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.
, Anne K. Quinlan, Esq.
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
11 301 (a) are two (2) copies of an Assignment Agreement, dated as of June 1 ,
2009, a secondary document as defined in the Board's Rules for the Recordation
of Documents.

The enclosed document relates to the Memorandum of Railcar Lease
previously filed with,the Board under Recordation Number 24538.

-i *

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

Buyer / Assignee: Macquarie Rail Inc.
233 South Wacker Drive, Suite 5300
Chicago, Illinois 60606

Seller / Assignor: Macquarie Corporate and Asset Funding Inc.
233 South Wacker Drive, Suite 5300

. Chicago, Illinois 60606



Anne K. Quinlan, Esq.
June 1,2009
Page 2

A description of the railroad equipment covered by the enclosed document
is:

113 railcars: CEFX 40271, CEFX 40328 CEFX 40330, CEFX 40451,
within the series CEFX 40597 - CEFX 40729 and CEFX 41340 - CEFX
41518 as more particularly set forth in the equipment schedule attached to
the document, CEFX 44427 and CEFX 44465.

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

Assignment Agreement.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordatipn fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Robert W. Alvord

RWA/bhs
Enclosures
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ASSIGNMENT AflRPF.KflrJNT SURFACE IRANSTORWriON BOARD

This ASSIGNMENT AGREEMENT, dated as of June 1, 2009 (this "Agreement"), is
between MACQUARIE CORPORATE AND ASSET FUNDING INC. (formerly known as
MACQUARIE CORPORATE &'ASSET FUNDING INC.), a Delaware corporation (the
"Seller"), and MACQUARIE RAIL INC., a Delaware corporation (the "Buyer").

RECITALS

WHEREAS, the Buyer and the Seller have entered into that certain Purchase and Sale
Agreement, dated as of June 1, 2009 (the "Purchase Agreement"), providing for the purchase of
the Owner Interests by the Buyer from the Seller, subject to the terms and conditions set forth

. therein; and
i

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 hereto
agree as foltows. ,

' AGREEMENT

1. Definitions. Capitalized- terms used herein without definition shall have the
meanings-assigned to them in Section I of the Purchase Agreement.

2. Assignment. Effective as of the Closing Date, the Seller assigns to the Buyer all
of the Seller's rights, title and interest in, and all obligations under, the Operative Documents.

3. Acceptance of Assignment; Assumption of Obligations; Effect of Assignment.
The Buyer accepts the assignment contained irrScctipn 2 hereof and, in respect of the period on
and after the Closing Date, assumes all obligations of the Seller under, and agrees to be bound to
the same extent'as.the Seller by, all the term's of the Operative Documents. Effective on and
after the Closing Date, the Buyer shall be deemed to stand in the place of the Seller for all "
purposes under the Operative Documents'and each reference in the Operative Documents to the
Seller shall be deemed to mean the Buyer. The Seller, in respect of the period on and after the
Closing Date, is released of all obligations of the "Lessor".under the Operative Documents.

4. •• Amendments. No provision of this Agreement may be amended, modified or
waived except by written agreement duly executed by each of the parties hereto.

5. Notices. All notices, requests or other communications to or upon any party
hereto in connection herewith shall be given in the manner prescribed by Section 11 of the
Purchase Agreement.- • . *



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

7. Counterparts. This Agreement 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 constitute one and the same agreement.

8. Governing Law. This Agreement shall be governed by, and construed and
enforced in accordance with, the .internal substantive laws of the State of Illinois applicable to
agreements made and to be performed entirely within such state.

9. Entire Agreement. This Agreement, the Purchase and Sale 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 hereof and thereof and supersede and cancel any prior
oral or written agreement, letter of intent or understanding with respect to such subject matter.

IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto
on the date first above written.

MACQUARIE CORPORATE AND ASSET
FUNDIf

Title:

By:
Name:
Title:

M A C U A R I E R A 1 L N C .



State of ^ -Hi
)ss.
J .County of _

On this, the -jW^ay of May, 2009, before me, a Notary Public in and for said County and
Slate, personally, appeared David Edwards, a Director of MACQUARIE CORPORATE AND
ASSET FUNDING INC. who acknowledged himself to be a duly authorized representative of
such corporation, and that, as such representative, being authorized to do so, he executed the
foregoing instrument for the purposes therein contained.

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

ISfek tfVMVWWMW

OFFICIALSEM.
MARIA PESKO •

NOTARY WaUG-STATE OF ILLINOIS
MYWMMBSUJNBWW&OMem

State of

Notary Public

My Commission Expires:.

County of \-^Vo '/&£ L )**"
lit '

• On this, the 4 | day of May, 2009, before me, a Notary Public in and for said County and
State, personally appeared Christine Rivera, Secretary of MACQUARIE CORPORATE AND
ASSET FUNDING INC: who, acknowledged herself to be a duly authorized representative of
such corporation, and that, as such representative, being authorized lo do so, she executed the
Foregoing instrument for the purposes therein contained.

IN WITNESS'WHKREOF, I have hereunto set my hand^and,official seal on the date
above mentioned. .

Notary Public

My Commission Expires: 2



State of -1-
(' k )SS.

County of ___l_ir__ )

On this, thc^^'cJay of May, 2009, before me, a Notary Public in and for said County and
State, personally appeared David Edwards, President of MACQUARIE RAIL INC. who
acknowledged himself to be a duly authorized representative of such corporation, and that, as
such representative, being authorized to do so, he executed the foregoing instrument for the
purposes therein contained.

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

^Vv.'tt~-l(
~

OFFICIAL SEAL
MARIA PESKO

NOTARYPUBUC-STATEOFILUNOIS I Notary Public
MV COMMISSION EXPIRE&OM6I111 j

My Commission Expires:.

Stateof lyUH-'MuZ.!!.- • )
. ' •_ \ jg

County of yvi&W W^K-lC. )

' On this, the L± day of May, 2009, before me, a Notary Public in and for said County and
State, personally appeared Christine Rivera, Secretary of MACQUARIE RAIL INC. who
acknowledged herself to be a duly authorized representative of such corporation, and that, as
such representative, being authorized to do so, she executed the foregoing instrument for the
purposes therein contained.

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

** ~«H CONKLJN ---^Notary Public

175823 My Commission Expires
.: 10/15/2011

i .
\O I i*.: ' I ' J

0



EXHIBIT A

THE UNITS

One hundred thirteen (113) 4,480 c.f. aluminum coal Bethgon II railcars built in 1998 by
Johnstown America, with 286,000 GRL, bearing marks and numbers as follows:
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40684
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- 41352
41355
41360
41377
41441
41470
41480
41491
41504
41518
44427
44465


