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September 12, 2014

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, SW.
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 Master Equipment Lease
Agreement, dated as of September 4, 2014, a primary document as defined in
the Board's Rules for the Recordation of Documents.

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

Lessor: BTMU Capital Leasing & Finance, Inc.
111 Huntington Avenue, Ste. 400
Boston, MA 02199

Lessee: Bunge North America, Inc.
11720 Borman Drive
St. Louis, Missouri 63146




Chief

Section of Administration
September 12, 2014
Page 2

A description of the railroad equipment covered by the enclosed document

151 covered hopper railcars within the series BNGX 31288 — BNGX
31499 and BNGX 31616 - BNGX 31621 as set forth in the attachment to

the document
A short summary of the document to appear in the index is:
Memorandum of Master Equipment Lease Agreement.

Also enclosed is a check in the amount of $43.00 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.

Wesry fruly yours,

wéﬁwaf{d M. Luria

EMLisam
Enclosures
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SURFACE TRANSPORTATION BOARD

MEMORANDUM OF MASTER EQUIPMENT LEASE
AGREEMENT dated as of September 4, 2014, between BTMU
CAPITAL LEASING & FINANCE, INC., a Delaware corporation,
as Lessor (in such capacity, together with its successors and
assigns, the “Lessor”™), and BUNGE NORTH AMERICA, INC., a
New York corporation (together with its successors and assigns,
the “Lessee”). Capitalized terms used herein which are not defined
herein shall have their respective meanings ascribed thereto in the
Lease (referred to below).

Lessor and Lessee have entered into that certain Master Equipment Lease
Agreement dated as of December 19, 2013 (the “Lease”) (the terms of which ate incorporated
herein by reference), covering the railroad equipment (the “Equipment”) identified in Schedule
A hereto, bearing the equipment numbers shown in said Schedule A, and any supplement thereto
and replacements thereof and substitutions therefor. All capitalized terms used but not defined
herein shall have the respective meanings referenced in the Lease.

As security for the payment and performance of its obligations set forth in the
Lease and in each other Operative Document to which it is a party, Lessee has granted, pledged,
encumbered and assigned to Lessor a Lien on and in all of Lessee’s rights and interests in, to and
under and with respect to (i) the Equipment, including, without limitation, all substitutions and
replacement equipment therefor in which Lessee shall from time to time acquire an interest as
provided in the Lease, together with all accessories, equipment, parts and appurtenances
appertaining or attached to the Equipment, whether now or hereafter acquired by Lessee, and all
Modifications, additions, improvements, accessions and accumulations to such Equipment; (if)
all records, logs and manuals at any time maintained with respect to the Equipment or any part
thereof; (iii) all property that may, from time to time, be subjected to the Lease and the Lien
hereof by a Lease Supplement or otherwise; (iv) all subleases entered into by Lessee with respect
to any Item of Equipment from time to time, immediately upon Lessee entering into amy
sublease, and (v) all proceeds of any insurance maintained with respect to any of the foregoing,
all proceeds of any condemnation, expropriation or requisition payable with respect to any of the
foregoing, all proceeds payable or received with respect to an Event of Loss, and all other
proceeds of the foregoing.

The Lease and any Lease Supplement shall be effective as of the respective dates
thereof.

This memorandum may be executed in any number of counterparts, each executed
counterpart constituting an original but all together only one such memorandum.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREQOF, the parties wish to show for the public record the
ownership of the said railroad equipment by Lessor and the leasehold interest therein of the
Lessee, and accordingly have caused this memorandum to be executed by their officers thereunto
duly authorized, as of the date first above written.

STATE OF Wwwmo )
| : SS.:
COUNTY OF 54 ;{ 22225

BUNGE NORTH AMERICA, INC., as Lessee

By: ﬂ/%/é

Name:
Title:

Aaron L. Elliott
Treasurer

On this 47% day of September, 2014, before me personally appeared

AARON L. ELLIOTT
that hefshe is T PEASURER.

, to me personally known, who, by me being duly sworn, says
of BUNGE NORTH AMERICA, INC., and that

the foregoing instrument was signed on behalf of said New York corporation by authority of its
board of directors, and he/she acknowledged that the execution of the foregoing instrument was

the free act and deed of said corporation.

My commission expires |/ / 29 / 7201077

W W bl

Clinu
v

Notary Public
SR B MULLEN
SN, JEANMMOMULLE
SO, My Commission Expires
gf NOTARY cg’ej January 29, 2017
=B, SEAL S5 St. Charles Gourty

Commission #13653111




BTMU CAPITAL LEASING & FINANCE, INC,,

as Lessor

P N I
By: {,_,/"vyf\.,ﬁ d»\;,( /
Name: -~ 7 7 e
Tiﬂe: &my B. Ww

STATE OF MASSACHUSETTS )

) ss.
COUNTY OF SUFFOLK )

On this _‘i‘/_\i\ day of September, 2014, before me personally appeared
G 2000, B Ve €X | to me personally known, who, by me being duly sworn, says
that He/she is W\ORSTAWAL WX of BTMU CAPITAL LEASING & FINANCE,
INC., and that the foregoing™instrument was signed on behalf of said Delaware corporation by
authority of its board of directors, and he/she acknowledged that the execution of the foregoing
instrament was the free act and deed of said corporation.

