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DLA Piper LLP {US)

203 North LaSalle Street, Suite 1900
Chicago lliinois 60601-1293

T 312 368.4000

F 312 236.7516

W www dlapiper.com

SUSAN G. LICHTENFELD
susan kchtenfeld @dlapiper com
Direct Phone: 312-368-2125
Direct Fax- 312-830-6338

December 5. 2011

VIA E-FILING

Surface Transportation Board

395 E Street, S.W.

Washington. D.C. 20423

Attention Cynthia T Brown, Chief of the Section of Administration

Dear Ms. Brown:

Enclosed for electronic filing and recordation with the Surface Transportation Board ("STB")
pursuant to the provisions of 49 US C Section 11301(a) is an executed copy of the
Memorandum of Assignment and Assumption Agreement, dated as of November 30, 2011 (the
*Assignment”} between Greenbrier Leasing Company LLC ("Greenbner™), as assignor. and
Citicorp Railmark, Inc. (*CitiRail"}, as assignee, which Assignment is a secondary document as
defined in the STB's Rules for the Recordation of Documents. The enclosed Assignment
relates to that certain Lease Agreement dated as of September 1. 2000, as amended. and Rider
No 3 thereto dated April 1, 2002, as amended, between Greenbrier Leasing Corporation {now
known as Greenbrier Leasing Company LLC), as lessor, and The Burlington Northern and
Santa Fe Railway Company (now known as BNSF Railway Company) ("BNSF"), as lessee. A
Memorandum of Lease Agreement ("Memorandum") dated as of September 1, 2000 was duly
filed with the STB on April 28, 2002 and assigned recordation number 23327-A and Amendment
No. 1 dated as of February 4, 2011 {o the Memorandum was duly filed with the STB on
February 16, 2011 and assigned recordation number 23327-X

The name and address of the party to the enclosed Assignment is:

Assignor; Greenbrier Leasing Company
One Centerpointe Drive, Suite 200
Lake Oswego, Oregon 97035

Assignee- Citicorp Railmark, Inc.
380 Greenwich St., 1st Fioor
New York, NY 10013



Ms. Cynthia T Brown
December 5 2011
Page 2

A description of the railroad equipment covered by the enclosed Assignment is as follows' 252
covered hopper cars within the series marked AOK 181050 to AOK 182113, not inclusive The
list of all 252 cars is on Exhibit A to the Assignment.

The required recordation fee of $41 00 is being paid to the STB by charge to our firm account

Kindly return a file-stamped copy of the Assignment and this letter to Susan G Lichtenfeld at
DLA Piper US LLP, 203 North LaSalle Street, Suite 1900, Chicago, lllinois 60601.

Following s a short summary of the enclosed document.

Secondary Document to be Recorded

Memorandum of Assignment and Assumption Agreement dated as of November 30.
2011, between Greenbrier Leasing Company and Citicorp Railmark, Inc

Documents to Which the Secondary Document Relates

Lease Agreement dated as of September 1, 2000, as amended, and Rider No 3 thereto
dated April 1, 2002, as amended. between Greenbrier Leasing Corporation (now known
as Greenbrier Leasing Company LLC), as lessor, and The Burlington Northern and
Santa Fe Railway Company (now known as BNSF Railway Company), as lessee A
Memorandum of Lease Agreement dated as of April 1, 2002 was duly filed with the STB
on Apnl 29, 2002 and assigned recordation number 23327-A and Amendment No. 1
dated as of February 4, 2011 to the Memorandum was duly filed with the STB on
February 16, 2011 and assigned recordation number 23327-X.

Very fruly yours,
DLA Piper US LLP

! v
Vg 3 M
Sus’a‘nté.’ll.fchiehfé{fd
Enclosure ‘
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MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT
BETWEEN
GREENBRIER LEASING COMPANY LLC
AND
CITICORP RAILMARK, INC,

NOVEMBER 30, 2011
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Memorandum of Assignment and Assumption Agrecment made and centered into as of
November 2D, 2011, by and between Greenbrier Leasing Company LI1.C, an Qregon limited
liability company ("Assignor"), and Citicorp Railmark, Inc.. a Delaware corporation
("Assignee").

