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ALVORD AND ALVORD

ATTORNEYS AT LAW Mig 25°11 -1 30 PM
1050 SEVENTEENTH STREET, N.W.
SuITE 301 cTisd DAADEE
AN, ATION BOARD
ELIAS C ALVORD (1942) 20036

ELLSWORTH C. ALVORD (1964) e
(202) 393-2266
Fax (202) 393-2156

E-MAIL alvordlaw@aol.com

March 25, 2011

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423

Dear Section Chief,

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 March 25, 2011, 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 Number 29698.

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

Assignor: Mitsui Rail Capital, LLC
71 S. Wacker Drive, Suite 1800
Chicago, IL 60606

Assignee:  Macquarie Rail Inc.
1 North Wacker Drive, Level 9
Chicago, IL 60606



Chief

Section of Administration
March 25, 2011

Page 2

A description of the railroad equipment covered by the enclosed document

330 railcars within the series MBKX 301294 - MBKX 302169 (previously
marked and numbered within the series MBKX 301300 - MBKX 302169
and GEAX 990000 - GEAX 990865) as more particularly set forth in the
attachment to the document.

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 truly yours,
" Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT
BETWEEN
- MITSUI RAIL CAPITAL, LLC
AND

MACQUARIE RAIL INC.

March 25, 2011

FaClicois\Mitsui Rail Capital, LLCWMacquarie Rail Portfolio Sale {2011)\Memorandum of Assignmen 20110318.D0OC



MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT made and entered
into as of March2<7, 2011, by and between MITSUI RAIL CAPITAL, LLC, a Delaware limited
liability company ("Assignor"), and MACQUARIE RAIL INC., a Delaware corporation

("Assignee").
WITNESSETH:

1. Assignor is the Lessor of the railroad rolling stock described on Schedule 1 attached
hereto (the "Cars") that are leased to FirstEnergy Generation Corp., an Ohio corporation
("Lessee") pursuant to that certain Lease Agreement dated as of October 1, 2002 (the
"Lease Agreement"), between Assignor (formerly known as MRC Rail Services, LLC),
and Lessee and Schedule No. 7 thereto, dated September 30, 2008 and Amendment No.
1 thereto dated as of November 9, 2009, and Amendment No. 2 thereto, dated as of
February 25, 2011, (such Schedule No.}, Amendment No. 1, Amendment No. 2, and
the Lease Agreement as it relates to the Cars described on Schedule 1, are referred to,
collectively, as the "Lease").

2. Assignor has agreed to assign to Assignee and Assignee has agreed to accept from
Assignor the Lease and the Cars.

3. This Memorandum of Assignment and Assumption Agreement may be executed by the
parties hereto in any number of counterparts, and all counterparts taken together shall
be deemed to constitute one instrument.

IN WITNESS WHEREQOF, the parties hereto have caused this instrument to be signed and sealed
by their respective officers as of the date and year first above written.

MITSUT RAIL CAPITAL, LLC

By: O’/ K Py
Titlé/ Tohs OIR{‘\J‘/am

MACQUARIE RAIL INC.

By:
Title:

By:
Title:




MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT made and entered
into as of March'_)._.gJ 2011, by and between MITSUI RAIL CAPITAL, LLC, a Delaware limited
liability company ("Assignor"), and MACQUARIE RAIL INC., a Delaware corporation
(n Assi n)

WITNESSETH:

1. Assignor is the Lessor of the railroad rolling stock described on Schedule 1 attached
hereto (the "Cars") that are leased to FirstEnergy Generation Corp., an Ohio corporation
("Lessee") pursuant to that certain Lease Agreement dated as of October 1, 2002 (the
"Lease Agreement"), between Assignor (formerly known as MRC Rail Services, LLC),
and Lessee and Schedule No. 7 thereto, dated September 30, 2008 and Amendment No.
1 thereto dated as of November 9, 2009, and Amendment No. 2 thereto, dated as of
February 25, 2011, (such Schedule No“#; Amendment No. 1, Amendment No. 2, and
the Lease Agreement as it relates to the Cars described on Schedule 1, are referred to,
collectively, as the "Lease").

2. Assignor has agreed to assign to Assignee and Assignee has agreed to accept from
Assignor the Lease and the Cars.

3. This Memorandum of Assignment and Assumption Agreement may be executed by the
parties hereto in any number of counterparts, and all counterparts taken together shall
be deemed to constitute one instrument,

IN WITNESS WHEREQOF, the parties hereto have caused this instrument to be signed and sealed
by their respective officers as of the date and year first above written.

