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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, dated as of
November 12, 2003, a secondary document as defined in the Board's Rules for
the Recordation of Documents.

The enclosed document relates to the Bill of Sale and associated
documents being filed concurrently with the Board under Recordation Number

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

Assignor:

Assignee:

Trinity Rail Leasing Il L.P.
2525 Stemmons Freeway
Dallas, Texas 75207

TRLIII 2003-1A Railcar Statutory Trust
c/o U.S. Bank Trust National Association
225 Asylum Street
23" Floor
Hartford, CT 06103



Mr. Vernon A. Williams
November 12, 2003
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A description of the railroad equipment covered by the enclosed document

1572 railcars and the leases relating thereto bearing reporting marks
and road numbers on the schedule attached to the document
A short summary of the document to appear in the index is:
Assignment and Assumption
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 ,
% S
Robert W. Alvord
RWA/anr

Enclosures
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RECORDATION NO. &%y é FILED

NGY 12 °03 ¢.25 AM
ASSIGNMENT AND ASSUMPTION

SURFACE TiANSE unirdiCN BOARD

TRINITY RAIL LEASING III LP., a Texas limited partnership (the "Assignor"), in
consideration of the sum of ten dollars ($10.00) and other good and valuable consideration,
hereby transfers, assigns and otherwise conveys and grants to TRLIII 2003-1A Railcar Statutory
Trust, a Connecticut statutory trust (the "Owner Trust"), by U.S. Bank Trust National
Association, a national banking association, as Owner Trustee (the "Owner Trustee") under the
Trust Agreement (TRLIII 2003-1A), dated as of November __, 2003, by and between the
Owner Trustee (in its individual capacity) and The Fifth Third Leasing Company, an Ohio
corporation (the "Owner Participant"), all of its right, title and interest in and to the Existing
Equipment Subleases set forth on Schedule I hereto and any and all income and proceeds thereof
arising on and after the date hereof. This assignment is made pursuant to the Participation
Agreement (TRLIII 2003-1A), dated as of November ___, 2003 (the "Participation Agreement"),
by and among the Assignor, Trinity Rail Leasing Trust II, a Delaware statutory trust, Trinity
Industries Leasing Company, a Delaware corporation, Trinity Industries, Inc., a Delaware
corporation, the Owner Trust, the Owner Trustee, the Owner Participant, Wilmington Trust
Company, a national banking association, not in its individual capacity except as expressly
provided therein but solely as pass through trustee under the Pass Through Trust Agreement, and
as trustee under the Indenture, and Ambac Assurance Corporation, as Policy Provider.

TRLHI 2003-1A

The Assignor hereby warrants to the Owner Trust and its successors and assigns that at
the time of assignment of the Existing Equipment Subleases, the Assignor has legal and
beneficial title thereto and good and lawful right to assign such Existing Equipment Subleases
free and clear of all Liens (other than subleases of the Existing Equipment Subleases by the
Sublessees as expressly permitted by the Existing Equipment Subleases and other than Permitted
Liens of the type described in clauses (ii), (iii), (iv) and (v) of the definition thereof), and the
Assignor covenants that it will defend forever such title to the Existing Equipment Subleases
against the demands or claims of all Persons whomsoever (including, without limitation, the
holders of such Permitted Liens) based on claims arising as a result of, or related or attributable
to, acts, events or circumstances occurring prior to the assignment of the Existing Equipment
Subleases by the Assignor hereunder. Notwithstanding the provisions above and its and the
Owner Trust's intent that the Assignor transfer, assign and otherwise convey and grant to the
Owner Trust all right, title and interest of the Assignor in the Existing Equipment Subleases, as a
precaution only, in the event of any challenge to this Assignment as being in the nature of an
absolute assignment rather than a financing, the Seller hereby also grants the Owner Trust a
security interest in the Existing Equipment Subleases. Such grant of a security interest does not
constitute an admission or acknowledgment that the transactions contemplated by the
Participation Agreement provide that this Assignment is other than a transfer, assignment and
otherwise conveyance and grant to the Owner Trust of all right, title and interest of the Assignor
in the Existing Equipment Subleases.

Terms used herein with initial capital letters and not otherwise defined shall have the
respective meanings given thereto in Appendix A to the Equipment Lease Agreement (TRLIII
2003-1A), dated as of November ___, 2003, between the Assignor, as Lessee, and the Owner
Trust, as Lessor.

