Law OFFICES OF
Louls E. GITOMER

Louis E. GrroMer THE ADAMS BUILDING, SUITE 301
Lou_GITOMER@ VERIZON.NET 600 BALTIMORE AVENUE
' TOWSON, MARYLAND 21204-4022
(202) 466-6532
‘March 14, 2008 FAX (410) 332-0885
Honorable Anne K. Quinlan RECORDATION NO. llf_‘_@_ﬂﬂ
Acting Secretary
Surface Transportation Board A -12 36 PM
Washington, DC 20423 MAR 14 °08 .

Dcar Acting Secretary Quinlan: | SURFACE TRANSPORTATION BOARD

I have enclosed for efiling the document described below, to be recorded pursuant
1049 U.8.C. § 11301.

The document is an Assignment and Assumption Agreement, a secondary
document, dated as of December 18, 2007. The primary document to which this is ~
connected is recorded under a new Recordation Na. We request that the copy of this
document be recorded under the suffix “B” of the new Recordation No.

The names and addresses of the parties to the Assignment and Assumption
Agrecment are:

Assignor:

General Electric Railcar Service Cmporatlon
161 N. Clark Street
Chicago, IL 60601-3294

Assignee:

GATX Corporation

Four Embarcadero Center

Suite 2200

San Francisco, CA 94111 '

A description of the equipment covered by the Assignment and Assumption
Agreement consists of 200 covered hopper cars numbered GNAX 7042- 7099 inclusive,
7107-7199, inclusive, and 7302-7350, inclusive.



Honorable Anne K. Quinlan
March 14, 2008
Page 2

A fee of $35.00 is enclosed. Please return one copy to: .

Louis E. Gitomer
600 Baltimore Avenue, Suite 301 ‘
Towson, MD 21204

A short summary of the document to appear in the index follows: an Assignment
and Assumption Agreement between Gencral Electric Railcar Service Corporation, 161
N. Clark Street, Chicago, IL 60601-3294, and GATX Corporation, Four Embarcadcro
Center, Suite 2200, San Francisco, CA 94111, covering 200 covered hopper cars
numbered GNAX 7042-7099, inclusive, 7107-7199, inclusive, and 7302-7350, inclusive.

5
Very Ty Yhuts

- |owis E. Gidiner
Enclosures ( !



RECORDATIONNO. 21416 “%ﬂ)
C OWR147T8  “236PM
ass1GNMENT anD AsSUTAFRTRANSROEHTON ARARP

This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated 25 of December [
2007 (this “Agreement”), is between General Electric Railcar Services Corporation, a Delaware
corporation (the “Seller™), and GATX Corporation., a New York corporation (the “Buyer”).

RECITALS

Excculion Version

WHEREAS, the Buyer and the Selier has ¢ antered into that cerlain Pinchase Agreement,
duted as of Decemiber F _ 207 (the “Purchase Agreemen™), providing for the purchase of the
Ownership Interest by the Buyer from the Seller, suhject {o the terms and conditions set [orth
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 o 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 each of the following as they relate to
each unit:

(a) the Lease; and

(b)  solely as it pertains to the Lease, the Master Lease ((a) and (b),
collectively, the “Operative Agreements”; provided that for the avoidance of doubt, inter alia,
none of the following documents referenced in the Lease is an “Operative Agreement” herein:
(a) the Assignment Agreement among the Lessee, the Seller and Trinity Leasing Corporation
dated as of October, 2001, (b) the Agreement between the Lessee and the Seller dated as of
October, 2001 or (c) Rider No. 15 between the Seller and the Lessee or any renewal or
amendment thereto).

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
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 Asslgnment.
The Buyer actepts the assignment contained m Section 2 hereot and, in respeet of the period on

and afler the Closing Date, assumes all obligations of the Seller under, and agrees 1o be hound 1o
the same extent 43 the Sclier by ailthe terms of, the Opsrateve Agreements.  Effective on und
aiter the Closing Date, the Buycer shall be deemed o stand in the phace of the Scller for all
purposes under the Operative Agreements and cach reference in the Operative Agreements to the
Schier shalt be deemed to mean the Baver  The Seller, in respect of the peciod on and after the
Closing Date, 1 released of all obliganons of the Seller under the Operative Agresments.
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4. Definitions. Exeept as otherwise specificd or as the context muy otherwise
require, the following terms have the meanings set forth below whenever used in this Agreemen!
(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 railcars described in Schedule 1 to this Agreement together with every
part, accessory, component and any equipment installed therein or attached thereto owned by the
Seller on the Closing Date (individually each railcar is referred to as a “unit” or “unit of
Equipment”).