Notary/Public

My commission expires

AN
~ NOTARY PUBLIC

- COMMONWEALTH OF MASSACHUSETTS
) _My;Comm. Expires June 2, 2017
<5

LI o B
R
‘ ,, 1




Schedule A
DESCRIPTION OF EQUIPMENT
100-Ton 5461 C/F Covered Hopper Cars
Manufacturer: Trinity North American Freight Car, Inc.

Car Initial Car Number
1 BNGX 31288
2 BNGX 31297
3 BNGX 31298
4 BNGX 31299
5 BNGX 31300
6 BNGX 31301
7 BNGX 31302
8 BNGX 31303
9 BNGX 31304
10 BNGX 31305
11 BNGX 31307
12 BNGX 31308
13 BNGX 31312
14 BNGX 31313
15 BNGX 31314
16 BNGX 31316
17| BNGX 31317
18 BNGX 31318
19 BNGX 31323
20 BNGX 31324
21 BNGX 31325
22 BNGX 31326
23 BNGX 31327
24 BNGX 31328
25 BNGX 31329
26 BNGX 31331
27 BNGX 31332
28 BNGX 31333
29 BNGX 31334
30 BNGX 31364
31 BNGX 31369
32 BNGX 31370
33 BNGX 31374
34 BNGX 31375
35 BNGX 31376
36 BNGX 31377
37 BNGX 31378
38 BNGX 31379
39 BNGX 31380




40 BNGX 31381
41 BNGX 31382
42 BNGX 31384
43 BNGX 31385
44 BNGX 31386
45 BNGX 31387
46 BNGX 31388
47 BNGX 31389
48 BNGX 31390
49 BNGX 31391
50 BNGX 31392
51 BNGX 31393
52 BNGX 31394
53 BNGX 31395
54 BNGX 31396
55 BNGX 31397
56 BNGX 31398
57 BNGX 31399
58 BNGX 31400
59 BNGX 31401
60 BNGX 31402
61 BNGX 31403
62 BNGX 31404
63 BNGX 31405
64 BNGX 31406
65 BNGX 31407
66 BNGX 31408
67 BNGX 31409
68 BNGX 31410
69 BNGX 31411
70 BNGX 31412
71 BNGX 31413
72 BNGX 31414
73 BNGX 31415
74 BNGX 31416
75 BNGX 31417
76 BNGX 31418
77 BNGX 31419
78 BNGX 31420
79 BNGX 31421
80 BNGX 31422
81 BNGX 31423
82 BNGX 31424
83 BNGX 31425




84 BNGX 31426
85 BNGX 31427
86 BNGX 31428
87 BNGX 31429
88 BNGX 31430
89 BNGX 31431
90 BNGX 31432
91 BNGX 31433
92 BNGX 31434
93 BNGX 31436
94 BNGX 31439
95 BNGX 31440
96 BNGX 31441
97 BNGX 31443
98 BNGX 31444
99 BNGX 31445
100 BNGX 31446
101 BNGX 31447
102 BNGX 31448
103 BNGX 31450
104 BNGX 31451
105 BNGX 31452
106 BNGX 31453
107 BNGX 31454
108 BNGX 31455
109 BNGX 31456
110 BNGX 31457
111 BNGX 31458
112 BNGX 31459
113 BNGX 31460
114 BNGX 31461
115 BNGX 31462
116 BNGX 31463
117 BNGX 31464
118 BNGX 31465
119 BNGX 31466
120 BNGX 31468
121 BNGX 31469
122 BNGX 31470
123 BNGX 31471
124 BNGX 31472
125 BNGX 31473
126 BNGX 31474
127 BNGX 31475




128 BNGX 31476
129 BNGX 31477
130 BNGX 31478
131 BNGX 31479
132 BNGX 31480
133 BNGX 31481
134 BNGX 31482
135 BNGX 31483
136 BNGX 31485
137 BNGX 31486
138 BNGX 31487
139 BNGX 31488
140 BNGX 31493
141 BNGX 31494
142 BNGX 31495
143 BNGX 31496
144 BNGX 31497
145 BNGX 31498
146 BNGX 31499
147 BNGX 31616
148 BNGX 31617
149 BNGX 31618
150 BNGX 31620
151 BNGX 31621




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
perjury 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: C\’\' \..,/!\14" %‘ZJ% ,Z,«q,

Edward M. Luria