WITNESSETRH:

1. Assignor, as Lessor. leased to BNSF Railway Company {"Lessee™) two hundied fifty-two
(252) 4,750 cubic foot covered hopper railcars, marked and numbered AOK 81030
through AOK 182113, not inclusive. as identified on Appendix A attached hereto,
pursuant to that certain l.ease Agrecinent dated September 1. 2060, as amended by that
certain Amendment No. | to Lease Agreemen: dated December 2, 2008 (coilectively the
“Lease Agrecment”), and Rider No. 3 thercto dated April 1. 2002, as amended under
Amendment No. | dated as of January 27, 2006 and effective August 1. 2005,
Amendment No. 2 dated as of Janvary 30, 2009 and cffective August 1. 2008,
Amendment No. 3 dated as of December 14, 2009 and cffective August 1, 2009.
Amendment No. 4 dated as of February 4. 2011, and Amendment No. 5 dated as of
November 29, 2011 (collectively “Rider No. 37, and Rider No. 3, and the I.case
Agrecment as it relates 1o Rider No. 3, collectively, the "Lease™.

2. Assignor has agreed to assign to Assignee and Assignee has agreed to accept from
Assignor the Lease, on the terms set forth in the Assignment and Assumption Agreement
dated as of the date hereof between Assignor and Assignee. and the Curs.

3. This Memorandum of Assignment Agreement may be exccuted by the paities hereto in

any number of counterparts, and all counterparts taken together shall be deemed 1o
constitute vne mstrument.

|Signature Page Follows)

[INe BMSEHY
FASIM7241986 /



IN WITNESS WHEREOQF. the partics hereto have caused this instrument to be signed
and scaled by their respective officers as of the date and year tirst above written.

I certify that [ hold the title set forth below. that this instrument was signed on behalf of
Assignor with due authority and that T acknowledge that the execution of the foreguing
instrument was the free act and deed of Assignor. 1 further declare under penalty of perjury that
the foregoing is true and correct.

GREENBRIER LEASING COMPANY LLC

A

T\amc _Larry Stanley
Title: Scmor Vice President

I certify that | hold the title set forth below, that this instrument was signed on behalf of
Assignee by authority of its board of directors and that I acknow ledge that the exceution of the
foregoing instrument was the free act and deed of Assignee. | further declare under penalty of
perjury that the foregoing is true and correct.

CITICORP RAILMARK, INC.

By:

Name: Thomas M. Pawlicki
Title: Senior Vice President

) [BNSr]

-

FAST 47203080 4 [Signature page to Memerandum of Assignment and Assumption Agreement]



IN WITNESS WHEREOF, the partics hereto have caused this instrument to be sigmed
and sealed by their respective officers as of {he date and year first above written.

I certify that I hold the title set forth below. that this instrument was signad on behalf of
Assignor with due authority and that I acknowledge that the execution of the foregcing
mstrument was the free act and deed of Assignor. [ further declare undcr penality of perjury that
the foregoing 1s true and correct.

GREENBRIER LEASING COMPANY LLC

By:

Name: .
Title: Senior Vice President

I certify that I hold the title set forth below. that this instrument was signed on behal: of
Assignee by authority of 1ts board of directors and that [ acknowledge that the cxecution of the
foregoing instrument was the free act and deed of Assignee. | further declare under penalty of
perjury that the foregoing is true and correct.

ClTl(,ORP RAIL MARK lN(,

By:_ // Cczu Aot -

“Name: Thomas M. Pawlicki
Title: Senior Vice President

b [BAST)

EASTM7243986 4 |Signature page to Memorandum of Assignment and Assumption Agreement]



APPENDIX A

Two hundred fifty-two (252) 4.750 cubic foot covered hopper railcars, marked and nwrbered
AOK 181050 through AOK 182113, not inclusive. as identified below.

