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RECERDATIGN NG. 705 am
ALVORD AND ALVORD

ATTORNEYS AT LAW ' APR 03 07 -2 4 5PM
1050 SEVENTEENTH STREET, NW ~
Surre 301
WASHINGTON, D.C. SURFACE TRANSPORTATION BOARD -
ELIAS C ALVORD (1842) 20036 . OF COUNSEL
ELLSWORTH C ALVORD (1984) —_— URBAN A LESTER

(202) 393-2266
Fax (202) 393-2158
E-MAIL alvordlaw@®sol.com

April 3, 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 a Assighment and Assumption Agreement, dated
as of April 2, 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:

Lessor/Assignor.  General Electric Railcar Services Corporation
161 North Clark Street
Chicago, lllinois 60601

Assignee: Infinity Rail Il, LLC
1355 Peachtree Street
Suite 750, South Tower
Atlanta, Georgia 30309



Mr. Vernon A. Williams
April 3, 2007
Page 2

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

189 boxcars within the series CLC 3003 - CLC 3350 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 $34.00 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,
@ T—
Robert W. Alvord

RWA/sem
Enclosures
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SURFACE TRANSPORTATION BOARD

ASSIGNMENT AND ASSUMPTION AGREEMENT

¥ o I
This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as ofm'g__, 2007
(this “Agrcement”), is between General Electric Railcar Services Corporation, a Delaware
c;rpora”t;on (the “Seller™), and Infinity Rail II, LLC, a Georgia limited Hability company (the
“Buyer

4 RECITALS

S, the Buyer and the Seller have entered into that certain Purchase Agreement,
dated as of, =, 2007 (the “Purchase Agreement”), providing for the purchase of the
Ownership Interest by thc Buyer from the Seller, subject to the terms and conditions set forth
therein; and

WHEREAS, the Purchase Agreement contemplates the exeoution 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, to the extent arising on or after the Closing
Date, under each of the following as they relate to each unit:

(a) the Lease; and

(d) Class Il and III Railroad Per Diem Lease Car Leasing Agreement 1661-92-01
dated as of January 1, 1994 between the Seller (as successor in interest to General Electric
Railcar Leasing Services Corporation) and the Lessce ((a) and (b) together, the “Operative
Agrecements™).

Notwithstanding 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 from or be related
10 any event or circumstance occurring or in existence prior to the Closing Date, as specified in
the Purchase Agreement.

The Buyer accepts thcassxgnmcnt conmncd in Secﬂon 2 hereof and, in respect of thc pcnod on
and after the Closing Date, assumes all obligations, to the extent arising on or after the Closing
Date, of the Seller vnder, and agrees to be bound to the same extent as the Seller by all the terms
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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 al! purposes under the Operative Agreemeants and
eachreferenceintheOperativeAgreememtoﬁxeSellershallbedeemedtomeantheBuyar.
The Seller, in regpect of the period on and after the Closing Date, is released of all obligations of
the Seller under the Operative Agteements.

4. Definitions. Except as otharwise specified or as the context may otherwise
require, the following terms have the meanings set forth below whenever used in this Agreement
(termas defined in the singular to have a correlative meaning when used in the plural and vice
versz),

Bii} of Sale: the bill of sale in the form of Exhibit I hereto.
Closing Date: the date of the Bill of Sale,

Eguipment: (i) the railcers deseribed in Schedule 1 to this Agreement together with (ii)
every part, accessory, component and any equipment installed therein or attached thereto, except
for any that have been installed or attached by the Lessee or other user of the Equipment and
have not become property of the lessor pursuant to the Lease as of the Closing Date (individually
each railcar is referred to as a “umit™ or “unit of Equipment”).

Lease: Schedule No. 4 deted as of January 1, 1994 between the Seller (as successor in
interest to General Electric Railcar Leasing Services Corporation) and Lessee, as extended by
Extension No. 1 to Schedule No. 4 dated October 30, 2003 between the Seller and Lessee, as
extended by Extension No. 2 to Schedule No. 4 dated November 24, 2004 between the Seller
(mistakenly referred to as “General Electric Rail Services Corporation™) and Lessee, cach of
which incorporates by reference the terms of that certain Class I and I Railroad Per Diem
Lease Car Leasing Agreement 1661-92-01 dated as of Jamuary 1, 1994 between the Seller, as
successor in interest to General Electric Railcar I easing Services Corporation, and the Lessee.

Lessee: Columbia & Cowlitz Railway Company.

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

8. Amendments. No provision of this Agreement may be amended, modified or
waived except by written agresment duly executed by ecach of the pasties 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 9.5 of the
Purchase Agreement.

7. Headings. The section headinga 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.
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8. Counterparts. This Agreement may be exccuted in separate counterparts, each
of which when 3o 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, and construed and
enforced in accordance with, the internal substantive laws of the State of Tllinois, without giving
effect to its conflict of law rules.

