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111 West Monroe Street 
Chicago, Illinois 60603-4080 
 
T 312.845.3000 
D 312.845.2991 
F 312.701.2361 
robson@chapman.com 

Michael Robson 
Partner 

October 30, 2013 

Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board (the “Board”) 
395 E Street, S.W. 
Washington, D.C. 20423-0001 

Re: Flagship Rail 
Assignment and Assumption 

Dear Chief: 

I am enclosing for recording pursuant to Section 11301 of Title 49 of the United States 
Code, two (2) executed copies of the Memorandum of Assignment and Assumption Agreements, 
dated as of October 30, 2013, among Flagship Rail Services, LLC (“Seller”), Flagship Rail SPV 
II Holdings, LLC (the “Pledgor”) and Flagship Rail SPV II, LLC (the “Assignee”), a secondary 
document as defined in the Board’s Rules for the Recordation of Documents. 

The enclosed document relates to the document previously filed with the Board under 
Recordation Number(s) 26835. 

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

 Seller: Flagship Rail Services, LLC 
 300 South Riverside Plaza, Suite 1925 
 Chicago, Illinois 60606 

 Pledgor: Flagship Rail SPV II Holdings, LLC 
 300 South Riverside Plaza, Suite 1925 
 Chicago, Illinois 60606 

 Assignee: Flagship Rail SPV II, LLC 
300 South Riverside Plaza, Suite 1925 

 Chicago, Illinois 60606 

RECORDATION NO 26835-F FILED 
   October 30, 2013 04:20 PM 
SURFACE TRANSPORTATION BOARD 



 

The equipment covered as of the date hereof by the aforesaid Assignment and 
Assumption Agreement consists of 78 railcars bearing the road numbers and reporting marks 
within the series BPRR 008900 through BPRR 008999, not inclusive, all as specifically 
described in Exhibit A attached hereto. 

A short summary of the document to appear in the index is: Assignment and Assumption 
Agreement. 

A fee of forty-four dollars ($44.00) is enclosed. Please time and date stamp the enclosed 
copy of the enclosed document along with the extra copy of this letter as proof of filing and 
recordation of the enclosed document and return the original and any extra copies of such 
document and this letter not needed by the Board for recordation to: 

Edward M. Luria, Esq. 
Alvord and Alvord 
1050 Seventeenth Street, N.W. 
Suite 301 
Washington, D.C. 20036 

If you have any questions or need further information, please do not hesitate to contact 
the undersigned (312) 845-2991. 

Very truly yours, 

CHAPMAN AND CUTLER LLP 

By Michael D. Robson 
 
Enclosure 
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MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENTS 

Memorandum of Assignment and Assumption Agreements effective as of October 30, 
2013, by and among FLAGSHIP RAIL SERVICES, LLC, a Delaware limited liability company 
(“Seller”), FLAGSHIP RAIL SPV II HOLDINGS, LLC a Delaware limited liability company 
(“Pledgor”) and FLAGSHIP RAIL SPV II, LLC, a Delaware limited liability company 
(“Assignee”). 

W I T N E S S E T H: 

1. The Seller and Pledgor have entered into that certain Assignment and Assumption 
Agreement dated as of October 30, 2013 (as amended, amended, supplemented or modified, the 
“Pledgor Assignment Agreement”) whereby the Pledgor assumed all of the Seller’s right, title 
and interest in and to the leases described therein (the “Leases”) (including without limitation, 
the lease described on Schedule I hereto) to the extent (but only to the extent) that such Leases 
relate to the railcars set forth therein (the “Railcars”) (including without limitation, the railcars 
set forth on Schedule II hereto and all Related Assets (as defined therein) with respect thereto), 
any and all income and proceeds thereof and any and all obligations of the Seller thereunder 
arising on and after the date hereof. 

2. The Pledgor and Assignee have entered into that certain Assignment and 
Assumption Agreement dated as of October 30, 2013 (as amended, amended, supplemented or 
modified, the “Assignee Assignment Agreement”; together with the Pledgor Assignment 
Agreement, the “Assignment and Assumption Agreements”) whereby the Assignee assumed all 
of the Pledgor’s right, title and interest in and to the Leases (including without limitation, the 
lease described on Schedule I hereto) to the extent (but only to the extent) that such Leases relate 
to the Railcars (including without limitation, the railcars set forth on Schedule II hereto and all 
Related Assets with respect thereto), any and all income and proceeds thereof and any and all 
obligations of the Pledgor thereunder arising on and after the date hereof. 

3. The undersigned acknowledge and agree that (i) this Memorandum of Assignment 
and Assumption Agreements is not a complete summary of the Assignment and Assumption 
Agreements nor a complete recitation of the terms and provisions thereof and (ii) in the event of 
a conflict between this Memorandum of Assignment and Assumption Agreements and the 
provisions of the Assignment and Assumption Agreements, the provisions of the Assignment 
and Assumption Agreements shall control. 

4. This Memorandum of Assignment and Assumption Agreements is being recorded 
with the Surface Transportation Board pursuant to Section 11301 of Title 49 of the United States 
Code. 

RECORDATION NO 26835-F FILED 
   October 30, 2013 04:20 PM 
SURFACE TRANSPORTATION BOARD 









 

 

SCHEDULE I TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

LEASE 

Seventy-Eight (78) units as identified on Exhibit A hereto and leased pursuant to 
Supplement No.-4 dated November 1, 2004 to the Railcar Master Lease Agreement dated May 1, 
2001 between Flagship Rail Services, LLC, or its agent, as current lessor and Buffalo and 
Pittsburgh Railroad, as lessee. 

 



 

 

SCHEDULE II TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

LIST OF RAILCARS 

EQUIPMENT QUANTITY CURRENT REPORTING 
MARKS 

Steel Tub Bottom Gondola Cars 78 BPRR 008900 
BPRR 008901 
BPRR 008902 
BPRR 008903 
BPRR 008904 
BPRR 008905 
BPRR 008906 
BPRR 008907 
BPRR 008908 
BPRR 008909 
BPRR 008910 
BPRR 008911 
BPRR 008912 
BPRR 008913 
BPRR 008915 
BPRR 008916 
BPRR 008918 
BPRR 008919 
BPRR 008920 
BPRR 008922 
BPRR 008924 
BPRR 008926 
BPRR 008928 
BPRR 008929 
BPRR 008930 
BPRR 008932 
BPRR 008933 
BPRR 008934 
BPRR 008935 
BPRR 008937 
BPRR 008939 
BPRR 008940 
BPRR 008941 
BPRR 008942 
BPRR 008943 
BPRR 008944 
BPRR 008945 
BPRR 008948 
BPRR 008949 
BPRR 008950 



 

BPRR 008951 
BPRR 008952 
BPRR 008953 
BPRR 008954 
BPRR 008958 
BPRR 008959 
BPRR 008960 
BPRR 008961 
BPRR 008962 
BPRR 008963 
BPRR 008964 
BPRR 008965 
BPRR 008966 
BPRR 008968 
BPRR 008970 
BPRR 008971 
BPRR 008973 
BPRR 008974 
BPRR 008975 
BPRR 008976 
BPRR 008977 
BPRR 008978 
BPRR 008979 
BPRR 008980 
BPRR 008981 
BPRR 008982 
BPRR 008983 
BPRR 008986 
BPRR 008987 
BPRR 008988 
BPRR 008989 
BPRR 008990 
BPRR 008991 
BPRR 008993 
BPRR 008994 
BPRR 008996 
BPRR 008998 
BPRR 008999 
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