CHI:1249439.3
Assignment and Assumption




TRLIII 2003-1A

The Owner Trust hereby assumes, and agrees it is unconditionally bound in respect of, as
of the Closing Date, all duties and obligations of the Assignor under the Existing Equipment
Subleases.

This Assignment shall be governed by and construed in accordance with the laws of the
State of New York, including, without limitation, Section 5-1401 of the New York General
Obligations Law.

This Assignment and Assumption shall be binding upon and shall inure to the benefit of,
and shall be enforceable by, the parties hereto and their respective successors and assigns as
permitted by and in accordance with the terms hereof. Except as expressly provided herein or in
the other Operative Agreements, no party hereto may assign their interests herein without the
consent of the parties hereto.

The Assignor will duly execute and deliver to the Owner Trust such further documents
and assurances and take such further action as the Owner Trust may from time to time
reasonably request or as may be required by applicable law or regulation in order to effectively
carry out the intent and propose of this Assignment and Assumption and to establish and protect
the rights and remedies created or intended to be created in favor of the Owner Trust hereunder,
including, without limitation, the execution and delivery of supplements or amendments hereto,
in recordable form.

CHI:1249439.3
Assignment and Assumption




TRLIII 2003-1A

IN WITNESS WHEREOF, the Assignor has caused this instrument to be
executed on the day of November, 2003.
TRINITY RAIL LEASING III L.P.
By: TILX GPIII, LLC,

its Ge%
By:

Name: Eric Marchetto
Title: Vice President

TRLIII 2003-1A RAILCAR STATUTORY
TRUST

By: U.S. Bank Trust National Association
its Owner Trustee

By:
Name:
Title:

CHI:1249439.3
Signature Page to Assignment and Assumption 2003-1A




STATE OF “/ )
) SS:
COUNTY OF C/DO( )

On this ﬁ/“%ay of ng\!m‘%/ , 2003, before me personally appeared

M MaheHp |, to me personally known, who being duly sworn, stated
that he/she is __ Y\(¢. ¥r¢a den of TILX GP III, LLC, General Partner of Trinity
Rail Leasing III L.P., that said instrument was signed on behalf of said limited partner by said
limited liability company as general partner of Trinity Rail Leasing III L.P. by authority of its
manager(s), and he/she acknowledged that the execution of the foregoing instrument was the free

act and deed of said limited partnership and limited liability company.

i e~

Notary Public

My Commission Expires: B’ V), 0<'
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! (N WITNESS WHEREOF, the Assignor has cansed this instrument to be

executed on the
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CHE:1249439.3 |

day of Navember, 2003.

TRINITY RAIL LEASING I L.P.
By: TILX GP III, LLC,

its General Partner

By:
Name: Eric Marchetto
Title: Vice President

TRLII 2003-1A RAYL.CAR STATUTORY
TRUST

By: U.S. Bank Trust National Association

its Owmer Trustee

o 220 1, 5]
Name: £ARL W. DENNISON
Title: ¥ICE PRESIDENT

.

Signature Page w Assignment and Assumption 2003-1A




11=10-03  05:09pm  From-US BANK CORPORATE TRUST SERVICES +6176036667

T-904 P.22/%8

STATE OF MMJ) .
county oF Suffalk 35
i 2003, before me personally appeared
EAR?I}Nt-mg 'Nda-i 4 ~to me personally known, who being duly swom, stated
that he/she is _; of U1.S. Bank Trust National Association, that said

{nstument was Si i i in its indivi ity, but solely as
si| on behalf of said corporation, oot in it3 individual capacity, b

twustes :r:::?ﬂlfg;?dthe TRLTI 2003-1B Railcar Swtutory Trugt by euthority of its board ﬂgg

directors or eq,uivalent governing body, and he/she mknow}cdged that the execution of

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

UvauLa L
Notary Public

My Commission Expires:

q-9-0f"
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Schedule I

List of Existing Equipment Subleases

Ninety-one (91) units identified with marks TILX 290021-290041, 290346-290353, 290367, 290369-
290375, 290388, 290390-290392, 290394-290397, 190621-190623, 190625-190626, 190632-190635,
190647-190655, 190596-190605, 190613-190615, 190671-190685 leased pursuant to Riders Seventeen
(17), Thirty-three (33), Thirty-four (34), Thirty-five (35), Thirty-six (36), Thirty-seven (37), Thirty-eight
(38), and Thirty-nine (39) to that certain Railroad Car Lease Agreement, dated July 10, 1989, between
TILC and ADM Transportation Company.