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.

11.  Recordation. The Seller and the Buyer agree to record this Agreement with the
Surface Transportation Board to evidence the assignment by the Seller to the Buyer of the
Seller’s rights and obligations under the Lease.

[Signature Page Follows]
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IN WITNESS WHEREOF, this Agroement has been duly executed by the parties hereto
on the date first above written.

GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION

"/

Name: Mark Stefani
Title: Vice President

INFINITY RAIL IL, LLC

By: Imfinity Asset Management, LL.C,
as Manager

By:

Jeffrey E. Edelman, Vice President

[Assignment and Assumption Agreement - Columbia & Cowlitz Schedule 4]



IN WITNESS WHEREQF, this Agreement has been duly exccuted by the parties hereto
on the date first above written.

GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION

By:
Name;
Title;

INFINITY RAIL I, LLC

By: Infinity Asset Management, LLC,
a8 Manager

By:

E. Edelman, Vice President

[Assignment and Assumption Agreement - Columbia & Cowlitz Schedule 4]



State of ILLINOIS )
)
County of COOK )

On this, the 2% day of March, 2007, before me, a Notary Public in end for said
County and State, personally appeared Mark Stefani, a Vice President of General Electric Railcar
Services Corporation, who acknowledged himself to be a duly authorized officer of General
Electric Railcar Services Corporation, and that, as such officer, being anthorized to do 0, he
executed the foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, Ihmhnreunto:etmyhandandoﬂicmlsealontlndm

above mentioned. , _,_,_;f/// — 3

§amc Jeanne A Nelson
/. Notary Public

My Commiseion Expires: Febmary 20, 2010
Residing in Cook County

JEANNE A NELSON
NOTARY PURLIC - STATE OF RLINOIS

S OFRICALSEL
MY COMMESBION EXPRES 5272110 g

[Assignment and Assumption Agreement - Columbia & Cowlitz Schedule 4]
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State of Gieorgia ) S E i 3
) I '. .- -
County of Fulton ) <t

On this, the 2at day of March, 2007, before me, a Notary Public with authority to act in
any covnty in the State of Georgia, personally appeared Jeffrey E. Edelman, a Vice President of
Infinity Asset Management, LLC, the Manager of Infinity Rail II, LLC, who acknowledged
himself to be a duly anthorized officer of-Infinity Asset Management, LLC, the Manager of
Infinity Rail II, LLC, and that, a8 such officer, being authorized to do so, he exccuted the
foregoing instrument for the purposes therein contained,

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date

sbove mentioned. ;

Nmﬂ:__ﬁlghawmss_
Notary Public

My Commission Expires:
Residing in:

Public, Dekain
m-uns.p...n Ty sy

[Assignment and Assumption Agreement - Columbia & Cowlitz Schedule 4)



EXHIBIT 1
to Assignment and Assumption Agreement

FORM OF BILL OF SALE

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, General Electric Railcar Services Corporation (“Seller”), does hereby sell,
transfer and assign to Infinity Rajl II, LLC (“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 Agreement, dated as of March _, 2007, between Seller and Buyer, and the Assignment
and Assumption Agreement, dated March __, 2007, between Seller and Buyer.

General Electric Railcar Sexvices Corporation

By:
Name:
Title:
Date:




Schedule 1
to Assignment and Assumption Agreement

Cars leased to Columbia & Cowlitz Railway Company pursuant to Schedule No. 4:
Description: Plate F 52’ 6-inch Cushion 100T Box

Quantity: 189
Reporting marks, identifying numbers and Purchase Price per Unit:

