
September 27, 20I2 

Honorable Anne K. Quinlan 
Acting Secretary 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423-000I 

Dear Ms. Quinlan: 

OCT 2 2 '12 -4 3 6 PM 
GE 
Capital 

Global Asset 

10 Riverview Dnve 
Danbury. CT 06810 

T 12031 749-1000 

Enclosed for recordation is an original of the document described below, to be recorded pursuant Section I 130I of Title 
49, U.S. Code. 

The enclosed document is a Memorandum of Assignment dated as of September 27, 20 I 2, and is a secondary document 
as defined in the Surface Transportation Board's Rules for the Recordation of Documents. The primary document to 
which this is connected is recorded under Recordation No. 23572. 

The names and addresses of the parties to this document are as follows: 

Assignor: 

T AGE Equipment Financial Services Corporation 
(formerly known as Transamerica Equipment 
Financial Services Corporation) 
IO Riverview Drive, Danbury, CT 068IO 
Attn. : Josephine Chang, Associate General Counsel 

Assignee: 

General Electric Capital Corporation 
10 Riverview Drive 
Danbury, CT 06810 
Attn.: Josephine Chang, Associate General Counsel 

Attached is copy of State of Delaware Certificate of Amendment of Certificate of Incorporation showing that the name 
Transamerica Equipment Financial Services Corporation was changed to T AGE Equipment Financial Services 
Corporation on June 28, 2004. 

A description of the railroad equipment covered by the enclosed document is attached thereto as Exhibit I. 

A short summary of the document to appear in the index is: Memorandum of Assignment 

Also enclosed is a check in the amount of $42.00 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. 

I 
Very truly yours, 

\ ' ( 
\ ,_ ~-~--- -

Jo~phine Chang 
Associate General Counsel 
GE Q'~pital Legal Department 
C>fftCe: 203-749-6868 

-· -Hi"csimile: 203-663-8411 

< 

Emai I: josephine.chang(d ge.com 

- -- ··-· ·· 



EXHIBIT I 

Description of Railroad Equipment 
covered by the enclosed Assignment and Assumption Agreement 
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MEMORANDUM OF ASSIGNMENT 

THIS MEMORANDUM OF ASSIGNMENT (this "Memorandum of Assignment"), 
dated as of September 27, 2012, is between T AGE Equipment Financial Services Corporation 
(formerly known as Transamerica Equipment Financial Services Corporation), a Delaware 
corporation ("Assignor"), and General Electric Capital Corporation, a Delaware 
corporation ("Assignee''). 

KNOW ALL PERSONS BY THESE PRESENTS THAT: 

WHEREAS, Assignor and Assignee entered into that certain Assignment and 
Assumption Agreement with an effective date as of January 1, 2004 ("GECC 
Assignment"); 

WHEREAS, under the GECC Assignment, Assignor assigned and Assignee 
assumed all of Assignor's present and future rights, obligations, and interest in, to and 
under, inter alia, that certain Schedule No. l dated July 24, 2001 to and incorporating the 
terms of Master Lease Agreement dated as of July 24, 2001, relating to thirty-four (34) 
units of railcars listed on Exhibit A attached hereto and made a part hereof (the "Master Lease 
Agreement"; such Schedule No. 1, together with all riders and addenda related thereto 
and the Master Lease Agreement, collectively being the "Lease Agreement"), between 
Transamerica Equipment Financial Services Corporation, now known as T AGE Equipment 
Financial Services Corporation and Kasgro Rail Corp. and Kasgro Leasing, LLC, as lessees; 

WHEREAS, the Lease Agreement is described in a Memorandum of Lease Agreement, 
dated as of July 24, 2001 filed with the Surface Transportation Board on July 25, 200 l and 
assigned Recordation No. 23572 (the "Memorandum"); and 

WHEREAS, Assignor and Assignee desire to show for the public record the 
existence of the aforesaid GECC Assignment, and their respective interest in the Lease 
Agreement and the Memorandum, and accordingly, Assignor and Assignee here caused 
this Memorandum of Assignment to be executed by their respective duly authorized 
representatives, as of the date first above written. 

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, Assignor and Assignee hereby confirm and agree that, 
as provided in the GECC Assignment, Assignor has assigned to Assignee all right, title 
and interest of Assignor in, to and under the Lease Agreement and the Memorandum and 
Assignee has accepted such assignment and has assumed the obligations thereunder. 

