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July 6, 2010

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W
Washington, D.C. 20423

Dear Section Chief,

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 June 30, 2010, a pnmary 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:

Seller/
Assignor General Electric Railcar Services Corporation
161 North Clark Street, 7" Floor
Chicago, IL 60601

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



Section Chief
July 6, 2010
Page 2

A description of the railroad equipment covered by the enclosed document
100 railcars: HS 24372 and within the series KO 20906 - KO 21005 as
more particularly set forth in the attachment to the document.

A short summary of the document to appear in the index 1s:

Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $41.00 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,
G
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 June 30, 2010
(this “Agieement”), 15 between General Electric Railcar Services Corporation, a Delaware
corporation (the “Seller), and Midwest Railcar Corporation, an Ilinois corporation (the
“Buyer”).

RECITALS

WHEREAS, the Buyer and the Seller have entered into that certain Purchase Agreement,
dated as of June 30, 2010 (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 herelo
agree as follows.

AGREEMENT

1 Definitions. Capitalized terms used herein without definition shall have the
meanings assigned to them in Section 4 of thus 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 nghts, title and interest 1n and to such umt and assigns
to the Buyer all of the Seller’s nights and obligations unde:r the Lease (including the nder
referenced in the definition thereof and, solely as it pertains to the rider, the Master Lease)
(collectively, the “Operative Agrecments™) as they relate to each umt Notwithstanding the
foregoing, the Seller shall continue to be entitled to the benefit of any right (o indemmnification for
tax or other matters which arose or may arise from o1 be 1elated fo any event or circumstance
occurring or 1n 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 assumes all obligations of
the Seller accruing on or after the Closing Date 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 (except with respect to obligations not assumed pursuant to the preceding sentence), the
Buyer shall be deemed to stand in the place of the Seller for all purposes under the Operative
Agreements and each reference 1n the Operative Agieements to the Seller shall be deemed to
mean the Buyer. The Seller 1s released of all obligations accruing under the Operative
Agreements on or after the Closing Date

4, Definitions. Excepl as othetwise specified or as the context may othciwise
require, the following terms have the meanings set forth below whenever used in this Agreement
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(terms defined 1n the singular to have a correlative meaning when used 1n 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 equipment 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 “unt” or “umt of
Equipment”).

Lease. Ruder No. 18 dated July 18, 2008 between Lessee and the Seller, which
incorporates by reference the terms of the Master Lease.

Lessee. Kansas & Oklahoma Railroad, Inc.

Master Lease: Car Leasing Agreement No. 1921-83-0 dated and effective August 1,
2003 between the Seller and Lessce.

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 Agrecment 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 1n connechon herewith shall be given in the manner prescribed by Section 9 5 of the
Purchase Agrcement.

7. Headings The section headings used 1n this Agreement are for convenience of
reference only and shall not be used or construed to define, interpret, expand or limuit any
provision hereof

8. Counterparts. This Agteement 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 constitutc one and the same agtcement.

9. Governing Law. This Agieement shall be governed by, and construed and
enfoiced in accordance with, the internal substantive laws of the State of Ilhinois, without giving
cfiect to its conflict of law rules.

10.  Entire Agreement This Agieement, 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 hercof and thereof and supersede and cancel any prior oral o1
written agreement, letter of intent or undeistanding with 1espect to such subject matter.



IN WITNFSS WHEREOQF. 1his Agreement has beca duly executed by the parties hereto
on the date first above wrinten

GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION

~7 Y, ;’/
B L f;wyffl

N;ame' Mark A Stefoni
Titler  Vice President

MIDWEST RAILCAR CORPORATION

Ry
Name* Richard M Folio
Title: Executive Viee President

{Assi et el ASsampton Agicanen - Kansas & O3 thoniy



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: Mark A. Stefani
Title: Vice President

MIDW. CO

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

s

(Assignment and Assumption Agreement ~ Kansas & Oklahoma)



Stute of Himois )
)
Comy of Cook )

On this. the ZFTM day of\,k,g_g,t__@_, 2010, before me, a Notary Public in and for said
County and State, personally appearcd Mark A. Stefani, a Vice President of General Eleciric
Railcar Services Corporation, who acknowledged himself 10 be a duly authorized officer of
General Llectric Railcar Services Corporation, and that, as such officer, heing authunzed to do
su. he exccuted the foregoing instrument for the purposes theiein contined.

IN WITNESS WHEREOQOF, 1 have hereunto set my hand and ofticial scal on the date
ibove mentioned

e V) WA 0
Name _Lunn Y- NYaTus

‘l OFFICIAL SEAL E Notary Public
LYNN M MATU
NOTARY PUBLIC smsgr RUNOIS 4 My Commisgion Exﬂrcs 5{! 28012 .
§ MY COMMSSION EXPIRES 032812 § Residing n:( oDl (1on iy RIIEN

(Assiprmenz amd Agsuraplion Agrecraeit - hoosas & ORlahoma)



State of Maryland )
)
City of Baltimore )

On this, the 37" day o!\,&% 2010 before me, a Notary Public in and for said

County and State, personally appeared Richard M. Folio, an 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 WHEREQOF, I have hereunto set my hand and official seal on the date
above mentioned.

