
El IAS C ALVORD (1942) 
ELLSWOR.TH C ALVORD (1964) 

ALVORD AND ALVORD 
ATTORNEYS AT LAW 

1050 SEVENTEENTH STREET, NW 

SUITE 301 

WASHINCTOH DC 
20036 

(2021 393-2266 

FAX (202) 393-2156 

E-.V(AIL alvordlaw@aol com 

RECORDATION NO. _FIU» 

JUL 07 Ml - 1 3 0 P M 

SURFACE TRANSPORTATION BOARD 

July?, 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 of Lease, dated as 
of July 7, 2011, a secondary document as defined in the Board's Rules for the 
Recordation of Documents 

The enclosed document relates to the documents previously filed with the 
Commission and the Board under Recordation Number 17040 

The names and addresses ofthe parties to the enclosed document are 

Assignor 

[Assignee 

Compass Rail XII Corporation 
750 Battery Street, Suite 430 
San Francisco, CA 94111 

ALF IV, Inc 
70 West Madison Street, Suite 2080 
Chicago, IL 60602] 



Chief 
Section of Administration 
July 7, 2011 
Page 2 

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

46 tank cars within the series RPBX 23501 - RPBX 23599 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 of Lease. 

Also enclosed is a check in the amount of $35.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

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

Very truly yours, 

Robert W Alvord 

RWA/sem 
Enclosures 



nom/̂  RECORDATION NO, 

JUL 07 Ml - 1 3 0 PM 

MEMORANDUM OF ASSIGNMENT OF LEASE SURFACE TRANSPORTATION BOARD 

This Memorandum of Assignment of Lease is made and entered mto as of J u 11/ 
3 : , 2011 by and benvecn Compass Rail XII Corporation, a California coiporation ("Assignor"), 
and ALF IV, INC., an Illinois corporation ("Assignee"). 

WITNESSETH: 

1 Assignor has assigned to Assignee, and Assignee has assumed, Assignor's rights 
and obligations under that certain that certain Master Equipment Lease Agi-eement dated as of 
September 24, 1990 (as supplemented, amended and modified by those agreenients specified on 
Schedule 1 hereto, the "Lease"), with respect to the forty-six (46) railcars remaining subject to 
the Lease which are specified on Schedule 2 heieto (the "Cars"). 

2. The filings and recordings previously made with the Surface Transportation 
Boaid with respect to the Lease and the Cars are specified m Schedule 3 hereto 

3 Assignor and Assignee are filing this Memorandum of Assignment of Lease with 
the Surface Transportation Board to record the existence of the aforesaid sale and assignment 
and the respective interests therein ofthe parties pursuant to 49 U.S.C Section 11301(a) and 
with the Registrar General ofCanada under applicable law 

IN WITNESS WHEREOF, the parties hereto have caused tliis Memorandum of 
Assignment Agreeinent to be executed and delivered by their duly authorized lepresentatives as 
ofthe date set forth above. 

Assignoi • 
Compass Rail XllCorporalion 

Ben J. Assaf v 
By: 
Name. Ben J. AssaT 
Title; Executive Vice President 

I 6tAAs$fcf certify that I am the E V P of COMPASS RAIL XII CORPORATION, that 
this Memorandum of Lease Assignment was signed on behalf of tlie Assignor with due 
authorization and that tlie execuhon ofthis instrument was the free act and deed ofthe Assignor. 
I further certify under penalty of perjury under the laws ofthe United States ofAmerica that the 
foregoing is tme and correct. 

Executed on J u l ^ J^, 2011 , 

Signature [ P ^ ^ J " 



SCHEDULE 1 
To Memorandum of Lease Assignment 

The Lease Documenis: 

Master Equipment Lease Agreenient dated as of Septembei- 24,1990 

Lease Schedule No. 816, dated November 3,1995; Lease Schedule No. 817, dated November 15, 
1995; Lease Schedule No. 818, dated December 5, 1995; Lease Schedule No. 819, dated 
December 21; and Lease Schedule No. 820, dated Deceniber 26,1995 

First Amendment Agreement, dated as of October 23,1992: 

Second Amendment Agreement, dated as of August 19,1994; 

Letter Agreement dated November 1,1995 

Third Amendment Agreement, dated as of November 3,1995; 

Waiver Agreenient dated February 21, 2000, among Lessee, PEG Capital Partners, L.L.C., 
Sonoma Trust II and Pitney Bowes Credit Corporation; 

Lease Renewal Agreement, dated as of December 20, 2007, among Lessee and PBG Equipment 
Trust as successor Lessor; 

End of Lease Redelivery Process Agreement dated March 20,2009 

Settlement Agreement dated August 11,2009 

Letter Agreement Modifying Settlement Agreement dated April 5,2010 

Letter Agreement dated October 22,2010 

Letter Agreement dated February 17,2011 

Letter Correcting Car Mark on Letter Agreement dated March 25,2011 



SCHEDULE 2 
To Memorandum of Lease Assignment 

The Cars-
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SCHEDULE 3 
To Memorandum of Lease Assignment 

Prior Recordings at the Surface Transportation Board Regai-ding the Cai-s: 

1. Master Kquipment Lease Agieement dated as of September 24, 1990, between 
Pitney Bowes Credit Corporation ("PBCC"), Lessoi, and Rhone-Poulcnc, Inc, Lessee, filed with 
the Commission on October 1,1990 at 1205 p.m under Recordation Nuinbei 17040. 

2. Master Equipment Lease Agreement, dated as of November 3, 1995, between 
PBCC, Lessor, and Rhone-Poulenc, Inc., Lessee, filed with the Commission on November 3,1995 
at 11:30 a.m. under Recordanon Number 17040-C. 

3. Memorandum of Bill of Sale and Assignmenl and Assumption Agieement, dated 
as of November 6, 1997, between PBCC, Seller/Assignor, and GAPB Venture Corporation, 
Purchaser/Assignee, liled with the Board on November 6, 1997 at 2:20 p.m. under Recordation 
Numbei 17040-E. 

4. Memorandum of Bill of Sale and Assignment and Assumption Agreeinent, dated 
as of November 6,1997, between GAPB Venture Corporation, Sel ler/Assignor, and Wilmington 
Trust Company, as Owner Trustee under PBG Equipment Trust Agreement, Purehaser/Assignee, 
filed with the Board on Novembei 6,1997 al 2 25 p m. under Recoidation Number 17040-F. 

5. Assumption Agieement, dated as of Febniary 21, 2000, between PBG Capital 
Partners, L.L.C. (successor in interest to PBCC) and Rhodia Inc. (successor by this assumption 
to Rhone-Poulenc, Inc.) filed with the Board on December 13, 2000 at 11:34 a.m. under 
Recordation Number 17040-I-I. 

6. Memorandum of Lease Assignment, dated as of December 21, 2007, from PBG 
Equipment Trust, Assignor, to Compass Rail XII Corporation, Assignee, filed with the Board on 
December 21,2007 at 3:00 p.m. under Recoidation Number 17040-M. 



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: jliiL 
Robert W. Alvord 