Lease: Rider No. 25 dated October 4, 2001 between the Seller and the Lessee (as
amended by that certain Amendment dated as of November 1, 2007 betwcen the Seller and the
Lessee), which incorporates the terms of the Master Lease.

Lessee: Holcim (US) Inc. formerly known as Holnam Incorporated,

Master Lease: that certain Car Leasing Agreement 3692-1, sometimes also known as
Car Leasing Agreement 3712-83, dated as of March 1, 1986 between the Seller and the Lessee,
as successor in interest to Ideal Basic Industries, Inc., as amended by that cerlain Amendment
No. 1 dated April 5, 1994 between the Seller and the 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.

A, Amendments. No provision of this Agreement may be amended, modified or
waived except by wrilien agreement duly executed by each of the partics hereto.

-6. Natices. Allnotices, requests or other communications to or upon any party
hereto in conncction herewith shall be given in the manner prescribed by Section 9.5 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 exceuied shall be deemed 1o be an original and-all of which taken together
shall constitute one and the same agreement.

9. Governing Law This Agrecement shall be governed by, and construed and
enforced in accordance with, the internal substantive laws of the State of Illinois, 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 sale and assignment of the Ownership Interest and supersede and cancel any
prior oral or written agreement, letter of intent or understanding with respect to such subject
matter.

[Remainder of Page Intentionally Bl‘ank]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hercto
on the date first above written.

GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION )

Na;ne: Mark A. Stefani
Title: Vice President

GATX CORPORATION

By:
Name:
Title:

(Assignment and Assumption Agreement)
DOCSSrO-12501202 1



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

GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION

By:
Name: Matk A. Stefani
Title: Vice President

GATX CORPORATION

BY.&JLMMQQ’W:&\

Name: _Curt:F. Glenn R
Title:___Senior Vice President, Portfolio Management

(Assignment and Assumption Agreement)
DOCSSFO-12501392



State of lllinois

et Sk

County of Cook '

County and Staje, personally appeared
~ ___of General blectnc{lecar Serv Corpurahon, who acknowledged
hitngeli (o De & dulv authurized officer of General Electnc Railcar Services Corporation, and that,

as such officer, being authorized to do so, he executed the foregoing instrument for the purposes
therein contained.

On this, the day of December, 00 bef é , aNotary Pubhc in and for said

IN WITNESS WHEREOF I have hereunto set my hand and offi clal seal on the date

above mentioned. 2 /. _b
-—m—// /"" -..__.,-'

PRI PPN \ralﬁ-e— T SR A -
i QFFICIAL SEAL - Notary Pubhc ~
JEANNE A NELSON - . e
NOTARY PUBLIC - STATE OF ILLINOIS {,{y Commission WW-& Pt
My COMMISSION EXPRES02200 . §  Regiding in; e
ISR P W (_/'

{Assignment and Assumption Agreement) .
DOCSSFO-12501302 1



% da Notary Public - California 2

STATE OF CALIFORNIA )
COUNTY OF SAN FRANCISCO )

On December 14, 2007 before me, Nicholette Maris, Notary Public, personally
appeared Curt F. Glenn, personally known to me, or proved to me on the basis of
satisfactory evidence, to be the person whose namc is subscribed to the within instrument
and acknowledged to me that he executed the same in his authorized capacity, and that by
his signature on the instrument the person, or the entity upon behalf of which the person
acted, executed the instrument,

Witness my hand and official seal.

Fhotetto Haca)

45/ 8an Francisco County = Notary Public

Commission # 1740228

\Sd
l ol MyComm.Bhas Moy 17,2011 ! My Commission expires: May 17,2011

-



EXHIBIT I :

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 GATX Corporation (“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 Decem!

ber ___, 2007, between Seller and Buyer, and the

Assignment and Assumption Agreement, dated December ___, 2007, between Seller'and Buyer.