Notary Public
My CommissignyExpires. l- 6 / / fL
Residing in: ﬁm&uﬁ,ﬂ&d .

BARBARA L. PACKET]
Notary Public State of Maryland
My Commission Expires 01/06/2014

(Assignment and Assumption Agreement — Kansas & Oklahoma)



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 Midwest Railcar Corporation (“Buyer”) all of Seller’s nights, title and
mnterest 1n and to the equipment described in Schedule 1 hereto, subject to the terms and
conditions of the Purchase Agreement, dated as of 2010, between Seller and Buyer,
and the Assignment and Assumption Agieement, dated , 2010, between Seller and

Buyer.

Geneal Electric Railcar Services Corporation

By
Name:
Ttle:
Date:
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Schedule 1

to Assignment and Assumption Agreement

(List of Equipment)

Lessee

Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc

Kansas & Oklahoma Railroad, Inc.

Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Rarlroad, Inc
Kansas & Oklahoma Ratroad, Inc
Kansas & Oklahoma Ratlroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Ratlroad, Inc

Kansas & Oklahoma Railroad, Inc.

Kansas & Oklahoma Railroad, Inc
Kansas & Olkdahoma Railroad, Inc

Kansas & Oklahoma Ratlroad, Inc.

Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc

Kansas & Oklahoma Railroad, Inc.
Kansas & Oklahoma Railroad, Inc.

Kansas & Oklahoma Ratlroad, Inc
Kansas & Oktahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc

Kansas & Oklahoma Railroad, Inc.

Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railioad, Inc
Kansas & Oklahcma Railroad, Inc
Kansas & Qklahoma Railroad, Inc
Kansas & Oklahoma Railioad, Inc
Kansas & Oklahoma Razilroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Qkiahoma Railioad, Inc
Kansas & Qklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railioad, Inc

AAR
Reporting Marks
KO 20906
KO 20907
KO 20908
KO 20909
KO 20910
KO 20911
KO 20912
KO 20913
KO 20914
KO 20915
KO 20916
KO 20917
KO 20918
KO 20919
KO 20920
KO 20921
KO 20922
KO 20923
KO 20924
KO 20925
KO 20926
KO 20927
KO 20928
KO 20929
KO 20930
KO 20931
KO 20932
KO 20933
KO 20934
KO 20936
KO 20937
KO 20938
KO 20939
KO 20940
KO 2094}
KO 20942
KO 20943
KO 20944
KO 20945
KO 20946
KO 20947
KO 20948
KO 20949
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Unit
Count

44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
7

72
73
74
75
76
77
78
79
80
81

82
83
84
85
36
87
33
89
90
91

Lessee

Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc

Kansas & Oklahoma Railroad, Inc.

Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc

Kansas & Oklahoma Railroad, Inc.
Kansas & Oklahoma Railroad, Inc.
Kansas & Oklahoma Railioad, Inc,

Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc

Kansas & Oklahoma Railroad, Inc.

Kansas & Oklahoma Railroad, Inc

Kansas & Oklahoma Railroad, Inc.

Kansas & Oklahoma Railroad, Inc

Kansas & Oklahoma Railroad, Inc.
Kansas & Oklahoma Railroad, Inc.
Kansas & Oklahoma Railroad, Inc.

Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc

Kansas & Oklahoma Railroad, Inc.
Kansas & Oklahoma Railroad, Inc.

Kansas & Oklahoma Rarroad, Inc
Kansas & Oklahoma Ratlroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Ratlroad, Inc

Kansas & Oklahoma Ratlroad, Inc.
Kansas & Oklahoma Railroad, Inc.
Kansas & Oklahoma Railroad, Inc.

Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc

Kansas & Oklahoma Railroad, Inc.

Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc

Kansas & Oklahoma Railroad, Inc,

Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Railroad, Inc
Kansas & Oklahoma Ralroad, Inc
Kansas & Oklahoma Railroad, Inc

AAR

Reporting Marks

KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO
KO

20950
20951
20952
20953
20954
20955
20956
20957
20958
20959
20960
20961
20962
20963
20964
20965
20966
20967
20968
20969
20970
20971
20972
20973
20974
20975
20976
20977
20978
20979
20980
20981
20982
20983
20984
20985
20986
20987
20988
20989
20990
20991
20992
20993
20994
20995
20996
20997
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Unit Lessee AAR

Count Reporting Marks
92 Kansas & Oklahoma Railroad, Inc. KO 20998
93 Kansas & Oklahoma Ratlroad, Inc KO 20999
94 Kansas & Oklahoma Railroad, Inc, KO 21000
95 Kansas & Oklahoma Railroad, Inc KO 21001
96 Kansas & Oklahoma Railroad, Inc KO 21002
97 Kansas & Oklahoma Railioad, Inc, KO 21003
98 Kansas & Oklahoma Railroad, Inc KO 21004
99 Kansas & Oklahoma Railioad, Inc KO 21005
100 Kansas & Oklahoma Railroad, Inc HS 24372
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CERTIFICATION

|, Robert W. Alvord, attorney 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 to the original document.
ﬁw S
Dated: q’ !_ (a 4 &2

Robert W. Alvord



