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January 15, 2009

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 Nurnber 27840.

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

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

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

cqv

62 railcars within the series CMIX101 - CMIX 223 as more particularly set
forth in the attachment to the document. '.

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

Memorandum of 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 tru

Robert \h/.AIvord

RWA/sem
Enclosures
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SURFACE TRANSPORTATfONBCWB[Memorandum of Assignment and Assumption Agreement | •"*•»»

MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

This Memorandum of Assignment and
by and bct\vocn General Electric Railear Services C
"Assignor"), and AlG Rail Services, Inc., a Delaware c

Assumption Agreement is maile and entered into
irporation, n Delaware corporation (the
irporalkm (the "Assignee").

The undersigned have entered into that certain Assignment and Assumption Agreement
(the ••Assignment"), dated as of September 27. 2007. whereby the 'Assignor has agreed to assign
to the Assignee and the Assignee has agreed to assume irom the Assignor those certain railroad
car leaser listed on Exhibit A attached hereto.

fhis Memorandum may be executed by the parlies hereto in separate counterparts, each
or'which when so uxixutcd and delivered .•shall be an original, but tilt such eounterparf.s shall
•iK'cihcr constitute? ih«? ^;nrc- instrument NothniH in tins Memorandum -fhnH atwnd »~ • - - ' • -
.!..» I1.*'- l.HUII -'I

IN WITNESS WHtRKUF. Ihe parties hereto li;,vc each caused this memorandum to be
duly executed by their ivsptfeiixv oi'llccrs duly aulh.on.ze 1 j,s of the date I

GENKAA1, ELECTRIC RA1IXAR
SERVIfES CORPORA!ION

LJy:....,
N.imc: Mark Stelani
Title: Vice President

AIC R.VIL SEKVICKS, INC.

Uy.

! , ! !



(Memorandum of Assignment and Assumption Agreement] •

STATE OF ILLINOIS

COUNTY OF COOK.

On this, ihe /£?_ day of &£%$&£_, 2007, before me, a Notary Public in and for
laid County and Srnte, personally appeared Mark Stefani. * Vijw President of General bllectric
Kuiic;ir Services Corporation, who acknowledged himself u> be a duly authorized officer of
(ienerul Electric Railcar Services Corporation, and thai, as such officer, being amluiri/ed t«i do
.-:o. he executed the ttircgottiy instnimcnt lor the purpiiscs therein ivntaincd.

IN WITNfcSS WHEREOF. I hove hereunto *c« my hand and ftRieial soal i»n the date
alunc mentioned.

OFFICIAL SEAL
JEANNE A NELSON

\i3TARV PUBLIC - STATE OP HJLlWKS
«v COMMISSION EXPifi£S-D2/H)rtO



[Memorandum of Assignment and Assumption Agreement]

STATE OF

COUNTY OF

)
)SS:
)

On this, the/^J^ay
State, personally a
that he is the

2007, before a Notary Public in an for said County and
. who being by me duly sworn, says

of AIG Rail Services, Inc., who acknowledged
himself to be a duly authorized officer of AIG Rail Services, Inc.j and that, as such officer, being
authorized to do so, he executed the foregoing instrument

IN WITNESS WHEREOF, I have hereunto set
above mentioned.

. CARRIE STOVALL
MY COMMISSION EXPIRES

November 8,2011

Name:

for the purposes therein contained.
' i !

my hand and official seal on the date

Norary Public

My Commissiqi
Residing in:. ULCfcL

I i

CAm> documents\Temp\A[G-GE\Memorandum of Assignment USA.doc



[Memorandum of Assignment and Assumption Agreement]

EXHIBIT A
RAILROAD CAR LEASES

No. 5 dated October 23, 1998 between CCC Transport Company ("C(
Continental CarbqnCompany ("Guarantor") and the Assignor, which incorporatejJsyfeference
the terms of that ce^tein^Master Net Lease Agreement No. 1568-00 dat§d"0ctober 23, 1998
between CCCTC, Guarantorfend^he Assignor.

Rider No. 6 dated October 23,195
incorporates by reference the terms of that
dated October 23,1998 between CCCTC. titor and

Rider No. IS dated
("SVM"), formerly

18,1998 between Searles Valle
as IMC Chemicals Inc. and

^Guarantor and the Assignor, which
:er Net Lease Agreement No. 1568-00

ssignor. \

prior to' that formerT
Is Operations Inc.

>wn as North
American Chemical Company and the Assignor, which | incorporates by reference
that certain Car Leasing Agreement No. 6161-83 dated April 1, 1998 between SVM am!
Assignor. i

of

Rider No. 3 dated June 5, 2006 between Central Power and Lime, Inc. ("CP&L") and the
Assignor, which incorporates by reference the terms of that certain Car Leasing Agreement No.
2151-97-01 dated November 21,1997 between CP&L and the Assignor.

C .\mydocuments\Tcmp\AIG-GE\Mcmorancluni 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 perjury that I 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:
Robert W. Alvord