MITSUI RAIL CAPITAL, LLC
By:
Title:
MACQUARIL
7‘

By: i o
Title: Y170 ja V/re,/’mr/ ¥~

r‘&{ﬁ e
% /aﬂ/zﬂ 1Ey




STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

On this_| $¥day of March, 2011, before me personally .Y 0 to me
personally known, who being by me duly sworn, says that he is the fMITSUI RAIL
CAPITAL, LLC and that the foregoing instrument was signed on behalf of said limited liability
company, and he acknowledged that the execution of the said instrument was his free act and
deed.

NOTARY PUBLIC
M : L. . . : ~z 2 - vA'—'A'Av‘- “' ‘—A-A'A' " v‘-" "A'A"vA'A' v—- l-v-v‘
y commission expires Jul\_,] 12012 OFFICIALSEAL |
3  CHRISTINE CPETERSON
$  NOTARY PUBLIC. STATE CF LUINOIS™ ¢
}‘ _HYSMSS!WE!PS!E&Q{IETHE
STATE OF ILLINOIS ) b AR
_ ) ss.
COUNTY OF COOK )
On this day of March, 2011, before me personally appeared and
, 1o me personally known, who being by me duly sworn, says that they
are the and , respectively, of

MACQUARIE RAIL INC., and that the foregoing instrument was signed on behalf of said
company, and each such person acknowledged that the execution of the said instrument was his
free act and deed.

NOTARY PUBLIC

My commission expires:



STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

Onthis ___ day of March, 2011, before me personally , to me
personally known, who being by me duly sworn, says that he is the of MITSUI RAIL
CAPITAL, LLC and that the foregoing instrument was signed on behalf of said limited liability
company, and he acknowledged that the execution of the said instrument was his free act and
deed.

NOTARY PUBLIC

My commission expires:

STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

, Onthis J*(¢*" day of March, 2011, before me personally appeared | pid pownd-vand
Lo vin Zeme , tome personally known, who being by me duly sworn, says that they
are the) [y ciidast and .y it 3y . sifest | respectively, of
MACQUARIE RAIL INC., and that the foregoing instrument was signed on behalf of said
company, and each such person acknowledged that the execution of the said instrument was his

free act and deed.

" OFFICIAL SEAL

MARIA PESKO Vb ef ,} - Lo
NOTARY PUBLIC - STATE OF ILLINCIS NOTARY PUBLIC
MY COMMISSION EXPIRES.03/26/11

y COMMSsion expires: 12 i {1t



SCHEDULE 1
TO
MEMORANDUM OF ASSIGNMENT

THE CARS

PART 1
FORMER CAR MARKS AND NUMBERS

[SEE EXHIBIT 1 BEGINNING FOLLOWING PAGE]



Car
Count
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Mark
MBKX
MBKX

Number
301300

301302
301303
301304
301312
301316
301317

301324
" 301327

301328
301333
301335
301337
301338
301339
301341
301345
301353
301357
301358
301361
301362
301364
301366
301371
301372
301377
301378
301379
301384
301385
301394
301397
301398
301399
301401
301416
301418

EXHIBIT 1

CAR MARKS AND NUMBERS
Car
Count Mark Number
39 MBKX 301419
40 MBKX 301420
41 MBKX 301423
42 MBKX 301425
43 MBKX 301426
44 MBKX 301427
45 MBKX 301433
46 MBKX 301435
47 MBKX 301436
48 MBKX 301446
49 MBKX 301450
50 MBKX 301454
51 MBKX 301457
52 MBKX 301458
53 MBKX 301460
54 MBKX 301461
55 MBKX 301463
56 MBKX 301466
57 MBKX 301468
58 MBKX 301469
59 MBKX 301474
60 MBXX 301476
61 MBKX 301477
62 MBKX 301482
63 MBKX 301484
64  MBKX 301485
65 MBKX 301486
66 MBKX 301493
67 MBKX 301494
68 MBKX 301495
69 MBKX 301502
70 MBKX 301505
71 MBKX 301507
72 MBKX 301512
73 MBKX 301520
74 MBKX 301521
75 MBKX 301524
76 MBKX 301526

Car
Count

77
78
79
80
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114

Mark

Number
301527
301528
301532
301533
301538
301540
301541
301542
301546
301548
301549
301555
301558
301559
301565
301566
301580
301583
301587
301591
301592
301594
301595
301599
301600
301601
301602
301603
301608
301610
301620
301621
301623
301625
301626
301628
301631
301635



Car
Count

115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155

Number

301637
301639
301642
301643
301645
301647
301651
301652
301654

1301655

301656
301661
301663
301664
301669
301671
301682
301684
301687
301694
301695
301697
301700
301702
301703
301719
301720
301723
301724
301727
301728
301734
301735
301741
301744
301745
301747
301751
301753
301756
301758