Forty-one (41) units identified with marks TILX 201092-201103, 400417-400428, and TIMX 201153-
201169 leased pursuant to Riders One (1), Three (3), and Six (6) to that certain Railroad Car Lease
Agreement, dated September 27, 1996, between TILC and Air Liquide America Corporation.

Fifteen (15) units identified with marks ARJX 260960-260967, 260971, 260990-260991, 210039-210042
leased pursuant to Riders One (1) and Two (2) to that certain Railroad Car Net Lease Agreement, dated
August 19, 2002, between TILC and Arch Chemicals, Inc.

Thirteen (13) units identified with marks TILX 290321-290330, 290332-290334 leased pursuant to Rider
One (1) to that certain Railroad Car Lease Agreement, dated January 14, 2003, between TILC and Aventine
Renewable Energy Inc.

Seven (7) units identified with marks TILX 110097-110103 leased pursuant to Rider One (1) to that certain
Railroad Car Lease Agreement, dated March 5, 2002, between TILC and Basic Chemical Solutions LLC.

Seven (7) units identified with marks TILX 290233-290239 leased pursuant to Rider One (1) to that certain
Railroad Car Lease Agreement, dated May 24, 2001, between TILC and Bioproducts, Inc.

Forty-one (41) units identified with marks TILX 20019-20024, 20037-20046, 20062-20070, 20072-20073,
20092-20105 leased pursuant to Riders One (1), Three (3), Four (4), and Five (5) to that certain Railroad
Car Lease Agreement, dated June 8, 2000, between TILC and BOC Gases.

Ten (10) units identified with marks TILX 400621-400630 leased pursuant to Rider Two (2) to that certain
Railroad Car Lease Agreement, dated June 4, 2001, between TILC and BP Amoco Chemical Company.

Thirty-two (32) units identified with marks TILX 250415-250446 leased pursuant to Rider One (1) to that
certain Railroad Car Lease Agreement, dated December 4, 2002, between TILC and Bunge North America
Inc.

Twenty-seven (27) units identified with marks NKCR 12831309 leased pursuant to Rider Nine (9) to that
certain Railroad Car Lease Agreement, dated January 1, 2001, between TILC and Burlington Northern
Santa Fe.

Two (2) units identified with marks TILX 190408-190409 leased pursuant to Rider One (1) to that certain
Railroad Car Lease Agreement, dated January 7, 1993, between TILC and Calumet Lubricants Co.

Thirty-six (36) units identified with marks CP 523236-523271 leased pursuant to Rider One (1) to that
certain Railroad Car Lease Agreement, dated March 15, 2002, between TILC and Canadian Pacific
Railway.

Twenty-four (24) units identified with marks TILX 150413-150425, 320034, 320044, 320068-320072 and

TIMX 54004-54007 leased pursuant to Riders Thirty-four (34), Thirty-eight (38), and Forty-one (41) to
that certain Railroad Car Lease Agreement, dated May 17, 1979, between TILC and Cargill Inc.

2003-1A




Fifty-five (55) units identified with marks TILX 290281-290303, and TIMX 291032-291063 leased
pursuant to Riders Five (5) and Seven (7) to that certain Railroad Car Net Lease Agreement, dated
November 12, 2002, between TILC and Cargill Inc.

Sixty-six (66) units identified with marks CEMX 11120-11138, 11231-11260, and TIMX 32017-32033
leased pursuant to Riders One (1), Three (3), and Four (4) to that certain Railroad Car Net Lease
Agreement, dated February 8, 2000, between TILC and Cemex Inc.

Thirteen (13) units identified with marks TILX 270022-270034 leased pursuant to Rider One (1) to that
certain Railroad Car Lease Agreement, dated September 12, 2001, between TILC and Coastal Refining Co.

Forty-seven (47) units identified with marks CAGX 980047-980093 leased pursuant to Rider One (1) to
that certain Railroad Car Net Lease Agreement, dated August 12, 1998, between TILC and Conagra, Inc.

Three (3) units identified with marks TILX 400606-400608 leased pursuant to Rider Three (3) to that
certain Railroad Car Lease Agreement, dated January 1, 2000, between TILC and Petro-Canada.

Six (6) units identified with marks TILX 180098-180103 leased pursuant to Rider One (1) to that certain
Railroad Car Lease Agreement, dated August 16, 2001, between TILC and D B Western Inc.

