ELIAS C ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

January 15, 2009

Anne K. Quinlan, Esquire
Acting Secretary

Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

DearMs. Quinlan:

Enclosed for recordation pursuant to the prov:swns of 49 U. S C. Section
11301(a) are two (2) copies of a Memorandum of ASS|gnment and Assumptlon
Agreement, dated as of October 16, 2007, a secondary document as defined in
the Board's Rules for the Recordation of Docume'nts

The enclosed document relates to the Memorandum of Lease Agreement
being filed with the Board under Recordation Number 27841.

ALVORD AND ALVORD

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

Assignor:

Assignee:

General Electric Railcar Services Corporation
161 North Clark Street, 7™ Floor

Chicago, IL 60601

, i
AlG Rail Services, Inc.|
5700 Granite Parkway|
Plano, TX 75024

|
I
i
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Anne K. Quinlan, Esquire
March 12, 2009
Page 2

{

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

80 railcars: WITX 5701 - WITX 5780.
A short summary of the document to appe'ar in the index is:
Memorandum of Assignment and Assumption Agireement. |

Also enclosed is a check in the amount of{$41:00 payable toithe order of
the Surface Transportation Board covering the required recordation fee.

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

Very truly yours,

Robert W. Alvord
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SURFACE TRANSPORTATION BOARD

[Memorandum of Assignment and Assumption Agreement]

MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

Fhis Memorandum of Assignment and Assumption Agreement 15 made and entered mto
by and hetween General Electric Railear Services Corporation. a Dulaware corporation (the
“Assipnor™), and AG Rail Services, Ine., a Delaw are corparation 1the ~ Assignee™).

WITNLESSETH

The underugned hase citered info that cern! Assi oinent asd Assumption Agreement
{the ~Assignment™). dated as of September 27, 2007, w hcrgb\' the Assignur lus agreed @ assign
to the Asstgnee amd the Assignee hin agreed to Assume from IhL Assignor thuw centgin rdilroad
var heases Histed on Exhibit A attavhed hen eto, i

This Memuorandum may be executed by the parties hereto in separste counterparts, cach
of which when so oxvcuted and delivered shiolt he an omnal, but all such counterparts shall
toeether congtitute the same mstniament Nuthune o this Memoraedum shall smesed er cunersede

vad phur il v e st ddehiia,

IN WITNESS WHERFOF, the partics hereto have cach caused this memorandum to be
duly executed by their respecrive olticers duly suthonzed as of the date hereol,

GENERAL ELECTREIC RAILCAR
SERVICES CORPORATION

W7/

..mf; RAIL SERVICES, INC.

By ¢ (g s S DR
Name: Mark Stefani Nunle /*
. - e# /
Fide:  Viee President l'uh:z ”: /kjjaz,
- Da /p//é /aor,v Dare: Vive freaka

Ooboar- |6 , Loo7




STATE OF ILLLINOIS

COUNTY OF COOK

Oun this, the Zé day of (L 4/}ﬁ?’/f o N7 hetore mre. a Notary Public in and fur
said County-and State. personally appearad Mark Stefans, a Viee President of General Elecuic
Rarlear Services Corporation. who acknowledged himself 1o be a duls awhenized otficer of
Genersl Electric Rarlear Senvices Corporation, and that, as such otfiver, being ahonsed w Jo
50, he exccuted the foregoing instwmnent for the purposs therein contamned.

IN WITNESS WHEREOF,

above mentioned.
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OFFICIAL SEAL
JEANNE A NELSON
NOTARY PUBLIG - STATE OF LLINOIS
MY CGMMISSION EXPIRES 02/2010
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{Memorandum of Assignment and Assumption A greement)
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[Memorandum of Assignment and Assumption Agreement]
| .

STATE OF._Jexsy ) : i |
. ) SS: i .
county of_("olliv ) 3 ’

On this, the / { ﬂaay of pz é 2007, before a Notary Public in an for said County and
State, personally appeared Tebb oJiIK,5a. , who being by me duly sworn, says
that he is the (o Preg Loy of AIG Rail Services, Inc., who acknowledged
himself to be a duly authorized officer of AIG Rail Services, Inc., and that, as such officer, 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
above mentioned.

Nan A
Name;__ | /ALY [/
Noﬁ']’ubhc A

5&\ CARRIE STOVALL
2 MY COMMISSION EXPIRES
Novermber 8, 2011

My Commisssio&;E plres ( / 6/

Residing in: {4 ( D

C:\my documents\Temp\AIG-GE\Memorandum of Assignment USA.doc




[Memorandum of Assignment and Assumption Agreement)

EXHIBIT A .| :
RAILROAD CAR LEASES :

Rider No. 5 dated October 23, 1998 between |CCC Transport Company (“CCCTC”),
Continental Carbon Company (“Guarantor”) and the Assignor, which incorporates by reference
the terms of that certain Master Net Lease Agreement No. 1568-00 dated October 23, 1998
~ between CCCTC, Guarantor and the Assignor.

Rider No. 6 dated October 23, 1998 between CCCTC, Guarantor and the Assignor, wh' :

prior to that formerly known as North
incorporates by reference the terms of
Apsil ], 1998 between SVM and the

(“SVM™), formerly known as IMC Chemitals
Amerlcan Chemical Company and the Assigng

-97-01 dated November 21, 1997 between CP&L and the Als51gnor ;
I

C:\my documents\Temp\AIG-GE\Memorandum of Assignment USA doc




CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the
District of Columbia, do hereby certify under penalty of
attached copy with the original thereof and have found

identical in all respects to the original document.

Dated: _LLQ !Q‘L

State gf New York and the
perjuryi that | have compared the.
the copy to be com}plete and

F:Robert W. Alvord