The terms and provisions of the GECC Assignment and the Lease Agreement are 
more particularly set forth in the GECC Assignment, the Lease Agreement, and the 
Memorandum, respectively, as referenced above. 

This Memorandum of Assignment may be executed in any number of 
counterparts, each executed counterpart constituting as an original but altogether only one 
Memorandum of Assignment. 



IN WITNESS WHEREOF, each of the parties has caused this Memorandum of 
Assignment to be executed by a duly authorized representative. 

Assignor: 
TAGE EQUIPMENT FINANCIAL SERVICES 
CORPORATION 

By~~~· 
Name: Stephen Sultvan 

Title: Portfolio Manager and Authorized Signatory 

Assignee: 
GENERAL ELECTRIC CAPITAL 
CORPORATION V 

By~)W{ 
Name: Stephen Sullivan 

Title: Portfolio Manager and Authorized Signatory 



State of Connecticut ) 
) 

County of Fairfield ) 

On this, the of September, 2012, before me, a Notary Public in and for said County 
and State, personally appeared Stephen Sullivan, a Portfolio Manager and Authorized Signatory 
ofT AGE Equipment Financial Services Corporation (formerly known as Transamerica Equipment 
Financial Services Corporation), who acknowledged himself to be a duly authorized signatory of 
T AGE Equipment Financial Services Corporation (formerly known as Transamerica Equipment Financial 
Services Corporation), and that, as such authorized signatory, being authorized to do so, he 
executed the foregoing instrument for the purposes therein contained. 

IN WITNESS WHEREOF, I have hereunto set my 'hand and offjs;:ial seal on the date above 
mentioned. ~~?'/~ 

hang 
Notary Pu lie, State of Connecticut 
Registratibn No. 13 7635 
Recordid in the Notary Public Records 
of Town of Danbury 

Commission Expires March 3 1, 20 14 

JOSEPHH\C CH/\NG 



State of Connecticut ) 
) 

County of Fairfield ) 

On this, the __ day of September, 2012, before me, a Notary Public in and for said 
County and State, personally appeared Stephen Sullivan, a Portfolio Manager and Authorized 
Signatory of General Electric Capital Corporation, who acknowledged himself to be a duly 
authorized signatory of General Electric Capital Corporation, and that, as such authorized 
signatory, being authorized to do so, he executed the foregoing instrument for the purposes 
therein contained. 

IN WITNESS WHEREOF, I have hereun my hand and official seal on the date 
above mentioned. 

J sephine/Chang 
Notary P~blic, State of Connecticut 
Registr~on No. 137635 
Reco~lfed in the Notary Public Records 
ofT~wn of Danbury 
Commission Expires March 31, 2014 



Exhibit A 

List of Equipment 
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CERTIFICATE OF AMENDMENT 
OF 

State o£ Delaware 
Secret~ o£ State 

Division o£ Corporations 
Delivered 06:26 PN 06/28/2004 

FILED 05:40 PN 06/28/2004 
SRV 040476729 - 2937315 FILE 

CERTIFICATE OF INCORPORATION 
OF 

TRANSAMERICA EQUIPMENT FINANCIAL SERVICES CORPORATION 

••••• 
Transamerica Equipment Financial Set'\lices Corporation (the "Corporation"). a 
corporation organized and existing under and by virtue of the General Corporation Law 
of the State of Delaware, 

DOES HEREBYCERTIFY: 

FJBST: The Board of Directors of the Corporation duly adopted, by Unanimous 
Written Consent of the Board of Directors, resolutions setting forth, among other things, 
an amendment to the Certificate of Incorporation of the Corporation. declaring the said 
amendment to be advisable and authorized. 

RESOLVED, that the Certificate of Incorporation of the Corporation be amended by 
deleting the First Article thereof in its entirety and be replaced with the following; 

"E.JRST: The name of the Corporation is 

TAGE Equipment Fiaandal Services Corporadoa" 

and hereby authorize the proper officers of the Corporation to 
file the necessary certific~tte effecting said amendment with 
the Secretary of State ofDelaware and to file with the proper 
state official of any state in which this corporation is 
authorized to do business as a foreign corporation such 
evidence of said amendment and/or any other instrument as 
may be required by the laws of such state. 