AAR
Uk
Coynt Lestes Reporting Mgk
1 Columbia & Cowiltz Raliway Company CLC 3003
2 Columbia & Oowiltz Raliway Company cLc 3004
3 Columbin & Cowlitz Rallway Company CcLec 3006
4 Columbm & Cowtitz Radway Company CLC 3007
5 Columbla & Cowlitz Raliway Company CLC 3008
8 Columbia & Cowlitz Rallway Company clLC 3011
7 Columbia 8 Cowlitz Rallway Company cLe 3013
8 Columbla & Cowlitz Railway Company cLe 3014
9 Columbia & Cowiliz Raliway Company CLc 013
10 Columbia & Cowitz Raliway Compeny CLC 3019
1 Columbia & Cowlitz Rafiway Company cLc an22
12 Columbia & Cowliiz Rallwey Company CLC 3028
13 Columbia & Cowlliz Rallway Company CLC 3027
14 Columbla & Cowiitz Rallway Company CLC 3028
15 Columbis & Cowiltz Raliwey Company CLC 3030
1¢ Columbia & Cowiitz Rallway Company cLe 3033
17 Columbia & Cowiitz Rallway Company CLC 3038
18 Golumbia & Cowlitz Rallway Company cLe 3038
19 Columbia & Cowlitz Railway Company CLC 3038
20 Columnbin & Cowiitz Railwey Company cLc 3040
21 Columbia & Cowlitz Railwsy Company cLC 3o42
2 Columbia & Cowlitz Railway Company CLG 3043
n Columbla & Cowlitz Raliway Company CcLC 3044
24 Calumbla & Cowiitz Raliway Compaeny (+1K+] 3045
25 Columbia & Cowiitz Railway Company cLe 3048
28 Columbia & Cowlitz Rallway Compeny cLC 3047
27 Columbia & Cowlitz Raliway Company cc 3048
2 Columbla & Cowlilz Raliway Company cLC 3053
29 Columbia & Cowliiz Raivey Company CLC 3088
30 Columbin & Cowiliz Raliway Company CLC 3058
3 Columbia & Cowlitz Ralwgy Company cic 3039
32 Columbia & Cowiltz Railway Company CLC 3080
N Columbia & Cowiitz Raliway Company cLc 3081
3 Columbia & Cowiitz Railway Company CcLC 3082
E Columbiz & Cowlilz Railway Company cLe 3083
K} Colymbia & Cowliiz Railway Company cLe 3084
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sdadda

80
g1
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Columbia & Cowlilz Reiiway Company
Columbis & Cowfitz Rallway Company
Columbia & Cowiliiz Raliway Company
Columbia & Cowlitz Raiiway Company
Columbia & Cowlilz Raliway Company
Calumbla & Cowlitz Raliway Company
Columbia & Cowlilz Railway Company
Columbia & Cawittz Rallway Campany
Columbue & Cowfitz Rallway Company
Columbia & Cowttz Railway Company
Columbia & Cowliiz Radway Gompany
Columbia & Cawlitz Raiway Company
Columbia & Cowlitz Railway Company
Columbia & Cowltz Raliwzy Compsny
Columbia & Cowiitx Rallwey Company
Columbia & Cowfitz Rellway Company
Columbia & Cowlitz Raliway Company
Columbia & Cowfitz Refiway Company
Columbla & Cowiiiz Ralway Company
Caolumbia & Cowlitz Rallway Company
Calumbia & Cowlitz Raflway Compeny
Columbia & Cowittz Rallway Company
Columbia & Cowiltz Raliway Company
GColumbla & Cowlitz Raliway Company
Columbia & Cowiitz Rallway Company
Columbis & Cowiliz Reilway Company
Columbla & Cowlltz Railwey Company
Columbla & Cowiitz Railway Company
Columbla & Cowditz Reitway Company
Columbia & Cowlilz Raliway Company
Calumbia & Cowiitz Raliwey Company
Columbia & Cowirtz Ratiway Cornpeny
Calumbla & Cowlitz Raliway Company
Columbia & Cowiitz Rallway Company
Columbia & Cowdilz Rallwey Company
Columbla & Cowliz Ralway Company
Columbla & Cowliiz Railwey Company
Columbia & Cowiitz Raltway Gompany
Columbia & Cowikz Rallway Company
Columbia & Cowlitz Rellway Company
Columbia & Cowlitz Raliway Company
Celumbia & Cowlitz Raitway Company
Columbia & Cowiltz Rallway Company
Columbis & Cowiitz Rgilway Company
Columbia & Cowikz Raliway Company
Columbla & Cowlilz Raiiway Company
Columbla & Cowiltz Rallway Company
Columbia & Cowlitz Railwey Company
Columbis & Cowiitz Railway Conpany
Columbia & Cowlitz Railway Campany
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CLG
CLc

cLc
CLC
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cLC
cLc
cLC
CLe
CLC

cLG
CLC

3100
3102
3104
3108
3108
3109
mnm
3113
14
3118
3117
3118
3110
3120
kI P
Nz
3128
3127
3132
3N
3137
3138
ki 6L
42
3144
3145
3147
3148
3148
3181
3154
3155
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100
101
102
103
104
105
108
107
108
108
110
111
112
113
114
115
110
17
118
118
120
121
12
123
124
125
128
127
128
120
130
13
182
133
134
138
138