Mark Number Mark Number Mark Number Mark Number
AOK 181050 AOQK 181167  AQK  1R1401 AOK 181477
AOK 181051 AOK 181168  AOK 181443 AOK 18147%
AOK 181052 AOK 181169  AQOK 181407 AOK 181470
AOK 181058 AOK 181173 AOK 181410 AOK 181480
AOK 181059 AOK 181175 AOK 181411 AQOK 181481
AOK 18i060 AOK 181177 AOK  IR1413 AOK 181482
AOK 181117 AOK i81180  AOK 181417 AOQOK 181483
AOK 181119 AOK 181184 AQK 181421 AOK 181480
AOK 181121 AOK 181188  AOK 181423 AOK 181488
AOK 181127 AOK 181190 AQK 181425 AOK 181493
AOK 181128 AOK 181234 AQK 181427 AQOK 181494
AOK 181129 AOK 181263  AOK 181428 AOK 181495
AOK 181130 AOK 181264 AOK 181432 AOK 181490
AOK 181131 AOK 181265 AOK 181433 AOK 181498
AOK 181132  AQOK 181310  AOK 181434 AOK 181501
ADK 181133 AOK 181353  AOK 181436 AOK 181502
AOK 181135 AOK 181355 AOKN 181457 AOK 18135016
AOK 181136 AOK 181336 AOK 181442 AOK 181507
AOQK 181137  AOK 181358 AOK 181444 AOK 181510
AOK 181139 AOK 181360 AOK 181445 AQOK 181517
AOK 181140 AOK 181363  AQOK 181444 AOK 181521
AOK 181141 AOK 181365 AQK 181449 AOK 181522
AQOK 181143 AOK 181367 AOK 181452 AOK 181523
AQOK 181144 AOK  i81368 AOK 181453 AOK 181529
AOK 181146 AOK 181370 AOK 1814535 AOK 181533
AOK 181147 AOK 181372  AOK 181456 AOK 1813066
AOK 181151 AOK 181373  AQK 181457 AOK 181507
AOK 181153 AOK 181374 AOK 181438 AOK 1815370
AOK 181154 AOK 181376 AOK 181439 AOK 181575
AOK (81158 AOK 181377 AQK 181462 AOK 181594
AOK 181159 AOK 18137 AOK 181463 AOK 181593
AQK 181161 AOK 181380 AOK 181465 AQOK 181396
AOK 181163 AOK 81381 AOK 181467 AOK 181602
AOK 181164 AOK 181591 AQK 181472 AOK 181613
AOK 181165 AQOK 181393 AOK 181474 AOK 181614

[list continues on following puge/
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Mark
AOK
ACK
AQK
AOK
AQK
AQK
AOK
AOK
AOK
AQOK
AOK
AOK
AQOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AQOK
AOK
AOK
AOK
AOK
AOK
AOK
AQOK

LASTHT244986 7

Numbcer
181615
181618
181632
181634
181646
181666
181668
181671
181672
181693
181694
181710
181720
181724
181726
181729
181730
181737
181742
181748
181755
181758
181759
181761
181771
181772
181778
181780

Mark
AOK
AQK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AQOK
AOK
AQK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
AOK
ACK
AOK
AQOK
AOK
AQOK
AOK
AOK

Number

181787
181739
181793
181794
181795
181796
181799
131802
18180+
181815
181816
181817

181820 .

181822
181831
181835
181842
181844
181848
181852
181855
181857
181859
181861
181864
181866
131867
181876

Mark
AOK
AOK
AOK
AOK
AOK
AQK
AQK
AQK
AQK
AQOK
AOK
AQK
AOK
AOK
AOK
AOK
AOK
AQK
AQK
AOK
AOK
AOK
AOK
AOK
AOK
AQK
AOK
AOK

Number
181877
181882
181886
181887
181889
181891
181895
181901
181902
181907
181908
181909
181914
181917
181919
181921
181928
181934
181936
181939
181942
181946
181948
181952
181953
181956
181965
181966

Mark
AOK
AOK
AOK
ADK
AOK
AOK
AOK
AQK
AOK
AOK
ACK
AOK
AOQOK
ACOK
AQOK
AOK
AOK
AOK
AOK
AQK
AOK
AOK
AQK
AOK
AOK
AOK
AQK
AQOK
Total

Number
181971
181977
i81984
181993
1820106
182007
1820610
1820]5
182016
182017
182019
182023
1820129
182031
182046
182053
182056
1820358
182059
182065
182067
182076
82084
182085
182089
182096
182098
182113

252 Cary