General Electric Railcar Services Corporation

By:
Namc:
Title: _
Date:

DOCSSFO-12501392.1



'to Assignment and Assumption Agreement

Schedule 1

! Unit TR T
o Lessee 7 Reporting Macks
| T 7| Holcim (US) Inc. | GNAX | 7042 -
{72 | Holom(US)inc. | GNAX | 7043 .
| 3 Holcim (yi) Inc. GNAX 7044 |
Ta Holom (US)Inc. | GNAX | 7045
i

"5 | Holeim (US) inc.” |

[ FomwsTinG, | GNax | st |
[” 77| Holem {US)ine. | GNAX : 704
""8 | Holcim (US)inc. ] GNAX | 7049
I T Halam (UST Ine. | TONAX "1TT036
V10 | Hoioim (USYine. ) GNAX " 1" osi”
" U valcim (US) inc. ] T GNAX 1 7082
“T1Z 1 Holgim (US§inc. T | TGNAX ] 053
7713 | Haicim (US)inc. | GNAX 7054
147y Holcim (US) Ine. 7|~ GNAX | 7055
15 Foicim (US) ine. [T GNAX ] 7056
"7 16 1 Hoicm (US)Inc. | ONAX § 7057 1
" 17| Heldm {US) inc.” | GNAX " I"70s8” &
I 18 | Holdm (USjlnc. | GNAX | 7050
9 | Holdim (US) Inc.  GNAX | 7060 i
20 Holcim (US) inc. GNAX 7061
{21 | Holam (US)inc ; ONAX | 7062 "
i" 22" | Holdm (U8} Inc. | _GNAX | 7063 |
{23 | Holdm (US)nc. | ONAX 7064 3
,*’_ﬁ:‘”'T-c‘oTéFn {US)inc. | GNAX- | 7065
|25 | Holdm (US)Inc. | GNAX | 7066 |
Il 26 | Holeim (US)Inc. | GNAX 7067 !
*“ 37 | ol (US)inc, | GNAX 1" 7068
|” 28 [ Holam (US)Inc. | GNAX | "706s
I3y T Hololm (US) Ine. |~ GNAX ;7676 '
|30 | Hoicim (US)Tnc, | GNAX | 7071
1 3177] Holcim (US)Tnc. | "GNAX "} 7072 i
.32 |Holem (U8)inc. | TONAX 707
I oam US)ne | ks |
T 34 Holclm {US} Inc. GNAX 7075 .
177357} Hoicim (US)inc. '+ GNAX T | 7076 |
i 3§ [ Holom (U8)inc. , GNAX | 7077
{737 | Holcm (USYinc. | GNAX 7078
" 8T Raicim (U8)Tne. | TGNAX | 079
57 Holcim' (US) Ine. |~ GNAX "} 7080 "
*30 | Haldim (US}inc. | GNAX | 7081 |
41 T FHoldim (US)ine. | GNAX ~| 7083
|| Folom (USYTnc: | GRAX | 7083 |
| 43 ) Holcim (US)inc. ONAX 7084
34" Fioleim (US) inc. | “ONAX "] “7085
|45 "} Holdm (US)inc., | GNAX 7086, |
* a6 - Haldm (US)inc, | GHAX | 1087
{747 | Holdm (US)inc. | FiNAK. 1 Til3
i a®  Foidm {USTne. . GWAX 1TSS
2 7ERT Foldm {US) Ine. | GNAX | 7086
: s . Faleim (USjinc. | GNAX ool
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bty

