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SURFACE TRANSPORTATION BOARD

March 31, 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 31, 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 previously
filed with the Board under Recordation Number 29242.

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

Assignor. Mitsul Rail Capital, LLC
71 South Wacker Drive, Suite 1800
Chicago, IL 60606

Assignee: ALF P-lll, Inc.
c/o RESIDCO
70 West Madison Street, Suite 2340
Chicago, IL 60602



Chief, Section of Administration
March 31, 2011
Page 2

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

144 railcars within the respective series MBKX 6678 - MBKX 6778 and
MBKX 301037 - MBKX 301292 as more particularly set forth in the equipment
schedule attached 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,

CLAM Lie

Edward M. Luna

RWA/EML
Enclosures
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MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT made and entered
into as of March31, 2011, by and between MITSUI RAIL CAPITAL, LLC, a Delaware limited
liability company ("Assignor”), and ALF P-1II, Inc., an Illinois 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 The Detroit Edison Company, an Michigan
corporation ("Lessee") pursuant to that certain Full Service Lease Agreement dated as
of February 25, 2008 (the "Lease Agreement"), between Assignor and Lessee and
Schedule No. 2 thereto, dated March 23, 2010 (such Schedule 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 WHEREOF, the parties hereto have ca\;sed 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: Vesy

ALF P-III, INC.

By:
Title:




MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT made and entered
into as of March __, 2011, by and between MITSUI RAIL CAPITAL, LLC, a Delaware limited
ligbility company ("Assignor™), and ALF P-11I, Inc., an lllinois corporation ("Assignee”).

WITNESSETH:

1. Assignor is the Lessor of the mailroad rolling stock described on Schedule 1 attached
hereto (the "Cars"™) that are leased to The Detroit Edison Company, an Michigan
corporation ("L essee") pursuant to that certain Full Service Lease Agreement dated as
of February 25, 2008 (the "Leasc Agrcement”), between Assignor and Lessee and
Schedule No. 2 thereto, dated March 23, 2010 (such Schedule 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 exccuted by the
parties hereto in any number of counterparts, and all counterparts taken together shall
be deemed to constitute one instrument.

IN WITNESS WHEREOF, 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:

ALF P-111, IN

By:
Title: __*'acemt A Kollart, @oecdentc




STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

On this _Z@_'i\iay of March, 2011, before me personally _J & '3 to me
personally known, who being by me duly sworn, says that he is the f 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: 7/2/13. A praceaesasanan
CHRIS]INE C PETERSON
NOTARY PUBLIC STATE OF ILLINOIS®
MY COMMISSION EXPIRES (7107152

STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

On this day of March, 2011, before me personally appeared and
, to me personally known, who being by me duly sworn, says that they
are the of ALF P-III, 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 ILLINOQIS )
) ss.
COUNTY OF COOCK )

Onthis____day of March, 2011, before me personally , tome
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 )

On this day of March, 2011, before me personally appeared Mmd
, to me personally known, who being by me duly sworn, says that they

are the ‘B[QIQJPLF of ALF P-1lI, 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.

My commission expires: lZ_Mﬂ?r

AAAAANAN



EXHIBIT A
DESCRIPTION OF RAILCARS

One-hundred forty-four (144) railcars, bearing the following road marks and numbers:

COUNT MARK NUMBER COUNT MARK NUMBER
1 MBKX 6678 36  MBKX 301172
2 MBKX 6691 37  MBKX 301174
3  MBKX 6709 38  MBKX 301175
4  MBKX 6748 39  MBKX 301176
5  MBKX 6778 40  MBKX 301177
6  MBKX 301037 41 MBKX 301178
7 MBKX 301071 42  MBKX 301179
8  MBKX 301096 X 43  MBKX 301180
9  MBKX 301114 44  MBKX 301181
10  MBKX 301118 45  MBKX 301182
11 MBKX 301123 46  MBKX 301183
12 MBKX 301125 47 MBKX 301184
13 MBKX 301126 48  MBKX 301185
14 MBKX 301127 49  MBKX 301186
15  MBKX 301128 50 MBKX 301187
16  MBKX 301129 51  MBKX 301188
17  MBKX 301130 52  MBKX 301189
18  MBKX 301141 53  MBKX 301190
19  MBKX 301151 54  MBKX 301191
20 MBKX 301155 55  MBKX 301192
21 MBKX 301156 56  MBKX 301193
22  MBKX 301167 57  MBKX 301194
23  MBKX 301158 58  MBKX 301195
24  MBKX 301159 50  MBKX 301196
25  MBKX 301160 60  MBKX 301197
26  MBKX 301162 61  MBKX 301198
27  MBKX 301163 62  MBKX 301189
28  MBKX 301164 63  MBKX 301200
29  MBKX 301165 64  MBKX 301201
30  MBKX 301166 65  MBKX 301202
31 MBKX 301167 66  MBKX 301203
32  MBKX 301168 67  MBKX 301204
33  MBKX 301169 68  MBKX 301205
34  MBKX 301170 69  MBKX 301208
35  MBKX 301171 70  MBKX 301207

2328037 5
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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« >

Dated: 3 [}L/ N1
’ i Robert W. Alvord




