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RECORDATION NO. R
ALVORD AND ALVORD i
ATTORNEYS AT LAaw DEI: 2 P. ’11 _1 2 0 PM
{050 SEVENTEENTH STREET, N'W
Surre 301
WASHINGTON, DC SURFACE TRANSPORTATION BOARD
ELIAS C ALVORD (1942) 20036

ELLSWORTH C ALVORD (1964)
(202) 393-2266
FaX (202) 393-2156

E-MAIL alvordlaw®aol com

December 28, 2011

Ms. Cynthia T Brown

Chief of the Section of Administration
Office of Proceedings

Surface Transportation Board

395 “E" Street, SW.

Washington, D C. 20423

Dear Ms Brown:

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 December 28, 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 30040.

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

Assignor: Trinity Rail Leasing Warehouse Trust
2525 Stemmons Freeway
Dallas, Texas 75207

Assignee: TLP Rail Trust |
by Wilmington Trust Company, not in its
individual capacity but solely as Trustee
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890




Ms. Cynthia T. Brown
December 28, 2011
Page 2

A description of the railroad equipment covered by the enclosed document
137 railcars: CNA 409137 - CNA 409276 (except CNA 409174, CNA
409198 and CNA 409232.

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,
Edward M. Luria
EML/bhs

Enclosures
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SURFACE TRANSPORTATION BOARD
MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

Memorandum of Assignment and Assumption Agreement made and entered into on
December28, 2011 by and between Trinity Rail Leasing Warehouse Trust (successor in interest
to Trinity Rail Leasing Trust II), a Delaware statutory trust (as assignee of Trinity Industries
Leasing Company) (the “Assignor”) and TLP Rail Trust I, a Delaware statutory trust (the
“Assignee”).

The undersigned have entered into that certain Assignment and Assumption Agreement
(the “Assignment”), dated as of Decembera@, 2011, whereby the Assignor has agreed to assign
to the Assignee and the Assignee has agreed to accept assignment from the Assignor of those
certain railroad car leases as listed on Exhibit A attached hereto.

This Memo may be executed by the parties hereto in separate counterparts, each of which
when so executed and delivered shall be an original, but all such counterparts shall together
constitute the same instrument.
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[Memorandum of Assignment and Assumption Agreement]

IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be
duly executed by their respective officers duly authorized as of the date hereof,

TLP RAIL TRUST I
By: Wilmington Trust Company, not in its

individua).egpacity but solely as Trustee
Name: Jose L. Paredes
Title: ssistant Vice President

Executed on this@2™ay of (pspubes 2011

TRINITY RAIL LEASING
WAREHOUSE TRUST

By:

Name:
Title:

Executed on this ___day of , 2011



[Memorandum of Assignment and Assumption Agreement]

STATE OF DELAWARE )

) SS:
COUNTY OF NEW CASTLE )

On this, the 22 day of A}:ﬁ(ﬂé{_ 2011, before a Notary Public in and for said
County and State, personally appeared Jose L. Paredes , who being by me
duly sworn, says that (s)he is thﬂwqu_ of TLP Rail Trust [, by
Wilmington Trust Company, not in its individual capacity but solely as Trustee, that said
instrument was signed on é\ e d&: 222011 on behalf of said entity by authority of
its management or other governing body, and (s)he acknowledged that the execution of the
foregoing instrument was the free act and deed of said entity.

IN WITNESS WHEREQF, I have hereunto set my hand and offici

on the date
above mentioned.
o
e Name: re AL Kanar
{“ A""' Notary Public
S S éMM/s:,
~QV‘.\ ’ktp'. . .
s EXPIREs %_ ) My Commission Expires:
§ APRILS, 2012 :_:- Residing in
% OFDE\.F o* PATRICK A. KANAR
‘“ " ""ﬂ

Notary Public - State of Delaware
My Comm. Expires Aprll 8, 2012



[Memofandum of Assignment and Assumption Agreement])

IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be
duly executed by their respective officers duly authorized as of the date hereof.