¢ 51" T Holdim (Usjine, | GNaX | 7093
t "33\ Folcim (US}inc,  GRAX | 7093
"3 ] olim (USjinc. 1" "GNAX "] "Tosa
! S& | Holdm (USjinc. | GNAX | 7095
" "33 Holam (US)Inc. | GNAX : Fovg |
i 56 | Holdm{US)inc. | GNAX U Wi )
" 57 | Holem {US)inc. | GNAX | 7098
58 " | Foldm (US)in. | GNAX | 7099 |
U39 [ Folam (U8 ine. | TTGRAX | 7107 |
" 60 | Hoioim (USjinc. |7 GNAX T 7108
« G| Holcim (US) inc. TUONAX T Y
.62 | Holdim (US)inc. | “GNAX 1 7110
" 63 | Holdm (GSyinc. | GNAX 7 7111 1
I" 763 | Holdm (USjinc. | GNAX ) TTIaT
. 65 | Holclm (US)Inc. _GNAX T3
. 66 Holcim (US}) Inc. GNAX 714
i "67 | Holdm (US)inc. | QONAX | 7115 |
[” & | Folam (US}ne, |~ GNAX 77116 1
| @ _ [ Vol (U)inc, |~ ONAX | 7117
j 70 T Holam (US)inc. | GNAX | 71ig °
™71 T Holdm (US)Inc. ; "GNAX | 7119 !
| 71 Folam (US)inc. | GRAX | iz’
; 73| Folcim (US)InG. | 'Gf:l'A')'( "/)2@_ i
i T4 Holfelm (US) (nc. GNAX na
;‘_ “95 | Holcim (US)Inc. GNAX na}
¥ 796 T Holcm (US)inc | GNAX | 724 °
§ 71 | ‘Hoicim (US)inc. | GNAX | 7125 :
" "78_ | Holcm (US)ins. | GNAX ") 7126 !
. 79 T Holam (US) Ine. |” "GNAX | TIIE
B Poem S e, | GNAX. | s |
. 81 Holelm (US) Inc. GNAX ng
| #_| Hoidm US)Tne. |” ONAX | 7130 |
83 [ Folom (USyine. | GNAX | 7131
|8 Hoicm (US) Inc. | GNAX | 7132
{7785 | Holcm (US)inc. | GNAX | 7133
{ 86 | Holam (US)inc. | GNAX | 7134 |
+ ™87 | Holam (US)inc. | "GNAX | 7135
38 | Holelm (US) inc. | ONAX | 7136
"'89 | FHoldm (US)inc. | GNAX | 7137
90 | Holam (US) Inc. | GNAX | 7138 .
" g1 | Holdm (USyinc. | GNAX | 7139
“92 | Holoim (USYine. |~ GNAX "1™ 7t40” |
. "93 | Holcim (US) Inc GNAX T4t
{34 "{ Folcim (US)inc. | GNAX 1 "7id2”
{ 9% I Haicim (USjinc. | " GNAX | 7143 ')
t” %6 ¥ Hoicim (US)Inc. |” GNAX_ | 7144
*, 97 | Halcim {US} Inc. TGNAX T 71ds”
{ 98 " Holdm (US)inc, | GNAX | 7146
Do [Holclm {U8Yinc. | GNAX | 7197
i T8 “Holdm (USYine. 'V T GNAX | 714 |
. Tl HoldmUS)ine | GNAX | 7149
| 7762 | Fioleim (US) Ine. | GNAX | T30
PO T T Hade jUS3iee, ¥ TGNAX | 1S
C o 'Hc|ru..(u53|na"”| TONAX | TIsE
f“_’x'a_-'ﬁj'_? ridr.'Jm{IJS}lnc. ‘; GNAX ; T3
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“106 | Holoim (US} inc. 17 GNAX 1 Fisa
""107 | Holcim (US) nc. | ONAX 7155
~108 | Hoicim (U8} Tnc. | GNAX 7156
109 Holcim {USjinc. | GNAX | 7157 |
" 110 | Foldim {US)Inc.” | GNAX 7| ‘7158 !
. T | Holcim (US)Tnc. | GNAX | "71s9 :
“"1i2 " Holcdm (USY Ine. | GNAX ™ |” 7160 *
(1T Folaim (USy e, | "GNAX " I"7161
7117 | Holcm (US)Inc. | GNAX | 7162 !
“ 115 | Holcim (USYinc. | ONAX | 7163 |
+ 116 | Halam (USYine. |~ GNAX “| 7i64 }
) 77| Fioldim {US) Tne. | GNAX :
T8 ["Holem (US)iné. | GNAX o
119 | Hoicim (USinc. | GNAX | :
120 Folcim (USYIne. ' |" GNAX i 7168 |
" 127 Holem (US)nc. | GNAX | 7169 i
" 122 ™Y Holeim (US)ine. | T GNAX "] TT170.
1725~ T Foleim (USY inc. |~ GNAX ‘n'ﬂ':i
" {24 | Rolcim (US)inc. | GNAX ~ 7172
125 Holcim (US)inc. | GNAX |7
" 126 | Holckm (US)Inc. | GNAX | 7174 i
127 | Holcim (US)inc. | GNAX s !
128 | Holdim (US)inc. | GNAX 7176 !
[T [FaE U ns | aax [ |
. 130 | Holcim (US) Inc. GNAX ;8 !
., T3 | Hotam (US)inc. | "GNAX "] 79175
132 | Folcim (US]Inc. | GNAX [ 7180
» 133 | Holaim (US)inc. "] GNAX ™| "7i81 ]
133 | Holdim (US) inc. | GNAX | 7182
7 735 T Holcim (US) nc. | "GNAX | 7183~
* 136 | Holdm (US}inc. | GNAX | 7184 .
.7 137 Hoicim (US)ine. 17 GNAX | 7185
138 [ Holeim (US)inc. | GNAX | 7i86 !
<7139 | Folcim (US)Inc. | GNAX [ 7187 |
Y140 ") Holcim (US}inc. | GNAX 1~ 7188
141 Holcim (US}) inc. GNAX 7189 i
"T85 Holdm [USYine, | TGNAX | 7190
“i43 " Hoicim (iS)Inc, | GNaX | 7151 "}
" 144 [ Holclm (US)Inc.” |  ONAX | 7192 |
TTES ) Tl USYine, | GNAX ¢ 7193 T}
g " P [USYine. "y GRAX [y 7104
147 | Holoim {US) Inc, UNAN } 7195
~ 148 { Hoicim (US)Tnc. TTENAXT [T7196 ¢
[ 149 | Holeim (US)inc. GNAX 7197
. 150 [ Holcim (US)Inc. | GNAX | 7198 ;
* 15T | Holoim USYinc. | GNAX TITHIR )
152 Holcm USyine. | oNax ;. 7302 |
TR Ui TR (T
134 1 Holdim (US) tnc. | 'GNAX § 7304
{7155 { Aolcim (US)inc. | GNAX 7305 ¢
7136 " Foleim (US) Ine. | ONAX-, 7306 1
V5 Foleim (USYInc. | GNAX 1 7307 |
'T38 - Holom (USTInc." | “ GNAX " | 7308 ]
YS9 T Hoiem (USjme. | GNAX 17 7369" §
160 | Holim (US)ne, | GNAX | 7310 |

