RECORDATION NO 27184-B FILED
October 30, 2013 04:20 PM
SURFACE TRANSPORTATION BOARD

Michael Robson 111 West Monroe Street
Chapman and Cutler LLP Partner Chicago, lllinois 60603-4080
T 312.845.3000
D 312.845.2991
F 312.701.2361

robson@chapman.com

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
IT 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) 27184.

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

Seller: Flagship Rail Services, LLC (as
successor-in-interest to AIG Rail Services, Inc.)
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
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Assignee: Flagship Rail SPV II, LLC
300 South Riverside Plaza, Suite 1925
Chicago, Illinois 60606

The equipment covered as of the date hereof by the aforesaid Assignment and
Assumption Agreement consists of 672 railcars bearing the road numbers and reporting marks
within the series TXUX 073449 through TXUX 074120, 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



RECORDATION NO 27184-B FILED
October 30, 2013 04:20 PM
SURFACE TRANSPORTATION BOARD

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 1II, LLC, a Delaware limited liability company
(“Assignee”).

WITNESSETH:

I. 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.

3481233..01.06.doc
4128062



IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of
Assignment and Assumption Agreements to be duly executed in its name as of the date set forth
below and effective as of the date first above written.

SELLER:

FLAGSHIP RAIL SERVICES, LLC

By
Name:

Title: cEo

Executed on this ZX day of October, 2013.
PLEDGOR:

FLAGSHIP RAIL SPV Il HOLDINGS, LLC

Name:‘ Timernty D- STevens
Title: CHEF RISE b6FFwcqre

’ O . —

Executed on this day of October, 2013.
ASSIGNEE:
FLAGSHIP RAIL SPV I, LLC

e
Name: _ Q HHEF Kisk oPPiar

Title: _ 7 ineosty T STV 4925

1L
Executed on this ¥ day of October, 2013.



STATE OF ILLINOIS )
) SS:
COUNTY OF COOK )

On this, the éd day of October, 2013, before me, a Notary Public in and for said
County and State, personally appeared __ 7 (MOTHY S . (e K22 O ,
who being l%l me duly sworn, says that (s)he is the

C. . of FLAGSHIP RAIL SERVICES, LLC, that
said instrument was signed on October %013, on behalf of said limited liability company by
authority of its Board of Directors, and (s)he acknowledged that the execution of the foregoing
instrument was the free act and deed of said limited liability company.

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

Notary Public

OFFICIAL SEAL
EILEEN PATRICIA O'NEILL

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES OCT 082018

My Commission Expires: /4 /:)///(,

STATE OF ILLINOIS ) SRS A
)SS:
CounTty oF CooK )

On this, the M day of October, 2013, before me, a Notary Public in and for said
County and State, personally appeared TimoTlty D . SiEVeds ,
who being by me duly sworn, says that (s)he is the

CHIEE RISK DFEELCER of FLAGSHIP RAIL SPV II HOLDINGS,
LLC, that said instrument was signed on October . 2013, on behalf of said limited liability
company by authority of its Board of Directors, and (s)he acknowledged that the execution of the
foregoing instrument was the free act and deed of said limited liability company.

IN WITNESS WHEREOF, 1 have hereunto set my hand and official seal on the date above
mentioned.

Notary Public

OFFICIAL SEAL
EILEEN PATRICIA O'NEILL
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES OCT 08, 2018

My Commission Expires: /0 /3///(4

AP I
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STATE OF ILLINOIS )
) SS:
CounTY OF COOK )

On this, the iﬂ day of October, 2013, before me, a Notary Public in and for said
County and State, personally appeared TimorHy . ST2VEMS ,
who being by me duly sworn, says that (s)he is the

CreF esle dPhcg #< of FLAGSHIP RAIL SPV II, LLC, that said
instrument was signed on October @ 72013, on behalf of said limited liability company by
authority of its Board of Directors, and (s)he acknowledged that the execution of the foregoing
instrument was the free act and deed of said limited liability company.

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

mentioned.
%xw /é%«_%@/
Notary Public

OFFICIAL SEAL
EILEEN PATRICIA O'NEILL <

NOTARY PUBLIC - STATE OF ILLINO

} MY COMMISSION EXPIRES OCT 05, 2016

)

PUPRP P N

My Commission Expires: /5 /3///4

PP




SCHEDULE I TO ASSIGNMENT AND ASSUMPTION AGREEMENT
LEASE

Six Hundred Seventy-Two (672) units as identified on Exhibit A hereto and leased
pursuant to Riders No.-3, 4 and 5, each dated September 28, 2007 to the Master Railcar Lease
Agreement dated September 28, 2007 between Flagship Rail Services, LLC, or its agent, as
current lessor and Texas Competitive Electric Holdings Company LLC, as lessee.



