
September 16, 2013

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 August 15, 2013, a secondary document as defined in
the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memoranda of Lease previously
filed with the Board under Recordation Numbers 24603-A and 24603-B.

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

Assignor: First Union Rail Corporation
6250 River Road, Suite 5000
Rosemont, IL 60018

Assignee: Helm Financial Corporation
505 Sansome Street, Suite 1800
San Francisco, CA 94111
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A description of the railroad equipment covered by the enclosed document
is:

83 covered hopper railcars within the series NDYX 298050 – NDYX
298369 as set forth in the attachment to the document (not including casualty
NDYX 298310).

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 $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.
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