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Anne K. Quinlan, Esquire
Acting Secretary
Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Assignment and Assumption
Agreement, dated as of October 16, 2007, a secondary document as defined in
the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Lease Agreement
being filed with the Board under Recordation Number 27841.

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

! i

Assignor:

Assignee:

General Electric Railcar Services Corporation
161 North Clark Street, 7th Floor
Chicago, IL 60601

AIG Rail Services, Inc.
5700 Granite Parkway
Piano, TX 75024 >.
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is:
A description of the railroad equipment covered by the enclosed document

80 railcars: WITX 5701 - WITX 5780.

A short summary of the document to appear in the index is:

Memorandum of Assignment and Assumption Agreement, i

Also enclosed is a check in the amount of $41:00 payable tojthe order of
the Surface Transportation Board covering the required jrecordation 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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;. ' SURFACE TRANSPORTATION BOARD
[Memorandum of Assignment jnd A.v>umption Agreement)

MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

This Memorandum (if As-siyiiniem .md Assumption Agreement ii made and entered into
by and between General Electric Railvar Services rorpuruiioii. a Delaware corporation (the
"Assignor"), and AICJ Rail Services, Inc.. a Ddau.ire corporation dhe "Assignee").

W i T S j; S S 1-; T H

"['lie undersigned ha^e cntcroU mlo lluit i;trn;»n A and A^ Agreement
(the "Assifjnnicnt"). dated j,s uf September 27. 2007. \vhercby ihc A>.si.yinr has :igriial Ui ;issig]i
to the AsMgnee iiiul ihe Assignee h;w agreed 10 iissumo irnm ihe Assignor (liose certain niilrouj
car leases tinted un E'xhrbit A uttfiwhcvl lieretn. |

This Memm'andum may be t;.xec»U:<l bv the parties lieivto in separate counterpiins. cucli
of \vhicli uhctt so executed .md dclfvercti shcili lie ;m oriLUfUil. hui nil such cuuntcquuts shall

iho time ms-irinncnt Vtiiliiii" in ibis Vt<*m<>rii»dum ^h.ill .'men:! IT

IN WTF'NESS WHERPOK, Ihe parties hereto have e:ieh CiiuncJ iliis mumoiimdum to be
duly executed b\ ihuir rcspetnvc- ul'Jlccix duly iiudionxed ;is ul'ihe dale hereof.

GENERAL ELECTRIC RAII.CAR
SERVICES CORPORATION

Name: Mark Stefbni
1'iilo: Vice President

AKJ RAIL SERVK:E.S,

Tilllj

Dare:



[Memorandum of Alignment and Aisumpiion Agreement]

STATE OF IL

COUNTY OF COOK.

On this, the day ^ z&.££sf"__, .?<>f)7. Ixrthre me. :> Notary Public in ;mci lor
said Cutmiy-artd State, personally appeared Murk Stefani. ;i Vkc President of General l-leeiiic
Railu'ir Services Corpi>r;i4ion. who ocknowlctlged htni.sd!' to he a dul> auilinn/al oHki-r n('
General Blvclriu Railcar Stinicus Coqionifum, îniJ Unit, as Mich otlivvi,
so. he excaited ihe lurcgtitng inairuincnt for ihc purposes j herein c

ainhon/cd u> Jo

IM WITNhSS WUbKEOF. I haw hereunto sU my luml and iiffiei.il sail on UK- <i.ne
• incniioncxl.

OFFICIAL SEAL
JEANNE A NELSON

N-OTAfiv PUBLIC • STATE Of ILLINOIS
V<v COMMISSION EXPIRES CZflOrtO Mv f



STATE OF.

COUNTY OF

[Memorandum of Assignment and Assumption Agreement]

)
)SS:
)

On this, the/P day ofwf*j&-As- 2007, before a Notary Public in an for said County and
State, personally appeared fT&(-(' tJU^ijs,* , who being by me duly sworn, says
that he is the l/(<.^, /te*//**/- of AIG Rail Services, Inc., who acknowledged
himself to be a duly authorized officer of AIG Rail Services, 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.

CARRIE 3TOVALL
MY COMMISSION EXPIRES

November 8,2011 My Commi!isionEMpircs.' LI/ Of I '
Residing in: Q&ilUklnO

C:\my docuincnts\Temp\AIG-<jE\Memorandu7n of Aisignment USA.doc



[Memorandum of Assignment and Assumption Agreement]

EXHIBIT A
RAILROAD CAR LEASES

Rider No. 5 dated October 23, 1998 between CCC; Transport Company ("CCCTC"),
Continental Carbon Company ("Guarantor") and the Assignor, which incorporates by reference
the terms of that certain Master Net Lease Agreement No. 1568-00 dated October 23, 1998
between CCCTC, Guarantor and the Assignor. j

Ijder No. 6 dated October 23,1998 between CCCTC, Guarantor and the Assignor, wh
incorporate^by^jeference the terms of that certain Master Net Lease Agreement
dated October 237T998J3gtween CCCTC, Guarantor and the Assignor.

Rider No. 15 dated Septermtef-iS. 1998 between Searles^yttfley Minerals Operations Inc.
("SVM"), formerly known as IMC ChemiCals^nc. anoUprtorto that formerly known as North
American Chemical Company and the Assigmjj^Stchiricorporates by reference the terms of
that certain Car Leasing Agreement Nj>*-<SloT-83 dateoTtpsU, 1998 between SVM and the
Assignor.

Rider No^tlated June 5, 2006 between Central Power and Lime, Inc. ("
Assignpj^mch incorporates by reference the terms of ithat certain Car Leasing Ag

£97-01 dated November 21,1997 between CP&L and the Assignor. •

! I !

i and the
Jo.

C:\mydocumems\Ternp\AIG-GE\Memorandum of Assignment USA doc



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
attached dopy with the. original thereof and have found
identical in all respects to the original document.

Dated: ...S

perjury, that I have compared the
the copy to be complete and

Robert W. Alvord