DOCSSFO-125013982.1



I 161 | Hokim ({JS) Inc UTGNAX ] 13N
[y ¢ Holcira (U8 inc | GNAX | T3i2
53" | Halom {USTine 7] T GNAX [ 7313
TG el {Usiine T ONAX T34
i "165 | Holom (US)Inc. | ONAX | 7315 |
¢~ 166 | Foldm {USYInc. ; GNAX - | 7316
i | Fadm U8 e | GNAX | U7
168 [ Holem (US)Tnc. | GNAX | 7318
17769 | Holcim (US) Inc. | GNAX t 7319 }
TU0 [ Haidm (USYine. | GNAX 7320 §
i 171 | Holdm (US} Inc. GNAX 7320 |
[E7) Holeim {U8) Inc |~ GNAX 7322,
2T Holdm (USyine |7 GNAX | 73237
[” 195 7 Hoicm {US)inc. |~ GNAX § 7324 |
{' 175 | Folcim (US) Ine. |~ GNAX | 7323
Y7 {55 T Holdm (US)Ine.”| T GNAX |~ 1326 |
ST177 T Holom (US) inc | GNAX 7327
198 | Hoicim (US)ine. ! "ONAX | 7328
LT {oldm (USiTne. | T ONAX | 73290
[T80_| Hoidm (US}Inc. | GNAX 7330 3
181 Holdm (Usyine. '] GNAX |7 7331
782 [ Roldm (US)Tne. | TONAX | 7332 .
183 [ Holcim (US) Inc, | " GNAX | 73337
184 | Holaim (US)Tnc. | ONAX "] 7334
185 1 Holdm (US)iné. | GNAX | 7335 -
!™186 | Holdm (US} Inc. | GNAX | 7336 |
T1g7 | Molom (US)inG. + GNAX | 7337 }
7188 | Holam (US)Tne.” | " GNAX |7 7338
;" 189 | Holdm (USyinc. | GNAX | 7339 .
7155 " [Holoim (US) Inc. ~| "GNAX * 1 73a0
"1 [ Foldim {US)inc. - | GNAX 7341
! 792 | Holom (US}iné.”| "GNAX 7342
193 | Holdm (US) Inc. | GNAX 7343
! T3~ THoldm (US) Inc. |~ GNAX | 7344
**195 | ‘Hoicim (US] Inc. | GNAX | 7345
| 19 Holdim (US)Tne. | GNAX | 7346
I T T Holcim (US}inc’ | GNAX | 7347
' % Holdim (USYinc. | "GNAX | 1348
|10 | adim(USync, | GNAX 7545
36 ioiam (USyTne. ) GRAK | YT
5
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