tank Car
NATX 38494 Tank Car
NATX 38495 Tank Car
NATX 38498 Tank Car
NATX 3850! Tank Car
NATX 38504 Tank Car
NATX 38505 Tank Car
NATX 38506 Tank Car
NATX 38507 Tank Car
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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 of an Assignment and Assumption
Agreement with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated: 5‘57,@%4# 30,2002 W I L -

Edward M. Luria
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