Car
Count

156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192
193
194
195
196

Mark
MBKX

MBKX

~ MBKX

MBKX
MBKX
MBKX
MBKX
MBKX

MBKX

MBKX
MBKX
MBKX
MBKX
MBKX
MBKX

Number
301761
301773
301783
301789
301793
301794
301801
301804
301815
301816
301821
301825
301827
301831
301832
301835
301836
301837
301842
301843
301845
301846
301849
301850
301862
301875
301878
301880

301881

301883
301885
301886
301888
301889
301890
301897
301901
301903
301905
301907
301909

Car
Count

197
198
199
200
201
202
203
204
205
206
207
208
209
210
211
212
213
214
215
216
217
218
219
220
221
222
223
224
225
226
227
228
229
230
231
232
233
234
235
236
237

MBKX

Number
301914

301917
301920
301923
301931
301935
301939
301940
301942
301950
301953
301958
301961
301963
301964
301968
301970
301974
301976
301984
301985
301986
301998
301999
302002
302003
302010
302012
302021
302022
302025
302026
302028
302031
302034
302037
302040
302041
302042
302045
302048



Car
Count

238
239
240
241
242
243
244
245
246
247
248
249
250
251
252
253
254
255
256
257
258
259
260
261
262
263
264
265
266
267
268

Mark

Number

302049
302062
302063
302066
302075
302078
302083
302085
302086
302088
302105
302107
302108
302111
302112
302116
302123
302128
302139
302140
302142
302145
302148
302155
302159
302164
302166

302167. .

302169
990000
990002

Car
Count

269
270
271
272
273
274
275
276
277
278
279
280
281
282
283
284
285
286
287
288
289
290
291
292
293
294
295
296
297
298
299

Mark
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GBAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX

GEAX

GEAX
GEAX
GEAX

Number
990004
990012
990013
990025
990032
990042
990052
990062
990074
990087
990094
990131
990133
990140
990148
990156
990173
990198
990295
990320
990340
990361
990365
990379
990380
990387
990393
990410
990419
990420
990425

Car
Count

300
301
302
303
304
305
306
307
308
309
310
311
312
313
314
315
316
317
318
319
320
321
322
323
324
325
326
327
328
329
330

Mark
GEAX
GEAX
GEAX
GEAX
GBAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GBAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX
GEAX

Number
990433
990441
990448
990452
990454
990484
990494
990500
990504
990511
990535
990561
990571
990572
990577
990617
990623
990636
990653
990689
990731
990771
990772
990776
990780
990790
990796
990813
990816
990827
990865



SCHEDULE 1
To
MEMORANDUM OF ASSIGNMENT

THE CARS

PART 2
CURRENT CAR MARKS AND NUMBERS

Count Mark Number Count Mark Number Count Mark Number
1 MBKX 301294 31 MBKX 301361 61 MBKX 301433
2 MBKX 301296 32  MBKX 301362 62 MBKX 301435
3 MBKX 301298 33 MBKX 301364 63 MBKX 301436
4 MBKX 301300 34  MBKX 301366 64 MBKX 301439
5 MBKX 301302 35 MBKX 301367 65 MBKX 301446
6 MBKX 301303 36 MBKX 301371 66  MBKX 301447
7 MBKX 301304 37 MBKX 301372 67 MBKX 301450
8 MBKX 301306 38  MBKX 301377 68 MBKX 301454
9 MBKX 301307 39 MBKX 301378 69 MBKX 301457
10 MBKX 301312 40  MBKX 301379 70  MBKX 301458
11 MBKX 301316 41 MBKX 301380 71 MBKX 301460
12 MBKX 301317 42  MBKX 301384 72 MBKX 301461
13 MBKX 301319 43  MBKX 301385 73  MBKX 301463
14 MBKX 301324 44  MBKX 301386 74  MBKX 301464
15 MBKX 301326 45  MBKX 301394 75  MBKX 301466
16 MBKX 301327 46  MBKX 301397 76  MBKX 301468
17 MBKX 301328 47  MBKX 301398 77  MBKX 301469
18 MBKX 301333 48  MBKX 301399 78 MBKX 301474
19 MBKX 301335 49  MBKX 301401 79 MBKX 301476
20 MBKX 301336 50 MBKX 301416 80 MBKX 301477
21 MBKX 301337 51 MBKX 301418 81 MBKX 301482
22  MBKX 301338 527 MBKX 301419 82  MBKX 301484
23  MBKX 301339 53  MBKX 301420 83 MBKX 301485
24  MBKX 301341 54  MBKX 301422 84  MBKX 301486
25  MBKX 301345 55 MBKX 301423 85  MBKX 301489
26 MBKX 301346 56 MBKX 301424 86 MBKX 301493
27  MBKX 301353 57  MBKX 301425 87 MBKX 30149%4
28  MBKX 301356 58 MBKX 301426 88  MBKX 301495
29  MBKX 301357 59  MBKX 301427 89  MBKX 301502