SCHEDULE II TO ASSIGNMENT AND ASSUMPTION AGREEMENT

LIST OF RAILCARS

EQUIPMENT QUANTITY CURRENT REPORTING
MARKS
Aluminum Non Rotary 672 TXUX 073449
Hopper Cars TXUX 073450
TXUX 073451
TXUX 073452
TXUX 073453
TXUX 073454
TXUX 073455
TXUX 073456
TXUX 073457
TXUX 073458
TXUX 073459
TXUX 073460
TXUX 073461
TXUX 073462
TXUX 073463
TXUX 073464
TXUX 073465
TXUX 073466
TXUX 073467
TXUX 073468
TXUX 073469
TXUX 073470
TXUX 073471
TXUX 073472
TXUX 073473
TXUX 073474
TXUX 073475
TXUX 073476
TXUX 073477
TXUX 073478
TXUX 073479
TXUX 073480
TXUX 073481
TXUX 073482
TXUX 073483
TXUX 073484
TXUX 073485
TXUX 073486
TXUX 073487
TXUX 073488



TXUX 073489
TXUX 073490
TXUX 073491
TXUX 073492
TXUX 073493
TXUX 073494
TXUX 073495
TXUX 073496
TXUX 073497
TXUX 073498
TXUX 073499
TXUX 073500
TXUX 073501
TXUX 073502
TXUX 073503
TXUX 073504
TXUX 073505
TXUX 073506
TXUX 073507
TXUX 073508
TXUX 073509
TXUX 073510
TXUX 073511
TXUX 073512
TXUX 073513
TXUX 073514
TXUX 073515
TXUX 073516
TXUX 073517
TXUX 073518
TXUX 073519
TXUX 073520
TXUX 073521
TXUX 073522
TXUX 073523
TXUX 073524
TXUX 073525
TXUX 073526
TXUX 073527
TXUX 073528
TXUX 073529
TXUX 073530
TXUX 073531
TXUX 073532
TXUX 073533
TXUX 073534



TXUX 073535
TXUX 073536
TXUX 073537
TXUX 073538
TXUX 073539
TXUX 073540
TXUX 073541
TXUX 073542
TXUX 073543
TXUX 073544
TXUX 073545
TXUX 073546
TXUX 073547
TXUX 073548
TXUX 073549
TXUX 073550
TXUX 073551
TXUX 073552
TXUX 073553
TXUX 073554
TXUX 073555
TXUX 073556
TXUX 073557
TXUX 073558
TXUX 073559
TXUX 073560
TXUX 073561
TXUX 073562
TXUX 073563
TXUX 073564
TXUX 073565
TXUX 073566
TXUX 073567
TXUX 073568
TXUX 073569
TXUX 073570
TXUX 073571
TXUX 073572
TXUX 073573
TXUX 073574
TXUX 073575
TXUX 073576
TXUX 073577
TXUX 073578
TXUX 073579
TXUX 073580



TXUX 073581
TXUX 073582
TXUX 073583
TXUX 073584
TXUX 073585
TXUX 073586
TXUX 073587
TXUX 073588
TXUX 073589
TXUX 073590
TXUX 073591
TXUX 073592
TXUX 073593
TXUX 073594
TXUX 073595
TXUX 073596
TXUX 073597
TXUX 073598
TXUX 073599
TXUX 073600
TXUX 073601
TXUX 073602
TXUX 073603
TXUX 073604
TXUX 073605
TXUX 073606
TXUX 073607
TXUX 073608
TXUX 073609
TXUX 073610
TXUX 073611
TXUX 073612
TXUX 073613
TXUX 073614
TXUX 073615
TXUX 073616
TXUX 073617
TXUX 073618
TXUX 073619
TXUX 073620
TXUX 073621
TXUX 073622
TXUX 073623
TXUX 073624
TXUX 073625
TXUX 073626



TXUX 073627
TXUX 073628
TXUX 073629
TXUX 073630
TXUX 073631
TXUX 073632
TXUX 073633
TXUX 073634
TXUX 073635
TXUX 073636
TXUX 073637
TXUX 073638
TXUX 073639
TXUX 073640
TXUX 073641
TXUX 073642
TXUX 073643
TXUX 073644
TXUX 073645
TXUX 073646
TXUX 073647
TXUX 073648
TXUX 073649
TXUX 073650
TXUX 073651
TXUX 073652
TXUX 073653
TXUX 073654
TXUX 073655
TXUX 073656
TXUX 073657
TXUX 073658
TXUX 073659
TXUX 073660
TXUX 073661
TXUX 073662
TXUX 073663
TXUX 073664
TXUX 073665
TXUX 073666
TXUX 073667
TXUX 073668
TXUX 073669
TXUX 073670
TXUX 073671
TXUX 073672