Columbia & Cowlfilz Raliway Company
Columbla & Cowlltx Railway Company
Columbiz & Cowfllz Raiway Company
Columbia & Cowlliz Ralway Company
Columbia & Cowlitz Rallway Company
Columbia & Cowlitz Raiway Company
Columbia & Cowlitz Rallway Company
Columbia & Cowlilz Raliway Company
Columble & Gowfitz Raflway Company
Columbia & Cowikz Railway Company
Columbia & Cowlikx Rallway Company
Columbla & Cowiitz Raflway Company
Columbla & Cowllz Rallway Company
Columbfa & Cowlitz Rallway Company
Columbla & Cowiltz Ralway Company
Columbla & Cowlitz Rallwey Company
Columbla & Cowiitz Railway Company
Columbia & Cawiitz Raliway Company
Columbis & Cowiltz Railway Company
Columbia & Cowlitz Railway Company
Columbia & Cowlitz Rallway Company
Columbia & Gowiliz Raliway Company
Columbia & Cowiitz Rellway Company
Calumbla & Cowlitz Ralwmy Company
Columbia & Cowlitz Rallway Company
Columbia & Cowlkz Raliway Company
Columbia & Cowiitz Raliway Company
Golumbia & Cowlitz Railway Company
Columbia & Cowlitz Rallway Company
Columbla & Cowliz Raway Company
Columbin & Cowlitz Raliway Company
Columbis & Cowlitz Reilway Company
Columbis & Cowlitx Rallway Company
Columbla & Cowiliz Ralway Company
Columbia & Cowliiz Raliway Company
Columbia & Cowliiz Reilwgy Company
Columbia & Cowfitz Railway Company
Columbta 3 Cowfltz Railway Gompeny
Columbigs & Cowlitz Rallway Company
Columbla & Cowliiiz Rallway Company
Columbia & Cowliz Rallway Company
Columbla & Cowltz Reilway Company
Columbia & Cowlitz Ralway Company
Columbia & Cowiitz Raidway Company
Columbia & Cowlitx Raflway Company
Columbia & Cowiitz Ralway Company
Cotumbia & Cowlitz Rallway Company
Columbla & Cowlitz Raliway Company
Columbla & Cowlitz Rallway Company
Columbla & Cowiitz Reliwey Company

.

CLe

3189
3160
a2
3es
aes
3N
3172
3174
3175
3178
3176
3179
3180
3182
3185
3188
3180
319
3196
17
3189

247



137
138
130
140
141
142
143
144
148
146
147
148
148
180
151
152
153
154
156
156
187
158
169
160
161
162
163
184
183
168
167
189
169
170
171
172
173
174
175
17¢
1rr
178
178
1680
181
182
183
164
185
188

Columbia & Cowiitz Rallwsy Compeny
Columbia & Cowlitz Rallway Company
Columbia & Cowltz Raliway Company
Columbia & Cowfitz Rallway Company
Columbla & Cowliiz Railway Company
Coluvnbia & Cowlitz Railway Company
Columbia & Cowlitz Rallway Comgany
Columbls & Cowitz Rakway Company
Columbia & Cowliiz Raflway Company
Columbtia & Cowlitz Railway Company
Columbla & Cowlitz Railway Company
Columbia & Cowlilz Rallway Company
Columbia & Cowiitz Rallway Company
Columbia & Cowikz Rallway Company
Columbia & Cowiitz Rallway Company
Columbia & Cowlitz Rallway Company
Cofumbla & Cowiltz Raliway Company
Columble & Cowiltz Rallway Company
Columbia & Cowliiz Railway Company
Columbla & Cowlitz Railway Company
Columbia & Cowlitz Raiwsy Company
Columbia & Cowlliz Ralway Company
Gofumbia & Cowlitz Rallway Company
Columbia & Cowlitz Reliway Company
Columbia & Cowliiz Rallway Company
Cotumbia & Cowiltz Rallwary Company
Columbia & Cowlliz Ralway Company
Columbia & Cowitz Rallway Contpany
Columbia & Cowlitz Railway Company
Columbia & Cowlitz Rallway Company
Columbia & Cowiitz Railway Company
Columbie & Cowliz Raliwgy Company
Columbia & Cowfitz Rellwey Company
Columbia & Cowiitz Raliway Company
Columbia & Cowlitz Raillway Company
Columbia & Cowlitz Raitway Company
Columbla & Cowllz Railway Company
Columbia & Cowiitz Rallway Company
Columbla & Cowlitz Railway Company
Columnbla & Cowfitz Rallway Campany
Columbla & Cowlitz Ralway Company
Columbia & Cowiliz Ralway Company
Columblia & Cowiitz Rallway Company
Colurnbia & Cowiltz Railwey Company
Columbia & Cowliz Raliway Company
Columbia & Cowlitz Raiiway Company
Columbia & Gowiltz Raliway Company
Columbia & Cowiltz Reliway Company
Columbia & Cowlitz Raliway Cormpeny
Columbia & Cowlitz Raliway Company
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cLe
CLC
CLc

CLC
CLC

cLe

3306
3308
3300
3313
318
sz
3318
319
3321

3347



CERTIFICATION

|, Robert W. Alvord, attomey 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 fo the original document.

Dated: 47/3T/J7 4‘N

Robert W. Alvord

e e m— ———



