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August 15, 2005

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:
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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 Ag-eement, dated
as of April 1, 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 dccument are:

Seller:

Buyer:

General Electric Railcar Services Corporation
161 North Clark Street
Chicago, lllinois 60601

NuRail Canada ULC
480 West Dussel Drive
Maumee, Ohio 43537
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AUG 12 °05
ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of April 1, 2005
(this “Agreement”), is between GE Railcar Services, a general partnership established under the
laws of the Province of Ontario (the “Seller”), and NuRail Canada ULC, an unlimited liability
company organized under the laws of the Province of Nova Scotia (the “Buyer”).

RECITALS

WHEREAS, the Buyer and the Seller have entered into that certain Purchase Agreement,
dated as of April 1, 2005 (the “Purchase Agreement”), providing for the purchase of the
Ownership Interest by the Buyer from the Seller, subject to the terms and conditions set forth
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 the
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 the Buyer all of the Seller’s rights, title and interest in and to such unit and assigns
to the Buyer all of the Seller’s rights and obligations under the Lease and, to the extent
incorporated therein, the Master Lease and under that certain Guaranty of Payment and
Performance, dated as of November 3, 2004, from Potash Holding Company, Inc. to Seller (the
“Operative Agreements”). Notwithstanding the foregoing assignment, 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, as specified in the Purchase Agreement.

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 agrees 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 Agreements.

4, Definitions. Except as otherwise specified or as the context may otherwise
require, the following terms have the meanings set forth below whenever used in this Agreement
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(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 date of the Bill of Sale.
Equipment: the units of equipment listed on Schedule 1 hereto.

Lease: Rider No. 34 Renewal No. 1 to Car Leasing Agreement 7145-95, dated December
20, 2004, between Seller and Lessee and Rider No. 34 to Car Leasing Agreement 7145-95, dated
December 1, 1999, between Seller and Lessee.

Lessee: PCS Sales (Canada) Inc., successor-in-interest to Potash Corporation of
Saskatchewan.

Master Lease; Car Leasing Agreement 7145-95, dated April 18, 1934, between Seller
and Lessee.

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

5. Amendments. No provision of this Agreement 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 are 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 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 Law. This Agreement shall be governed by, end construed and
enforced in accordance with, the laws of the Province of Ontario and the federal laws of Canada
applicable therein.

10.  Entire Agreement. This Agreement, the Purchase Agreement, and the Bill of Sale
(together with their exhibits and schedules) represent the entire 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.
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto
on the datc first above written.

GE RAILCAR SERVICES

NURAIL CANADA ULLC

| By:_
i Name:,
Title:

[Assignment and Assumption Agreement — PCS Sales (Canada) Inc.)
MAR 25 '@5 12:13 ’
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1. James G Fergusson. certify that I am Vice President-Finance of GE Railcar Services, a
partnership formed under the laws of the Province of Ontario, that the Assignment and
Assumption Agrcement dated June 28, 2005 between GE Railcar Services and NuRail Canada
ULC as signed on behalf of the partnership by authority of its Board of Management, and that [
acknowledge that the execution of the foregoing instrument was the free act and deed of the
partnership. I further declare under penalty of perjury under the laws of the United States of
America that the foregoing is true and correct  Executed on August _ \= 2005

-




| :
. IN WITNESS WHEREOF, this Agreement bhas been duly executed by the paxncs hereto
on the date first above written. _

GE RAILCAR SERVICES

By:
Naine:
Title:

. et A Y

Name/ R2sesh H. Shah
Title;  President, Secretary

[Assignment and Assumption Agreement — PCS Sales (Canada) Ine.]




I certify that I hold the title set forth below, that this
instrument was signed on behalf of the NuRail Canada Inc. by
authority of its Management Committee and that I ackrowledge that
the execution of the foregoing instrument was the free act and
deed of Rasesh H. Shah, President, Secretary of NuRail Canada Inc.
I fur decdare under penalty of perjury that the foregoing is
true” ang co ct.