TXUX 073673
TXUX 073674
TXUX 073675
TXUX 073676
TXUX 073677
TXUX 073678
TXUX 073679
TXUX 073680
TXUX 073681
TXUX 073682
TXUX 073683
TXUX 073684
TXUX 073685
TXUX 073686
TXUX 073687
TXUX 073688
TXUX 073689
TXUX 073690
TXUX 073691
TXUX 073692
TXUX 073693
TXUX 073694
TXUX 073695
TXUX 073696
TXUX 073697
TXUX 073698
TXUX 073699
TXUX 073700
TXUX 073701
TXUX 073702
TXUX 073703
TXUX 073704
TXUX 073705
TXUX 073706
TXUX 073707
TXUX 073708
TXUX 073709
TXUX 073710
TXUX 073711
TXUX 073712
TXUX 073713
TXUX 073714
TXUX 073715
TXUX 073716
TXUX 073717
TXUX 073718



TXUX 073719
TXUX 073720
TXUX 073721
TXUX 073722
TXUX 073723
TXUX 073724
TXUX 073725
TXUX 073726
TXUX 073727
TXUX 073728
TXUX 073729
TXUX 073730
TXUX 073731
TXUX 073732
TXUX 073733
TXUX 073734
TXUX 073735
TXUX 073736
TXUX 073737
TXUX 073738
TXUX 073739
TXUX 073740
TXUX 073741
TXUX 073742
TXUX 073743
TXUX 073744
TXUX 073745
TXUX 073746
TXUX 073747
TXUX 073748
TXUX 073749
TXUX 073750
TXUX 073751
TXUX 073752
TXUX 073753
TXUX 073754
TXUX 073755
TXUX 073756
TXUX 073757
TXUX 073758
TXUX 073759
TXUX 073760
TXUX 073761
TXUX 073762
TXUX 073763
TXUX 073764



TXUX 073765
TXUX 073766
TXUX 073767
TXUX 073768
TXUX 073769
TXUX 073770
TXUX 073771
TXUX 073772
TXUX 073773
TXUX 073774
TXUX 073775
TXUX 073776
TXUX 073777
TXUX 073778
TXUX 073779
TXUX 073780
TXUX 073781
TXUX 073782
TXUX 073783
TXUX 073784
TXUX 073785
TXUX 073786
TXUX 073787
TXUX 073788
TXUX 073789
TXUX 073790
TXUX 073791
TXUX 073792
TXUX 073793
TXUX 073794
TXUX 073795
TXUX 073796
TXUX 073797
TXUX 073798
TXUX 073799
TXUX 073800
TXUX 073801
TXUX 073802
TXUX 073803
TXUX 073804
TXUX 073805
TXUX 073806
TXUX 073807
TXUX 073808
TXUX 073809
TXUX 073810



TXUX 073811
TXUX 073812
TXUX 073813
TXUX 073814
TXUX 073815
TXUX 073816
TXUX 073817
TXUX 073818
TXUX 073819
TXUX 073820
TXUX 073821
TXUX 073822
TXUX 073823
TXUX 073824
TXUX 073825
TXUX 073826
TXUX 073827
TXUX 073828
TXUX 073829
TXUX 073830
TXUX 073831
TXUX 073832
TXUX 073833
TXUX 073834
TXUX 073835
TXUX 073836
TXUX 073837
TXUX 073838
TXUX 073839
TXUX 073840
TXUX 073841
TXUX 073842
TXUX 073843
TXUX 073844
TXUX 073845
TXUX 073846
TXUX 073847
TXUX 073848
TXUX 073849
TXUX 073850
TXUX 073851
TXUX 073852
TXUX 073853
TXUX 073854
TXUX 073855
TXUX 073856



TXUX 073857
TXUX 073858
TXUX 073859
TXUX 073860
TXUX 073861
TXUX 073862
TXUX 073863
TXUX 073864
TXUX 073865
TXUX 073866
TXUX 073867
TXUX 073868
TXUX 073869
TXUX 073870
TXUX 073871
TXUX 073872
TXUX 073873
TXUX 073874
TXUX 073875
TXUX 073876
TXUX 073877
TXUX 073878
TXUX 073879
TXUX 073880
TXUX 073881
TXUX 073882
TXUX 073883
TXUX 073884
TXUX 073885
TXUX 073886
TXUX 073887
TXUX 073888
TXUX 073889
TXUX 073890
TXUX 073891
TXUX 073892
TXUX 073893
TXUX 073894
TXUX 073895
TXUX 073896
TXUX 073897
TXUX 073898
TXUX 073899
TXUX 073900
TXUX 073901
TXUX 073902



