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July 6, 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 Agreement, dated
as of July 2, 2007, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Memorandum of Railcar Lease
previously filed with the Board under Recordation Number 25096-D.

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

Seller: The CIT Group/Equipment Financing, Inc.
11 West 42nd Street
New York, NY 10017

Buyer: Midwest Railcar Corporation
4949 Autumn Oaks Drive
Maryville, IL 62062



Mr. Vernon A. Williams
July 6, 2007
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A description of the railroad equipment covered by the enclosed document
is:

50 railcars within the series CEFX 17277 - CEFX 17523 as more
particularly set f9rth 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 $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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ASSIGNMENT AND ASSUMPTION AGREEMENT
SURFACE TRANSPORTATION BOARD

This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of July 2,2007 (this
"Agreement"), is between THE CIT GROUP/EQUIPMENT FINANCING, INC., a Delaware
corporation (the "Seller"), and MIDWEST RAILCAR CORPORATION, an Illinois corporation
(the "Buyer").

RECITALS

WHEREAS, the Buyer and the Seller have entered into that certain Master Purchase and
Sale Agreement, dated as of July 2, 2007 (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. As of the date hereof, the Seller hereby assigns and transfers to the
Buyer all of the Seller's rights, title and interest in, and all obligations under the Lease
Documents, except to the extent constituting Excluded Rights and Obligations.

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, and, except for Excluded Rights and Obligations, 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 Lease Documents. Effective on and after a Closing Date, the Buyer shall be
deemed to stand as the Lessor in the place of the Seller for all purposes under the Lease
Documents, the Ownership Interest in which is transferred at such Closing, except with respect
to Excluded Rights and Obligations, and each such reference in the Lease Documents to the
Lessor 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 Lessor under the Lease Documents, except to
the extent of Excluded Rights and Obligations.

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
Agreement (terms defined in the singular to have a correlative meaning when used in the plural
and vice versa).
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Bill of Sale: the bill of sale granted by the Seller in favor of the Buyer with respect to the
Equipment.

Casualty Occurrence: the total destruction or other total loss of any Unit of Equipment.

Closing Date: the date of the closing of the transactions with respect to the Equipment
contemplated by the Purchase Agreement.

Equipment; the Units of Equipment listed on Schedule A hereto.

Excluded Rights and Obligations; (i) all rights to payments of indemnity that are due
and payable to, or otherwise accrued in favor of, the Seller prior to the relevant Closing
Date under a Lease Document and any rights of the Seller to be indemnified, held
harmless and defended by any indemnitor (including, without limitation, by such Lessee)
under such Lease Document with respect to losses, damages, injuries, claims, demands,
expenses and Taxes incurred or suffered by or imposed against the Seller prior to the
relevant Closing Date or in respect of any period prior to the relevant Closing Date;
(ii) all rights to payment of liability insurance proceeds that are due and payable to, or
otherwise accrued in favor of, the Seller prior to the relevant Closing Date under any
insurance maintained by such Lessee pursuant to such Lease Document and any rights to
any proceeds payable under any such liability insurance as a result of claims made
against the Seller with respect to any event occurring or circumstance existing prior to the
relevant Closing Date; (iii) subject to Section 1.5 of the Purchase Agreement, all rights to
payments of rent, and all other periodic and non-periodic payments (not already included
in clauses (i) and (ii) above), in respect of all periods prior to the relevant Closing Date,
including, in addition to scheduled rent payments in such periods, all rents accrued from
the last scheduled rent payment date prior to the relevant Closing Date through the day
immediately prior to the relevant Closing Date; (iv) all rights to payment in respect of
Casualty Occurrences prior to the relevant Closing Date; (v) all obligations of the Seller
under such Lease Document to be performed prior to the relevant Closing Date; and
(vi) all liabilities of the Seller under a Lease Document or in respect of the Equipment
subject thereto arising from any event occurring or circumstance existing prior to the
relevant Closing Date.

Lease: the lease of equipment identified on Annex I hereto.

Lease Documents: the documents identified on Annex I hereto.

Lessee: the lessee identified on Annex I hereto.

Lessor: the lessor under the Lease Documents.

Master Lease: each Master Railcar Lease identified on Annex I hereto.

Ownership Interest: the Seller's rights, title and interest in and to the Equipment and
the Seller's rights and obligations under the Lease Documents, except the Excluded
Rights and Obligations.
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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 9.7 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, and construed and
enforced in accordance with, the internal substantive laws of the State of New York, without
giving effect to its conflict of law rules (other than Section 5-1401 of the New York General
Obligations Law).