SECOND: That thereafter, pursuant to resolution of its Board of Directors, a 
special meeting ofthe stockholders of said corporation was duly called and held upon 
wntten waiver of notice signed by all stockholders, at which meeting the necessary 
number of shares as required by statute were voted in favor of the amendment. 

IHIRP: That said amendment was duly adopted in accordance with the 
provisions of Section 242 of the General Corporation Law of the State of Delaware. 

,FOUJti]I: That tlus Certificate of Amendment of the Certificate of 
Incorporation shall be effective on date of this Certificate. 



. l'-

I'N' wc;:.ss WHEREOF, said Corporation bas caused this certificate to be 
s~ed by IS Jaco i2§ , its ve •, th]s 
Z1L day of June, 2004. 

By Vice ?cesideot- • 
(Title) 



STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 12:00 PM 08/25/1998 

981331864 - 2937315 
CER.nnCATE or XNCORPO.IU.TION 

or 
TRANSAM:t!UCA IQVJ.PMENT FINANCIAL SIRVICES CORPOJt.AnON 

the Ul)fJen~ m or• to form a ~orporarioa for 1bc J>UIJI0$0 hercinat\er stated. \lnder and 
punuant to Section 102 of tbt Geaeral COl'fiCtadOII. Law of the Stak of OdaWATe, does beTeby e«rtify as 
follows: 

~: The !llmc of the Carpor.at.ioa is 

Transamerica Equipment Finaa:acial S~es C<:n'poruion 

SECOND: Tho address of lb~ Corporation's registered office m tbe StiCe of Delaware is 
Corporation i'riistCeater. 12~ Orange Street iD the City ofWi~ Coo.nry of New C~tle, Delaware 
19801. The name of its reciltercd scent It such addrMa is Tb.t Corporati.on TNst Cornr>any. 

TJfllU): lbe purpose of tbe Coq:KU1lti0n is to eagage ill any Jawtul act or adiviry for which 
eorporatiOJtS may be organized Ul\der tile Gentnl Corporation Law of the State of Delaware. 

FOURDI: The tOtal awnber of sbam wb.iA:b the Corparati<Jn bas authority to issue is I 00 shans 
ofCOJJWOD Stock. par ~ue $.01 per share. 

!:J!!!!: The name ftlld mailing address of the Iawrporator is as follows: 

r;/o Tracsame:rica :busmcu Credit Ccrpomion 
9399 West~ Road, Suite 600 
Rosemont, J.UU.Oi.s 60018 

~: The Board of Directors is express))' auiJJDrized to adopt,-~ or repeal thc by-lAw$ of 
the Cozporatioo. 

SEVENTH: Eleeti.ons of directors ntfJd not be by written ballot unless the by-Jaw! of the 
O>rporaci.oc sb.aU o'ilicrwise pro"*· 

EIGHTH: l" fl.lnhuanec and 11ot in l.imitaljon of the ~ers ~erred. by law, the Board is 
expressly authorized and empowered to .mala, alter end repeal the by-laws of the Corpor:anoD by a majority 
vote at au,y recular or spoeial me«.!Ag of ttt. Bovd or by written consent, subject to the power of Chc 
~older of the Corpontion to alt« and repeal aay by-laws made by tbe Board. 

!'f!N'Ill: A Di:rector of the Corporatian shall JJ.Ot be pen:oaally liable to The Corporation or its 
stoc:k.bo!ders for manewy c:iamacn for breath of fiduciary duty as a dircaor; provided, however, that the 
foregoing shall not cl.iJnmao: or limit the liabilil)' of a diteotw (i) for eny breach of the director's duty of 
loyalty to the Corponstion or iu $toclcboldm, (li) for acts or omusioaa not in pod wth or which involve 
intentional misctmdoct or a bowillc v:iolariOTI of law, (iii) undet Secr.i011 174 of the General C<lrporstion 
Law of tho Smo of Delaware, or (iv) far uy aa.nsac:tion ~om whieb the director derived 811 improper 
pcrsooal benefit. 