One (1) unit identified with mark DOWX 86037 leased pursuant to Rider Fourteen (14) to that certain
Railroad Car Net Lease Agreement, dated October 23, 1987, between TILC and Dow Chemical Company.

Five (5) units identified with marks TILX 200167-200171 leased pursuant to Rider Four (4) to that certain
Railroad Car Lease Agreement, dated May 16, 2001, between TILC and EKA Chemicals Inc.

Forty-two (42) units identified with marks EQUX 641043-641084 leased pursuant to Rider One (1) to that
certain Railroad Car Net Lease Agreement, dated September 5, 2001, between TILC and Equistar
Chemicals LP.

Forty-two (42) units identified with marks TILX 190449-190456, 320113-320129, 320153-320169 leased
pursuant to Riders Two (2), Three (3), and Four (4) to that certain Railroad Car Lease Agreement, dated
June 18, 2001, between TILC and Ethanol Products LLC.

Seventy-four (74) units identified with marks TILX 160163-160194, 620517-620520, 620522-620525,
620527-620529, 620531-620538, 620540-620545, 620547, 620549-620550, 620552-620553, 620555-
620560, 620563-620566, 620568-620569 leased pursuant to Riders Four (4) and Five (5) to that certain
Railroad Car Lease Agreement, dated April 24, 1997, between TILC and Formosa Plastics Corporation.

Twelve (12) units identified with marks ACTX 210027-210032, 210037-210038, 210043-210046 leased
pursuant to Riders One (1), Two (2), and Three (3) to that certain Railroad Car Net Lease Agreement, dated
August 8, 2001, between TILC and Honeywell International Inc.

Fourteen (14) units identified with marks IBPX 27014-27027 leased pursuant to Rider Eight (8) to that
certain Railroad Car Net Lease Agreement, dated March 7, 1983, between TILC and IBP, Inc.

Thirteen (13) units identified with marks TILX 150443-150455 leased pursuant to Rider One (1) to that
certain Railroad Car Lease Agreement, dated April 10, 2003, between TILC and International Chemical
Co.

Six (6) units identified with marks PGTX 400041, 400044 and TILX 250200-250201, 250204-250205

leased pursuant to Riders One (1) and Four (4) to that certain Railroad Car Net Lease Agreement, dated
June 1, 2002, between TILC and J M Smucker Company

2003-1A




Eleven (11) units identified with marks TILX 302140-302150 leased pursuant to Rider One (1) to that
certain Railroad Car Lease Agreement, dated March 1, 2002, between TILC and Marathon Ashland
Petroleum Company.

Thirteen (13) units identified with marks TILX 200223-200235 leased pursuant to Rider One (1) to that
certain Railroad Car Lease Agreement, dated July 24, 2002, between TILC and NA Industries.

Seven (7) units identified with marks TILX 200201-200207 leased pursuant to Rider Eight (8) to that
certain Railroad Car Lease Agreement, dated December 9, 1987, between TILC and National Starch and
Chemical Company.

Thirty-two (32) units identified with marks NS 471532-471563 leased pursuant to Rider One (1) to that
certain Railroad Car Net Lease Agreement, dated September 16, 2002, between TILC and Norfolk
Southern Corporation.

Forty-six (46) units identified with marks TILX 290251290255, 290095, 290097-290113, 290116,
290119-290120, 290122-290125, 290127-290142 leased pursuant to Riders Three (3) and Ten (10) to that
certain Railroad Car Lease Agreement, dated January 1, 2001, between TILC and Nova Chemicals
Corporation.

Eight (8) units identified with marks OLNX 3408-3415 leased pursuant to Rider Four (4) to that certain
Railroad Car Net Lease Agreement, dated January 22, 1992, between TILC and Olin Corporation.

Eight (8) units identified with marks TILX 110078-110085 leased pursuant to Rider Five (5) to that certain
Railroad Car Lease Agreement, dated July 15, 1988, between TILC and Olin Corporation.

Six (6) units identified with marks TILX 250644-250649 leased pursuant to Rider One (1) to that certain
Railroad Car Lease Agreement, dated October 1, 2002, between TILC and Owensboro Grain Company
LLC.

Ninety-six (96) units identified with marks TILX 620265-620360 leased pursuant to Rider One (1) to that
certain Railroad Car Lease Agreement, dated August 1, 1995, between TILC and Oxy Vinyls, LP.

Eight (8) units identified with marks TILX 302268, 302270, 302271-302276 leased pursuant to Rider Two
(2) to that certain Railroad Car Lease Agreement, dated May 21, 2002, between TILC and Plains Marketing
Corporation.