MBKX 301358 60 MBKX 301431 90 MBKX 301505

(o8
o



Count

91

92

93

94

95

96

97

98

99

100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131

Mark
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX

MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX

Number
301507
301512
301520
301521
301524
301526
301527
301528
301532
301533
301538
301540
301541
301542
301546
301548
301549
301555
301558
301559
301565
301566
301580
301583
301584
301587
301591
301592
301594
301595
301599
301600
301601
301602
301603
301608
301609
301610
301620
301621
301623

Count
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172

Mark
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX

Number

301625
301626
301628
301629
301631
301635
301637
301639
301642
301643
301645
301647
301649
301651
301652
301653
301654
301655
301656
301661
301663
301664
301667
301668
301669
301671
301675
30168t
301682
301684
301687
301694
301695
301697
301698
301700
301702
301703
301707
301708
301713

Count
173
174
175
176
177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192
193
194
195
196
197
198
199
200
201
202
203
204
205
206
207
208
209
210
211
212
213

Mark
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX
MBKX

Number
301719
301720
301721
301723
301724
301727
301728
301729
301734
301735
301736
301740
301741
301742
301744
301745
301747
301751
301753
301756
301758
301761
301772
301773
301782
301783
301788
301789
301792
301793
301794
301798
301801
301804
301815
301816
301821
301822
301825
301827
301831



Count Mark Number Count Mark Number Count Mark Number

214 MBKX 301832 255 MBKX 301939 296 MBKX 302062
215 MBKX 301835 256 MBKX 301940 297 MBKX 302063
216 MBKX 301836 257 MBKX 301942 298 MBKX 302064
217 MBKX 301837 258 MBKX 301950 299 MBKX 302066
218 MBKX 301842 259 MBKX 301953 300 MBKX 302073
219 MBKX 301843 260 MBKX 301958 301 MBKX 302075
220 MBKX 301845 261 MBKX 301961 302 MBKX 302078
221 MBKX 301846 262 MBKX 301963 303 MBKX 302079
222 MBKX 301848 263 MBKX 301964 304 MBKX 302083
223 MBKX 301849 264 MBKX 301968 305 MBKX 302085
224 MBKX 301850 265 MBKX 301970 306 MBKX 302086
225 MBKX 301858 266 MBKX 301973 307 MBKX 302088
226 MBKX 301859 267 MBKX 301974 308 MBKX 302096
227 MBKX 301862 268 MBKX 301976 309 MBKX 302099
228 MBKX 301864 269 MBKX 301984 310 MBKX 302105
229 MBKX 301875 270  MBKX 301985 311 MBKX 302107
230 MBKX 301878 271 MBKX 301986 312 MBKX 302108
231 MBKX 301880 272 MBKX 301998 313  MBKX 302110
232 MBKX 301881 273 MBKX 301999 314 MBKX 302111
233 MBKX 301883 274 MBKX 302002 315 MBKX 302112
234 MBKX 301885 275 MBKX 302003 316 MBKX 302116
235 MBKX 301886 276 MBKX 302010 317 MBKX 302123
236 MBKX 301838 277 MBKX 302012 318 MBKX 302128
237 MBKX 301889 278 MBKX 302015 319 MBKX 302139
238 MBKX 301890 279 MBKX 302021 320 MBKX 302140
239 MBKX 301897 280 MBKX 302022 321 MBKX 302142
240 MBKX 301901 281 MBKX 302025 322 MBKX 302145
241  MBKX 301902 282 MBKX 302026 323 MBKX 302146
242  MBKX 301903 283  MBKX 302028 324 MBKX 302148
243  MBKX 301905 284 MBKX 302031 325 MBKX 302155
244 MBKX 301907 285 MBKX 302034 326 MBKX 302159
245 MBKX 301908 286 MBKX 302037 327 MBKX 302164
246 MBKX 301909 287 MBKX 302040 328 MBKX 302166
247 MBKX 301914 288 MBKX 302041 329 MBKX 302167
248 MBKX 301917 289 MBKX 302042 330 MBKX 302169
249 MBKX 301920 290 MBKX 302045

250 MBKX 301921 291 MBKX 302048

251  MBKX 301923 292  MBKX 302049

252 MBKX 301931 293  MBKX 302055

253 MBKX 301935 294  MBKX 302056

254 MBKX 301938 295 MBKX 302060



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 | 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.
Q“" S

Robert W. Alvord

Dated: 3,19»{_J LU