TLP RAIL TRUST I
By: Wilmington Trust Company, not in its
individual capacity but solely as Trustee

By:

Name:
Title:

Executed on this __ day of , 2011

TRINITY RAIL LEASING
WAREHOUSE TRUST

By: /M/ M

Name: /fkrul Cichardiow
Title: gwm,‘,)

Executed on this § [ day of Mogulre 2011



[Memorandum of Assignment and Assumption Agreement]

STATE OF TEXAS )

) SS:
COUNTY OF DALLAS )

On this, the IT* day of {)00ewde~ 2011, before a Notary Public in an for said
County and State, personally appeared _Jowxd\ £ichmdipwho being by me duly swomn, says
that (s)he is the pecvidnvy  of Trinity Rail Leasing Warehouse Trust, that said instrument
was signed on {Jof0wher ) 27,2011 on behalf of said entity by authority of its management
or other governing body, and (s)he acknowledged that the execution of the foregoing instrument
was the free act and deed of said entity.

IN WITNESS WHEREOF, | have hereunto set my hand and official seal on the date

above mentioned.
Name: y €. Kot

Q¢ oN
Notary Public
My Commission Expires: ‘b T, 2013
Residing in

MARYE, KOFTAN
Notary Pubiic
STAYTE OF TEXAS
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[Memorandum of Assignment and Assumption Agreement]

EXHIBIT A

1. One Hundred Thirty-Seven (137) units as identified on Exhibit B hereto and
leased pursuant to Rider Three (3) to that certain Railroad Car Net Lease Agreement dated as of
April 1, 2004 between Trinity Industries Leasing Company and Canadian National Railway
Company.

2. Sixteen (16) units as identified on Exhibit B hereto and leased pursuant to Rider
Four (4) to that certain Railroad Car Lease Agreement dated April 10, 2003 between Trinity
Industries Leasing Company and International Chemical Company.

3. One Hundred (100) units as identified on Exhibit B hereto and leased pursuant to

Rider Five (5) to that certain Railroad Car Lease Agreement dated as of February 1, 2011
between Trinity Industries Leasing Company and PBF Holding Company LLC.

CHICAGO/#2273506 2



CAR MARK

CNA 408137
CNA 408138
CNA 409139
CNA 409140
CNA 408141
CNA 409142
CNA 409143
CNA 409144
CNA 409145
CNA 409146
CNA 409147
CNA 409148
CNA 409149
CNA 409150
CNA 409151
CNA 408152
CNA 409153
CNA 409154
CNA 409155
CNA 409156
CNA 409157
CNA 409158
CNA 409159
CNA 409160
CNA 408161
CNA 409162
CNA 409163
CNA 409164
CNA 409165
CNA 409166
CNA 409167
CNA 409168
CNA 409169
CNA 409170
CNA 409171
CNA 409172
CNA 409173
CNA 409175
CNA 409176
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[Memorandum of Assignment and Assumption Agreement]

EXHIBIT B

LESSEE

CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO

B-1

RIDER NUMBER
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CNA 409177
CNA 409178
CNA 409179
CNA 409180
CNA 409181
CNA 409182
CNA 409183
CNA 409184
CNA 409185
CNA 409186
CNA 409187
CNA 409188
CNA 409189
CNA 409190
CNA 409191
CNA 409192
CNA 409193
CNA 409194
CNA 409195
CNA 409196
CNA 409197
CNA 409199
CNA 409200
CNA 409201
CNA 409202
CNA 409203
CNA 409204
CNA 409205
CNA 409206
CNA 408207
CNA 409208
CNA 409209
CNA 409210
CNA 409211
CNA 409212
CNA 409213
CNA 409214
CNA 409215
CNA 409216
CNA 409217
CNA 409218
CNA 409219
CNA 409220