TEN"nl: '1'he corporation shall. to the &!lest exr.mt permitted by Section 145 of the General 
Corporation Law of the Smte ofDtlawarc, u the same may be aended and supplemented from time to 
limo, indemnify any aM aU pef$0D$ wham il.sbaJJ have poVIet to indenmify under Said ScctioD .l'com and 
apmst any and an of the oxpense,, liabilities or otlltt matter refomd to in or covered by said uctlon, lDld 
the indemnification provided for hereia dlall not be deemed exclusive of any other rights to wbi.ch those 
indemnified may he entitled under any by-law, agreement. \IOte of stockholders or d.isintcrcsred diTectors or 

** TOTI=l.. PAGE. 02 ** 



otherwise, botb as to action in his official eapat:ity and as to actiOD i.n other capacity while holding such 
offi~. and shall contirule as to a pmon who has ceased to be director, oftieer, employee or agent and mall 
inure to the beneiit of the heir, cxeanors and adminis1ralon of such a porson. 

ELEV£NTH: Wbezever a COJnpt'Oillise or atrallgement is proposed betwtf:.ll this Corporation 
and its creditors or any dass o( tbcm and/or between this Corporarion wl its stocldlolders or any class of 
them. any eoct of equitable jurisdicticm within tile Stare of Delaware may, on rhe appJic.atioD iD a SW'tl.JnarY 
way of this Corporation or of any creditor or stockholder thereof or on the applicalion of any receiver or 
receivers appoinfed !« tbii Corporation under the provisions of ScQCioa. 291 of Title l o( the Delaware 
Code or <m tbe appljcat.ion of r.rustt:es in disso&tioo or of any receiver or receivers appointed for this 
Corporation under rbe provisioos of Secdoft 279 of Title S of the Delaware Code, order a meeting of the 
creditors or elw of creditorS, andlor of !he stockholders or class of scockholdm of this Corporation, as the 
e8$e may be, to be summcned in such manocr as the said court direcU. rr a majocil) in number 
representing three- roul"tbs i.D value of the creditors or class of creditors. and/or of the stoekhoJde£3 or class 
of stockholders ofthis Corporation, as the we raay be, agree to aay compromise or arran&emeor and to 
any re«pn1Ddon of this Corponnion, as a eo11$equence ot such compromise or arranse.ment. !he said 
~ompromise or ~~m~~~gemem and the said roorpnizatiOD shal), if seactionec! by the wun ro which said 
a.pplicatMn bas been made, be bindloc on all the creditors or tlass of c:rcdicors. andlor on all of the 
stock.bolders or class of stockholdeR, of this Corporation. as the ease may be, and af.so on thia Corporarioo. 

~LrnJ: The Corporation mei'W$ the right to amend. alter, change or repeal any provi$ion 
contained in thb Certificate of IneorporatiQR, by a majority vote at any regu.lar or special meetiq, written 
conse.nt or iD the manter now or h~ prescribed by Stantte, and all rights conferred upon steekhol.de.rs 
herein arc ~ted .sub~a this reaervation. 

IN WITNESS W'REREOF, I hove hc:reW'lto set my band this 25th day or August, 1998 and I 
atrmn that the forcgo.iltg cmi&Ate is my act ancl deed and that the facts stated herein are true. 

ya~, 
A.myD. . . 

TOTAL P.04 



312 750 0782 P.02/02 

CERTJFICA T! OP AMENDMENT 

OF 

CERTIFICA T! OF INCORPORATION 

BfftORE PAYMENT OF CAPITAL 

OF 

TRANSAMERICA EQUIPIIENT FINANCIAL SERVICES CORPORATION .................... 
The undersi9ned. being lhe sol8 lneorporatot of Tran.sarnel'ica Equipment Financial Services Corporation (the 
"COJJ)Oratiort). a corp<ntion organlted and existing under and by virtue of the General Corporation Law of the State 
of Derawwe, 

DOES HEREBY CERTIFY: 

RRST: That the Fourth Article ot the Corporation's Certifirt31e o1 Incorporation b4) deleted in ib entirety 
tmd replaced wMh the following: 

~OURTH: The total number of shales which the Coqlotatfon has authority to issue is 100 char• 
of Common Stock, par value $10.00 per $here. 

SECOND: That the oorporatiotl ha$ not rec:eived any payl'TitWl'l for llflY of its stocl:. 

THIR.D: That the amendment was duty adopted in accordance with the applicable p1011i$ions at Section 
2-41 of the D.-ware General C~n Law of the State of~. 