By: V\fef“/\//%
/> N

Name: Rasesh H. Shah

Title: President, Secretary




7] EXHIBITI
FORM OF BILL OF SALE

= For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, GE Railcar Services (“Seller”), does hereby sell, transfer and assign to NuRail
Canada ULC (“Buyer”) all of Seller’s rights, title and interest in and to the equipment described
in Schedule 1 hereto, subject to the terms and conditions of the Purchase Agrzement, dated as of
April 1, 2005, between Seller and Buyer, and the Assignment and Assumption Agreement, dated
April 1, 2005, between Seller and Buyer.

GE RAILCAR SERVICES

By:
Name:
Title:
Date:
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EXHIBIT A-1

EQUIPMENT

["NEW PRIOR PRIOR NEW PRIOR NEW

MARK|NEW #| MARK | PRIOR # MARK | PRIOR #| MARK | NEW # MARK | PRIOR #| MARK | NEW #
1] AEX [ 10793 NAHX | 800284 46] AEX | 10839 | NAHX | 47162 91] AEX | 10885 | NAHX[316597
2| AEX [ 10794 NAHX | 800323 47] AEX | 10840 | NAHX [ 48102 92| AEX | 10886 | NAHX|316605
3] AEX [ 10795 | NAHX | 800470 48] AEX | 10841 | NAHX | 48124 93| AEX | 10887 [ NAHX]316613
4] AEX | 10796 | NAHX | 800728 49] AEX | 10842 | NAHX | 48216 94| AEX | 10888 | NAHX|316619
5] AEX | 10797 [ NAHX | 800753 50] AEX | 10844 | NAHX | 48340 95| AEX | 10889 | NAHX|316630
6] AEX | 10798 | NAHX | 800757 51] AEX | 10845 | NAHX | 48456 96| AEX [ 10890 |NAHX]|316636
7] AEX ] 10799 | NAHX | 800762 52] AEX | 10846 | NAHX | 48562 97] AEX | 10891 | NAHX[316671
8] AEX | 10800 [ NAHX | 800788 53] AEX | 10847 | NAHX | 48571 98] AEX | 10892 [NAHX[316675
9] AEX [ 10801 NAHX | 800799 54] AEX | 10848 | NAHX | 48973 98] AEX | 10893 | NAHX|316683
10] AEX [ 10802 NAHX T 8008712 55 AEX | 10849 | NAHX | 49640 100] AEX | 10894 | NAHX]|316698
11] AEX [ 10803 NAHX | 800831 56| AEX | 10850 | NAHX | 49641 101 AEX | 10895 [NAHX]316703
12[ AEX [ 10804 | NAHX | 800950 57] AEX | 10851 | NAHX | 56004 102| AEX | 10896 |NAHX|316710
13] AEX | 10805 NAHX | 800951 58] AEX | 10852 | NAHX| 56013 103 AEX | 10897 |NAHX[316719
14] AEX | 10806 ] NAHX | 800052 59] AEX | 10853 | NAHX | 56017 104] AEX | 10898 |NAHX[316723
15] AEX | 10807 | NAHX | 800962 60] AEX | 10854 | NAHX 316154 105 AEX | 10899 | NAHX]316739
16] AEX [ 10808 NAHX | 800964 61] AEX | 10855 | NAHX [316163 106] AEX | 10900 | NAHX]|316793
17] AEX | 10809 NAHX | 800969 62] AEX | 10856 | NAHX [316173 107] AEX | 10901 |NAHX]316798
18] AEX [ 10811 NAHX | 800975 63] AEX | 10857 | NAHX[316175 108] AEX | 10902 | NAHX|316846
18] AEX | 10812 | NAHX | 800976 64] AEX | 10858 | NAHX 316195 109] AEX | 10903 | NAHX|316880
20] AEX [ 10813 | NAHX | 800977 65| AEX | 10859 | NAHX[316202 110] AEX | 10904 | NAHX|316888