CHICAGO/#2273506 2

[Memorandum of Assignment and Assumption Agreement]

CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
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CNA 409221
CNA 409222
CNA 409223
CNA 409224
CNA 409225
CNA 409226
CNA 408227
CNA 409228
CNA 409229
CNA 409230
CNA 409231
CNA 409233
CNA 409234
CNA 409235
CNA 409236
CNA 409237
CNA 409238
CNA 409239
CNA 409240
CNA 409241
CNA 409242
CNA 409243
CNA 409244
CNA 409245
CNA 409246
CNA 409247
CNA 409248
CNA 409249
CNA 409250
CNA 409251
CNA 409252
CNA 409253
CNA 409254
CNA 409255
CNA 409256
CNA 409257
CNA 409258
CNA 408259
CNA 409260
CNA 409261
CNA 409262
CNA 409263
CNA 409264
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[Memorandum of Assignment and Assumption Agreement]

CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
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CNA 409265
CNA 409266
CNA 409267
CNA 409268
CNA 409269
CNA 409270
CNA 409271
CNA 409272
CNA 409273
CNA 409274
CNA 409275
CNA 409276
TILX135970
TILX135971
TILX135972
TILX135973
TILX135974
TILX135975
TILX135976
TILX135977
TILX135978
TILX135979
TILX135980
TILX135981
TILX135982
TILX135983
TILX135984
TILX135985
TILX254590
TILX254591
TILX254592
TILX254593
TILX254594
TILX254585
TILX254596
TILX254597
TILX254598
TILX254599
TILX254600
TILX254601
TILX254602
TILX254603
TILX254604
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[Memorandum of Assignment and Assumption Agreement]

CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
CANADIAN NATIONAL RAILWAY CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
INTERNATIONAL CHEMICAL CO
PBF HOLDING CO LLC

PBF HOLDING CO LLC

PBF HOLDING CO LLC

PBF HOLDING CO LLC

PBF HOLDING CO LLC

PBF HOLDING CO LLC

PBF HOLDING CO LLC

PBF HOLDING CO LLC

PBF HOLDING CO LLC

PBF HOLDING CO LLC

PBF HOLDING CO LLC

PBF HOLDING COLLC

PBF HOLDING CO LLC

PBF HOLDING CO LLC

PBF HOLDING COLLC
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TILX254605
TILX254606
TILX254607
TILX254608
TILX254608
TILX254610
TILX254611
TILX254612
TILX254613
TILX254614
TILX254615
TILX254616
TILX254617
TILX254618
TILX254619
TILX254620
TILX254621
TILX254622
TILX254623
TILX254624
TILX254625
TILX254626
TILX254627
TILX254628
TILX254629
TILX254630
TILX254631
TILX254632
TILX254633
TILX254634
TILX254635
TILX254636
TILX254637
TILX254638
TILX254639
TILX254640
TILX254641
TILX254642
TILX254643
TILX254644
TILX254645
TILX254646
TILX254647
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[Memorandum of Assignment and Assumption Agreement]

PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING COLLC
PBF HOLDING CO LLC
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TILX254648
TILX254649
TILX254650
TILX254651
TILX254652
TILX254653
TILX254654
TILX254655
TILX254656
TILX254657
TILX254658
TILX254659
TILX254660
TILX254661
TILX254662
TILX254663
TILX254664
TILX254665
TILX254666
TILX254667
TILX254668
TILX254669
TILX254670
TILX254671
TILX254672
TILX254673
TILX254674
TILX254675
TILX254676
TILX254677
TILX254678
TILX254679
TILX254680
TILX254681
TILX254682
TILX254683
TILX254684
TILX254685
TILX254686
TILX254687
TILX254688
TILX254689
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PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
PBF HOLDING CO LLC
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CERTIFICATION

|, Edward M Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
penury 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.

Dated: _ [ 2~ 27— ” %&/% ,Z.«q,

Edward M. Luna