TXUX 073903
TXUX 073904
TXUX 073905
TXUX 073906
TXUX 073907
TXUX 073908
TXUX 073909
TXUX 073910
TXUX 073911
TXUX 073912
TXUX 073913
TXUX 073914
TXUX 073915
TXUX 073916
TXUX 073917
TXUX 073918
TXUX 073919
TXUX 073920
TXUX 073921
TXUX 073922
TXUX 073923
TXUX 073924
TXUX 073925
TXUX 073926
TXUX 073927
TXUX 073928
TXUX 073929
TXUX 073930
TXUX 073931
TXUX 073932
TXUX 073933
TXUX 073934
TXUX 073935
TXUX 073936
TXUX 073937
TXUX 073938
TXUX 073939
TXUX 073940
TXUX 073941
TXUX 073942
TXUX 073943
TXUX 073944
TXUX 073945
TXUX 073946
TXUX 073947
TXUX 073948



TXUX 073949
TXUX 073950
TXUX 073951
TXUX 073952
TXUX 073953
TXUX 073954
TXUX 073955
TXUX 073956
TXUX 073957
TXUX 073958
TXUX 073959
TXUX 073960
TXUX 073961
TXUX 073962
TXUX 073963
TXUX 073964
TXUX 073965
TXUX 073966
TXUX 073967
TXUX 073968
TXUX 073969
TXUX 073970
TXUX 073971
TXUX 073972
TXUX 073973
TXUX 073974
TXUX 073975
TXUX 073976
TXUX 073977
TXUX 073978
TXUX 073979
TXUX 073980
TXUX 073981
TXUX 073982
TXUX 073983
TXUX 073984
TXUX 073985
TXUX 073986
TXUX 073987
TXUX 073988
TXUX 073989
TXUX 073990
TXUX 073991
TXUX 073992
TXUX 073993
TXUX 073994



TXUX 073995
TXUX 073996
TXUX 073997
TXUX 073998
TXUX 073999
TXUX 074000
TXUX 074001
TXUX 074002
TXUX 074003
TXUX 074004
TXUX 074005
TXUX 074006
TXUX 074007
TXUX 074008
TXUX 074009
TXUX 074010
TXUX 074011
TXUX 074012
TXUX 074013
TXUX 074014
TXUX 074015
TXUX 074016
TXUX 074017
TXUX 074018
TXUX 074019
TXUX 074020
TXUX 074021
TXUX 074022
TXUX 074023
TXUX 074024
TXUX 074025
TXUX 074026
TXUX 074027
TXUX 074028
TXUX 074029
TXUX 074030
TXUX 074031
TXUX 074032
TXUX 074033
TXUX 074034
TXUX 074035
TXUX 074036
TXUX 074037
TXUX 074038
TXUX 074039
TXUX 074040



TXUX 074041
TXUX 074042
TXUX 074043
TXUX 074044
TXUX 074045
TXUX 074046
TXUX 074047
TXUX 074048
TXUX 074049
TXUX 074050
TXUX 074051
TXUX 074052
TXUX 074053
TXUX 074054
TXUX 074055
TXUX 074056
TXUX 074057
TXUX 074058
TXUX 074059
TXUX 074060
TXUX 074061
TXUX 074062
TXUX 074063
TXUX 074064
TXUX 074065
TXUX 074066
TXUX 074067
TXUX 074068
TXUX 074069
TXUX 074070
TXUX 074071
TXUX 074072
TXUX 074073
TXUX 074074
TXUX 074075
TXUX 074076
TXUX 074077
TXUX 074078
TXUX 074079
TXUX 074080
TXUX 074081
TXUX 074082
TXUX 074083
TXUX 074084
TXUX 074085
TXUX 074086



TXUX 074087
TXUX 074088
TXUX 074089
TXUX 074090
TXUX 074091
TXUX 074092
TXUX 074093
TXUX 074094
TXUX 074095
TXUX 074096
TXUX 074097
TXUX 074098
TXUX 074099
TXUX 074100
TXUX 074101
TXUX 074102
TXUX 074103
TXUX 074104
TXUX 074105
TXUX 074106
TXUX 074107
TXUX 074108
TXUX 074109
TXUX 074110
TXUX 074111
TXUX 074112
TXUX 074113
TXUX 074114
TXUX 074115
TXUX 074116
TXUX 074117
TXUX 074118
TXUX 074119
TXUX 074120



CERTIFICATION

|, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, 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.

Dated: 1o(zo-)33 ZZ»//W%/W ,Zw,,,

Edward M. Luria
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