IN WITNESS WHeREOF, the ~rporation has caused this cefti11c:ate to be signed by itc ln<:Orporatcr this 23td day of 
September, 1998, 

STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 02: 00 PM 09/23/1998 

981368883 - 2937315 

~CA ~QUII'MeHT FINNfCIAL 
SEIIIIVICES CORPORATION 

By: rbr (J. b:=: l-· 

Nn'/ 8. llereVI'l$kl 
Its: Incorporator 

TOTAL P.02 



CUTIFlCA 1'2 OF A."'f..NDM!NT 

OF 

CEltTJFICA TE OF JNCOJtPOR.A TION 

or 

312 ?SO 0792 P.02-Cl2 

'JBNfS&MJiNSd\ EO\JlPMtl!t J'JNANQAL ~~ayr,g COIY'2&&J10~ 

TnmAmeriA £quipn1«11t Fbsanci&l $tmriceJ Corporuion (the "Corporati011''), a corporation orpni.Acl aod existin& 
Ubdw * Oenc:nd Corpcmmon Law of the Sw. of' Delaware, 

DOES HEREBY CUTJFY: 

FIRST; Tbe Boarcl of Dlm:ton of me CorporatjOI'I duly adopted. by UnanimoUl Written Consent of the 
Board or Direc10n. resotuuwas ~~ fbnh an wcndme:ut to tile Certitl~ of' lncorpor~'don of the Corporation, 
cleclciuc said amecdmeut to be adYiMblc and authcriDd. The resolution apprcvin& the amendment is J.lt ford\ u 
follows: 

USOLnJ>, t:ba the Third Arti~lo of the- Corpor.tjOft', Cmiflcate of lm:ot"pOT•tion be deleted in its 
eotimy and ..-pla.d with the follow me: 

to Qtt)' on the busitJ«S of lea:sinz: or fiiWlc:irlg various :.oods, ware$, mereb&Adise. machinery and 
products &nd to do all thinp incident thereto: ll.lld 

to l'fiPJC ill a)' other lawful act or ac::t~vity for wbtc:h corporationa may be organi"d under ths 
OcDeral Corporadcm Law of t.h• State of Dt!l&wve. 

The obj«ts and pw-poMS specified in th~ fongoii'IS clauses shall. ~c:tpt wht'l'C otherwise 
~d. be in no WI.)' lia3ited or mo-icted by J'l!ferc~:~ee to. or infv~ce from the tcnnJ of any 
01her elaU$11! in th.is c:ertir~e:ate of .inc:otpor11tioa, !Jut the objects and putpOseJ spcc:iftcd in each of 
tht fin;oin& c:)au)SS ofthi$ vi~lc .~ball be re;vdwd u imfependmt cbjurs and (J1U'POICI. 

SECOND: l.D l.icu of a meotU!g Uld 1 vote of tho stm:kllolderl, the .ol• stOc:k.hold•r of the Corporation 
duly lldoJ'U'd by ~ou.s Wrillh Ccmt~ of 1bo Sole Stodtbohl:er resolu\loni setting fonts the proposed 
amendme.ut to U. CaTitt~ of Illc;orporauon of the Corporaticn. 

TftJl'U)t Tha tb• &rmmdment wu duly odcpte-d in Atcotdanc:t> with the applicable provi.s)ou of Sc~ion 
2ll ~~td 242 of the Oc:a.mU Corporation 1..-w of the S'-le of DelaWIII'e 

rN ~ WIDJtEOF, the Corpoi"OQon has caused tbi' eertificatt to be siped by its Soard of 
Oirmors thil ~day or April. 2000 . 

... ~-2~ ~/ 
:·.~ 

\.. 

** Tn1'QI ~:~ar:~. 1212 ,.,. 

STATE OF DELAWARE 
SECRETARY OF STATE 

r oF coRPORATIONS 
~ii~;~~~:OO PM 04/28/2000 

9494 - 2937315 

TOTAL F'.Cl2 



t])efaware PAGE 1 

'7Jie :First State 

I 1 JEFFREY PI. BULLOCK 1 SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "TAGE EQUIPMENT FINANCIAL SERVICES 

CORPORATION" IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF 

DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE 

EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE 

TWENTY-FIRST DAY OF SEPTEMBER, A. D. 2012. 

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "TAGE 

EQUIPMENT FINANCIAL SERVICES CORPORATION" WAS INCORPORATED ON 

THE TWENTY-FIFTH DAY OF AUGUST, A.D. 1998. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES 

HAVE BEEN PAID TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE. 

2937315 8300 

You ver~fy this certificate online 
at delaware,gov/suthver,shtml 