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 or a
Memorandum of Assignment of Railcar Lease Schedule with the Surface Transportation Board
or the Registrar General of Canada, as applicable, to evidence the assignment by the Seller to the
Buyer of the Seller's rights and obligations under the Lease Documents.

[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto
as of the date first above written.

MID

Name: Richard M. Folio
Title: Executive Vice President

THE CIT GROUP/EQUIPMENT
FINANCING, INC.

By:
Name: M. Roy Gosse
Title: Vice President



IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto
as of the date first above written.

MIDWEST RAILCAR CORPORATION

By:
Name: Richard M. Folio
Title: Executive Vice President

THE CIT GROUP/EQUIPMENT
FINANCING, INC.

Name: M. RoyAJosse
Title: Vice President



STATE OF MARYLAND )
) ss.:

COUNTY OF BALTIMORE)

7X **" 1On this, the &* day of u^j^t^. 2007, before me, a Notary Public in and for said
County and State, personally appfeared Richard M. Folio, Executive Vice President of
MIDWEST RAILCAR CORPORATION, who acknowledged himself to be a duly authorized
officer of Midwest Railcar Corporation, and that, as such officer, being authorized to do so, he
executed the foregoing instrument for the purposes therein contained.

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

Name:
Notary Public

HENRYKA W GRYC CRAIG
NOTARY PUBLIC STATE OF MARYLAND

County of Baltimore
My Commission Expires September 20, 2005



STATE OF ILLINOIS

COUNTY OF COOK

)
) ss.:
)

On this, the 27th day of June, 2007, before me, a Notary Public in and for said County
and State, personally appeared M. Roy Gosse, a Vice President of The CIT Group/Equipment
Financing, Inc., who acknowledged himself to be a duly authorized officer of The CIT
Group/Equipment Financing, Inc., and that, as such officer, being authorized to do so, he
executed the foregoing instrument for the purposes therein contained.

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

-OFFICIAL SEAL"
Laura M. Felix

Notary Public, State of
My Commteston Expires
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Annex I
to

Assignment and Assumption Agreement

Lease with Graymont Western US Inc. - 50 Cars

Schedule No. 06, made as of April 19, 2005 ("Schedule No. 6"). by and between Graymont
Western US Inc. (the "Lessee"), and The CIT Group/Equipment Financing, Inc. (the "Seller"),
incorporating the terms of that certain Master Railcar Lease, dated as of January 16, 2004 (the
"Master Lease"), between the Lessee and Seller (collectively with Schedule No. 6, the "Lease"),
together with a Memorandum of Railcar Lease dated as of April 19, 2005 by and between the
Seller, as lessor, and the Lessee, as lessee, filed with the Surface Transportation Board under
Recordation Number 25096-D.

Number of Railcars: 50 in Schedule No. 6,0 casualty, 50 being sold

Description: 4,750 cubic-foot covered hopper railcars with gravity gates and
trough hatches

Lease Commencement Date: on lease currently

Lease Expiration Date:

Rental Payments:

Reporting Marks: See Schedule A attached hereto

Annex I
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SCHEDULE A

DESCRIPTION OF RAILCARS

Number of Cars Equipment Description

50 4,750 C.F. covered hopper car with gravity gates and trough hatches

1. CEFX 17277
2. CEFX 17278
3. CEFX 17290
4. CEFX 17318
5. CEFX 17328
6. CEFX 17329
7. CEFX 17332
8. CEFX 17336
9. CEFX 17339
10. CEFX 17341
11. CEFX 17342
12. CEFX 17344
13. CEFX 17345
14. CEFX 17350
15. CEFX 17352
16. CEFX 17353
17. CEFX 17358
18. CEFX 17364
19. CEFX 17367
20. CEFX 17371
21. CEFX 17379
22. CEFX 17387
23. CEFX 17398
24. CEFX 17410
25. CEFX 17421
26. CEFX 17422
27. CEFX 17424
28. CEFX 17430
29. CEFX 17437
30. CEFX 17444
31. CEFX 17470
32. CEFX 17471
33. CEFX 17472
34. CEFX 17474
35. CEFX 17475
36. CEFX 17477
37. CEFX 17483
38. CEFX 17486
39. CEFX 17487
40. CEFX 17488
41. CEFX 17490

Annex I
Page 2

NEWYORK/#181050.2



42. CEFX 17492
43. CEFX 17495
44. CEFX 17497
45. CEFX 17507
46. CEFX 17508
47. CEFX 17513
48. CEFX 17514
49. CEFX 17519
50. CEFX 17523

Annex I
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