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March 11, 2014

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 Master Equipment Lease
Agreement, dated as of March 11, 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
March 11, 2014

Page 2

A description of the railroad equipment covered by the enclosed document

142 covered hopper railcars within the series BNGX 31225 - BNGX 31296
and BNGX 31489 — BNGX 31579 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 $44.00 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.

Wery truly yours,

gMUssm
Enclosures
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SURFACE TRANSPORTATION BOARD

MEMORANDUM OF MASTER EQUIPMENT LEASE
AGREEMENT dated as of March 11, 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 are 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; (ii)
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 any
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 counterpatts, each executed
counterpart constituting an original but all together only one such memorandum.
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IN WITNESS WHEREOQF, 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.

BUNGE NORTH AMERICA, INC., as Lessee

o (XN

Name: A’ﬂ-ﬂ@Nb-@”bﬂ"
Title: f%ﬂﬂéﬁ—

STATEOF [N\ {¢ 50wyt )
) ss.:
COUNTY OFSt. b musrs )

On this 744 day of March, 2014, before me personally appeared
Ba pon Ly E [l ot , to me personally known, who, by me being duly sworn, says
that he/she is _Tregcurer 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. .
@&7 9 MO&J}I a rJQL

Notary Public

My commission expires 4/ / 9/.0) G PHYLLIS STRAGKE
Notalg&uabllc ~ Notary Seal
of Missourf
Commissloned for St. Louls Co

Commission Explres: 09.2""%6
Mycommlsskm mlben%% 4130




BTMU CAPITAL LEASING & FINANCE, INC.,
as Lessor

By: A. L \Z-—'H~ v /

Name:”™ 4 7

Title: wa B M‘t«
Managing Director

STATE OF MASSACHUSETTS )
) ss.

COUNTY OF SUFFOLK )

On this Y\ day of March, 2014, before me personally appeared
Gy fQOM AN 2%)\\ , to me personally known, who, by me being duly sworn, says
that hefshe 18 VOO DWC (X of BTMU CAPITAL LEASING & FINANCE,
INC., and that the forsgoiig 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
instrument was the free act and deed of said corporation.

My commission expires

ANDFIEAJ SAOOO
H NOTARY PUBLIC
% COMMONWEALTH OF MASSACHUSETTS
’ My Comm. Bxpires June 2, 2017




Schedule A
DESCRIPTION OF EQUIPMENT
100-Ton 5461 C/F Covered Hopper

Cars
Car Initial Car Number
BNGX 31225
BNGX 31227
BNGX 31234
BNGX 31241
BNGX 31242
BNGX 31243
BNGX 31244
BNGX 31245
BNGX 31246
BNGX 31247
BNGX 31248
BNGX 31249
BNGX 31250
BNGX 31251
BNGX 31252
BNGX 31253
BNGX 31254
BNGX 31255
BNGX 31256
BNGX 31257
BNGX 31258
BNGX 31259
BNGX 31260
BNGX 31261
BNGX 31262
BNGX 31263
BNGX 31264
BNGX 31265
BNGX 31266
BNGX 31267
BNGX 31268
BNGX 31269
BNGX 31270
BNGX 31271
BNGX 31272




BNGX 31273
BNGX 31274
BNGX 31275
BNGX 31276
BNGX 31277
BNGX 31278
BNGX 31279
BNGX 31280
BNGX 31281
BNGX 31282
BNGX 31283
BNGX 31284
BNGX 31285
BNGX 31286
BNGX 31287
BNGX 31289
BNGX 31290
BNGX 31291
BNGX 31292
BNGX 31293
BNGX 31294
BNGX 31295
BNGX 31296
BNGX 31489
BNGX 31490
BNGX 31491
BNGX 31492
BNGX 31500
BNGX 31501
BNGX 31502
BNGX 31503
BNGX 31504
BNGX 31505
BNGX 31506
BNGX 31507
BNGX 31508
BNGX 31509
BNGX 31510
BNGX 31511




BNGX 315612
BNGX 31513
BNGX 31514
BNGX 31515
BNGX 31516
BNGX 31517
BNGX 31518
BNGX 31519
BNGX 31520
BNGX 31521
BNGX 31522
BNGX 31523
BNGX 31524
BNGX 31525
BNGX 31526
BNGX 31527
BNGX 31528
BNGX 31529
BNGX 31530
BNGX 315631
BNGX 31532
BNGX 31533
BNGX 31534
BNGX 315635
BNGX 31536
BNGX 315637
BNGX 31538
BNGX 315639
BNGX 31540
BNGX 31541
BNGX 31542
BNGX 315643
BNGX 31544
BNGX 315645
BNGX 31546
BNGX 31547
BNGX 31548
BNGX 31549
BNGX 31550




BNGX 31551
BNGX 31552
BNGX 31553
BNGX 31554
BNGX 31554
BNGX 31556
BNGX 31557
BNGX 31558
BNGX 31559
BNGX 31560
BNGX 31561
BNGX 31562
BNGX 31563
BNGX 31564
BNGX 31565
BNGX 31566
BNGX 31567
BNGX 31568
BNGX 31569
BNGX 31570
BNGX 31571
BNGX 31572
BNGX 31573
BNGX 31574
BNGX 31575
BNGX 31576
BNGX 31577
BNGX 31578
BNGX 31579




CERTIFICATION

I, 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: 3\ ul 'Lf %z,/% ,Z‘.%

Edward M. Luria