21| AEX 110814 | NAHX | 800980 66] AEX | 10860 | NAHX 316205 111} AEX | 10905 | NAHX|[455039
22| AEX | 10815 | NAHX | 800985 67] AEX | 10861 | NAHX [316210 112] AEX | 10007 | NAHX[455084
23] AEX [ 10816 | NAHX | 800989 68| AEX | 10862 | NAHX 316222 113] AEX | 10908 | NAHX|455141
24] AEX [ 10817 | NAHX | 800991 69/ AEX | 10863 [ NAHX 316241 114] AEX | 10909 | NAHX[455569
25| AEX [ 10818 | NAHX | 800997 70[ AEX | 10864 | NAHX [316256 115] AEX | 10910 | NAHX 455704
26] AEX [ 10819 NAHX | 801002 71| AEX | 10865 | NAHX [316268 116] AEX | 10911 |NAHX]455708
27| AEX [ 10820 NAHX | 801004 72] AEX | 10866 | NAHX [316302 117] AEX | 10912 | NAHX|455805
28] AEX [ 10821 NAHX | 801008 73] AEX | 10867 | NAHX | 316338 118] AEX | 10913 |NAHX[455886
29] AEX | 10822 | NAHX | 801014 74] AEX | 10868 | NAHX [316350 119] AEX | 10914 |NAHX|455942
30] AEX {10823 NAHX | 801018 75] AEX | 10869 | NAHX [316352 120] AEX | 10915 | NAHX[455980
31| AEX [ 10824 | NAHX | 801019 76] AEX | 10870 | NAHX 316368 121] AEX | 10916 | NAHX|456064
32| AEX | 10825 | NAHX | 801023 77] AEX | 10871 | NAHX [316440 122] AEX | 10917 | NAHX|465006
33| AEX | 10826 | NAHX | 801026 78] AEX | 10872 | NAHX [316451 123] AEX | 10918 | NAHX[465020
34] AEX [ 10827 | NAHX | 801027 79| AEX [ 10873 | NAHX |316455 124] AEX | 10979 | NAHX|465044
35| AEX [ 10828 | NAHX | 801028 80] AEX | 10874 | NAHX [316464 125] AEX | 10920 | NAHX[465058
36] AEX [ 10829 NCHX | 45958 81 AEX | 10875 | NAHX | 316492 126] AEX | 10921 | NAHX|465063
37] AEX 110830] NAHX | 316299 82| AEX | 10876 | NAHX 316510 127] AEX | 10922 | NAHX|465116
38] AEX [ 10831 NAHX | 44217 83| AEX | 10877 | NAHX[316525 128] AEX | 10923 |NAHX[465125
39] AEX | 10832 NAHX | 44305 84| AEX | 10878 | NAHX 316532 120] AEX | 10924 |NAHX[465128
40] AEX ] 10833 ] NAHX | 44332 85] AEX | 10879 | NAHX [316546 130] AEX | 10925 | NAHX[465374
41| AEX | 10834 | NAHX | 47015 86] AEX | 10880 | NAHX [316555 131] AEX | 10926 |NAHX|466760
42] AEX | 10835 NAHX | 47025 87| AEX [ 10881 | NAHX [316558 132] AEX | 10927 |NAHX|466765
43| AEX [ 10836 | NAHX | 47043 88] AEX | 10882 | NAHX | 316571 133] AEX | 10928 |NAHX 466778
44| AEX ] 10837 | NARX | 47063 89] AEX | 10883 | NAHX [316579 134] AEX | 10929 | NARX]466783
45| AEX | 10838 NAHX | 47115 90/ AEX | 10884 | NAHX [316590 135] AEX | 10930 | NAHX[631049




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 with the original thereof and have found
the copy to be complete and identical in all respects to the original document.

Dated: _ August 15, 2005 éli/( J)/H %/,4;.,

Edward M. Luria
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