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October 30, 2013 04:20 PM
SURFACE TRANSPORTATION BOARD

Chapman and Cutler rrp

Michael Robson 111 West Monroe Street
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) 20312.

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

Seller:

Pledgor:

Assignee:

3481233..01.06.doc
4128062

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

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

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 281 railcars bearing the road numbers and reporting marks
within the series CTIE 800082 through CTIE 800929, not inclusive and KCS 800007 through
KCS 802999, 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



RECORDATION NO 20312-ZZ 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.
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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
b oot Y T Y




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

Two Hundred Eighty-One (281) units as identified on Exhibit A hereto and leased
pursuant to Supplement No.-15 dated February 12, 2010 to the Equipment Master Lease
Agreement dated June 25, 2002 between Flagship Rail Services, LLC, or its agent, as current
lessor and The Kansas City Southern Railway Company, as lessee.



SCHEDULE II TO ASSIGNMENT AND ASSUMPTION AGREEMENT

LIST OF RAILCARS

EQUIPMENT QUANTITY CURRENT REPORTING
MARKS

Gondola Railcars 281 CTIE 800082
CTIE 800091
CTIE 800155
CTIE 800929
KCS 800007
KCS 800023
KCS 800031
KCS 800040
KCS 800066
KCS 800074
KCS 800104
KCS 800112
KCS 800139
KCS 800147
KCS 800163
KCS 800171
KCS 800180
KCS 800198
KCS 800201
KCS 800210
KCS 800228
KCS 800236
KCS 800244
KCS 800252
KCS 800261
KCS 800279
KCS 800287
KCS 800295
KCS 800309
KCS 800317
KCS 800325
KCS 800333
KCS 800341
KCS 800350
KCS 800368
KCS 800376
KCS 800384
KCS 800392
KCS 800406
KCS 800422



KCS 800431
KCS 800449
KCS 800457
KCS 800465
KCS 800473
KCS 800481
KCS 800490
KCS 800503
KCS 800511
KCS 800520
KCS 800538
KCS 800546
KCS 800554
KCS 800562
KCS 800571
KCS 800589
KCS 800597
KCS 800601
KCS 800619
KCS 800627
KCS 800635
KCS 800643
KCS 800651
KCS 800660
KCS 800678
KCS 800686
KCS 800694
KCS 800708
KCS 800716
KCS 800724
KCS 800741
KCS 800759
KCS 800767
KCS 800775
KCS 800783
KCS 800791
KCS 800805
KCS 800813
KCS 800821
KCS 800848
KCS 800856
KCS 800864
KCS 800881
KCS 800899
KCS 800911
KCS 800937



KCS 800945
KCS 800953
KCS 800961
KCS 800970
KCS 800988
KCS 800996
KCS 801003
KCS 801011
KCS 801020
KCS 801038
KCS 801046
KCS 801054
KCS 801062
KCS 801071
KCS 801089
KCS 801097
KCS 801101
KCS 801119
KCS 801127
KCS 801135
KCS 801143
KCS 801151
KCS 801160
KCS 801178
KCS 801186
KCS 801194
KCS 801208
KCS 801216
KCS 801224
KCS 801241
KCS 801259
KCS 801267
KCS 801275
KCS 801283
KCS 801291
KCS 801305
KCS 801313
KCS 801321
KCS 801348
KCS 801356
KCS 801364
KCS 801372
KCS 801381
KCS 801399
KCS 801402
KCS 801411



KCS 801429
KCS 801437
KCS 801445
KCS 801453
KCS 801461
KCS 801470
KCS 801488
KCS 801496
KCS 801500
KCS 801518
KCS 801526
KCS 801534
KCS 801542
KCS 801551
KCS 801569
KCS 801577
KCS 801593
KCS 801607
KCS 801615
KCS 801623
KCS 801631
KCS 801640
KCS 801658
KCS 801666
KCS 801674
KCS 801682
KCS 801691
KCS 801704
KCS 801712
KCS 801721
KCS 801739
KCS 801747
KCS 801755
KCS 801763
KCS 801780
KCS 801798
KCS 801801
KCS 801810
KCS 801828
KCS 801836
KCS 801844
KCS 801852
KCS 801861
KCS 801879
KCS 801887
KCS 801909



KCS 801917
KCS 801925
KCS 801933
KCS 801941
KCS 801950
KCS 801968
KCS 801976
KCS 801984
KCS 801992
KCS 802000
KCS 802018
KCS 802026
KCS 802034
KCS 802051
KCS 802069
KCS 802077
KCS 802085
KCS 802107
KCS 802115
KCS 802123
KCS 802131
KCS 802140
KCS 802158
KCS 802166
KCS 802182
KCS 802191
KCS 802204
KCS 802212
KCS 802221
KCS 802239
KCS 802247
KCS 802255
KCS 802263
KCS 802271
KCS 802280
KCS 802298
KCS 802301
KCS 802310
KCS 802336
KCS 802344
KCS 802352
KCS 802361
KCS 802387
KCS 802395
KCS 802409
KCS 802417



KCS 802425
KCS 802433
KCS 802441
KCS 802450
KCS 802468
KCS 802476
KCS 802484
KCS 802492
KCS 802506
KCS 802522
KCS 802531
KCS 802549
KCS 802557
KCS 802565
KCS 802573
KCS 802581
KCS 802590
KCS 802603
KCS 802611
KCS 802620
KCS 802638
KCS 802646
KCS 802654
KCS 802662
KCS 802671
KCS 802689
KCS 802697
KCS 802701
KCS 802719
KCS 802727
KCS 802735
KCS 802743
KCS 802751
KCS 802760
KCS 802778
KCS 802786
KCS 802794
KCS 802808
KCS 802816
KCS 802824
KCS 802832
KCS 802841
KCS 802859
KCS 802867
KCS 802875
KCS 802883



KCS 802891
KCS 802905
KCS 802913
KCS 802921
KCS 802930
KCS 802948
KCS 802956
KCS 802964
KCS 802972
KCS 802981
KCS 802999



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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