Thirty-four (34) units identified with marks PLMX 135153-135154, 135204-135216, 135226-135229,
137016-137024, 137050-137055 leased pursuant to Riders Two (2), Four (4), Five (5), and Six (6) to that
certain Railroad Car Net Lease Agreement, dated October 22, 2002, between TILC and Rail Investors I
LLC.

Twenty-three (23) units identified with marks TILX 302239-302253, 302288-302295 leased pursuant to
Riders Three (3) and Four (4) to that certain Railroad Car Lease Agreement, dated September 23, 2002,
between TILC and Premcor Refining Group, Inc.

Thirty-nine (39) units identified with marks PGHX 300014-300026, 300044-300056, 300074-300086
leased pursuant to Riders One (1), Two (2), and Three (3) to that certain Railroad Car Net Lease
Agreement, dated July 30, 1998, between TILC and The Procter & Gamble Distributing Company.

Seventeen (17) units identified with marks PGTX 400016-400030, 400039, 400042 leased pursuant to

Riders Five (5) and Six (6) to that certain Railroad Car Net Lease Agreement, dated July 30, 1998, between
TILC and The Procter & Gamble Distributing Company.

2003-1A




Thirty-two (32) units identified with marks RCRX 1649-1680 leased pursuant to Rider One (1) to that
certain Railroad Car Net Lease Agreement, dated October 16, 2002, between TILC and Reagent Chemical
& Research, Inc.

Eight (8) units identified with marks TILX 320089-320096 leased pursuant to Rider Two (2) to that certain
Railroad Car Lease Agreement, dated April 25, 2001, between TILC and Renewable Products Marketing
Group LLC.

One (1) unit identified with mark TILX 261097 leased pursuant to Rider One (1) to that certain Railroad
Car Lease Agreement, dated February 8, 2002, between TILC and Samsung Americas Inc.

Forty-two (42) units identified with marks SDPX 97043-97084 leased pursuant to Rider One (1) to that
certain Railroad Car Net Lease Agreement, dated February 12, 2002, between TILC and South Dakota
Soybean,

Seven (7) units identified with marks SRIX 33608-33614 leased pursuant to Rider One (1) to that certain
Railroad Car Net Lease Agreement, dated September 1 2001, between TILC and Southwest Rail Industries.

Twelve (12) units identified with marks TILX 250336-250347 leased pursuant to Rider One (1) to that
certain Railroad Car Lease Agreement, dated June 2, 2001, between TILC and Tauber Oil Co.

Eleven (11) units identified with marks TILX 302040-302050 leased pursuant to Rider one (1) tothat
certain Railroad Car Lease Agreement, dated January 14, 2002, between TILC and Terra International.

Fifty Five (55) units identified with marks TILX 32236-32256, 32326-32346, 30049-30061 leased
pursuant to Riders One (1), Two (2) and Three (3) to that certain Railroad Car Lease Agreement, dated
March 27, 2003, between TILC and TXI Operations, LP.

Thirty-five (35) units identified with marks TILX 135481135495, 135020-135039 leased pursuant to Rider
Two (2) and Three (3) to that certain Railroad Car Lease Agreement, dated September 14, 1998, between
TILC and Transammonia, Inc.

Fifty-seven (57) units identified with marks KLLX 11058-11114 leased pursuant to Rider One (1) to that
certain Railroad Car Net Lease Agreement, dated February 28, 2003, between TILC and Tuco, Inc.

One-hundred twenty-five (125) units identified with marks TLKX 12058-121 14, 12133, 12136, 12140-
12143, 12145-12206 leased pursuant to Riders Five (5) and Six (6) to that certain Railroad Car Lease
Agreement, dated February 28, 2003, between TILC and Tuco, Inc.

Twenty-one (21) units identified with marks UPFE 23021-23041 leased pursuant to Rider One (1) to that
certain Railroad Car Net Lease Agreement, dated November 24, 1997, between TILC and The Union
Pacific Railroad Company.

Seventy-three (73) units identified with marks TILX 302070-302113, 302175-302195, 302212-302219

leased pursuant to Riders Two (2), Three (3), and Seven (7) to that certain Railroad Car Lease Agreement,
dated September 23, 2002, between TILC and Williams Energy Marketing.

2003-1A




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 | 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: /ﬂ’ /2, I3 E | T

Robert W. Alvord
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