FIRST UNION RAIL

One O'Hare Centre
6250 River Road, Suite 5000
Rosemont, IL 60018

www.firstunionrail.com VIA FEDERAL EXPRESS

February 11,2014

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board

395 E Street, S.W., Suite 100
Washington, DC 20423-0001

Attn: Documents for Rail Recordation

Re: Memorandum of Lease

Dear Section Chief:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a) are two (2) originals and one
(1) copy of a Memorandum of Lease Agreement dated January 30, 2014, a secondary document as defined in the
Board’s Rules for the Recordation of Documents. The enclosed document relates to the Lease Agreement which
was duly filed with the Surface Transportation Board under primary recordation number 22845. The names and
addresses of the parties to the enclosed document are:

Lessor/Manager:  First Union Rail Corporation Lessee: BNSF Railway Company
One O’Hare Centre 2650 Lou Menk Drive, 1™ Floor
6250 River Road, Suite 5000 Fort Worth, TX 76131

Rosemont, IL 60018

Owner of 12 cars in Group 2: ATEL Leasing Corporation
600 Montgomery St., 9" Floor
San Francisco, California 94111

A description of the railroad equipment covered by the enclosed document is for one thousand (1,000) hopper
cars, having FURX, NDYX, NOKL, PRAX, SMW, RUSX, SMWand UMPX marks (see Exhibit A for car
numbers).

A short summary of the document to appear in the index follows: Memorandum of Lease

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 one (1) stamped original of the enclosed document to the
undersigned along with the additional copies.

If you have any questions regarding the above-referenced matter, please contact me at (847) 384-5397. Thank
you for your cooperation in this matter.

Sincerely,

G P .
by g’i {;jg/& > e -
Fd

B %

i ‘»-v",:}
Marcia Dunne
Senior Documentation Specialist

Enclosures
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ASSGN. NO. BNSF249

MEMORANDUM OF LEASE
THIS RANDUM OF LEASE (the “Memorandum™) is made and entered into as of this the
) (day of __ | U AOUN , 2014, by and between First Union Rail Corporation, a North

Carolina corporation] (“Lessor”) as(lLessor of Cars listed on Exhibit A in Group 1, and as Manager, acting in
its capacity as indegendent contractor for ATEL Leasing Corporation (“ATEL”), Owner/Lessor of the Cars
listed on Exhibit A in Group 2, and BNSF Railway Company ("Lessee™), a Delaware corporation.

WITNESSETH:

The undersigned Lessor and Lessee have entered into that certain Master Full Service Lease
Agreement (the “Lease™), dated as of July 1, 1995 and amended as of April 1, 2002, whereby Lessor has
agreed to lease to Lessee certain railcars pursuant to Rider No. 187 to the Lease (the “Rider™), as described
more particular therein and on Exhibit A attached hereto, effective as of October 11, 2013 and subject to the
terms, conditions and provisions of the above-mentioned Lease and Rider.

Lessor hereby assigns and transfers to ATEL all of its right, title and interest as Lessor in and to the
Lease with respect to the ATEL Cars, excluding from such assignment only its rights as manager of the Lease
with respect to the ATEL Cars in Group 2 under the Railcar Management Agreement between First Union Rail
Corporation and ATEL Leasing Corporation.

IN WITNESS WHEREOF, the parties hereto have each caused this Memorandum to be duly executed
under seal by their respective officers duly authorized as of the date and year first above written.

LESSOR:
FIRST UNION RAIL CORPORATION,

as Lessor of Cars in Group 1, and as Manager for
ATEL Leasmg Corporation of Cars in Group 2

ATTEST: Bv&d v@ V‘Qg %‘M\%m

7@1 »«)é Name: R!CHA”RD F\GEYMOJQ
VICE PF@NT 8;998 & MARKE TING

Title:
Name \,ﬁ“f —7\3 A’ h&maé/ > p
) \"_ - ;"//
Title:fz’( L &ﬂ/)’ﬂiﬁ?@p\éxecuted on this _ day of\M\'- 2014.

[CORPORATE SEAL]
STATEOF __ L (NO{ S

COUNTY OF C oo\l

L 5usaN Gheygpisk 7 . . a Notary Public of the County and State
aforesaid, certify that_ RACHAR D €. SEMje 0~ personally appeared before me this
day and acknowledged his due execution of the foregoing Memorandum of Lease.

WITNESS my hand and official stamp or seal, this 1 day of X;, )&W 2014.

I\eotar;g Pubhc

My Commission Expires:

¥ id-tle

(Notary Public)

NOTARY PuBLC STAT

;r 4
EOFLLINOIS §
MY COMMISSION EXPIRES08/14/15

» PO
L aaa otV Y R,




LESSEE:

BNSF RAILWAY COMPANY

ATTEST:
By: A%V:) [ évéﬁbfm

{
Name:
Title: 2014.
[CORPORATE SEAL]
STATE OF Texas ,/,"""rmunn\s\\“\\\\\
COUNTY OF _Tarrant

I Loralee M. Surin . a Notary Public of the County and State

aforesaid, certify that_Steva n 6 (Oobb personally appeared before me this

day and acknowledged his/her due execution of the foregoing Memorandum of Lease.

WITNESS my hand and official stamp or seal, this 3O gday OW ,2014.

/%mw)fn Mo

Notary Public
LORALEE M. SURIN
L e mg biic, Stats of Texas
Commission Expires: v méssésﬂ Expires

5"30%"5‘5‘3{}@? 13,2078

N )3 2018
(Notary Public)
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NUMBER OF CARS:

DESCRIPTION OF CARS:

CAR NUMBERS:
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EXHIBIT A TO MEMORANDUM OF LEASE

One Thousand (1000)

Covered Hopper Cars

Group 1 - First Union Rail Corporation — 988 cars
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726
727
728
729
730
731
732
733
734
735
736
737

739
740
741

NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL

830796
830865
830867
830876
830880
830901
830904
830970
830985
830988
830995
831049
831050
831056
831058
831060
831064
831066
831161
831168
831204
831217
831273
832042
832090
832106
832111
832115
832148
832151
832301
832327
832344
832345
832358
832388
832391
832396
832397
832413
832422
832427
832428
832430
832444
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742
743
744
745
746
747
748
749
750
751
752
753
754
755
756
757
758
759
760
761
762
763
764
765
766
767
768
769
770
771
772
773
774
775
776
777
778
779
780
781
782
783
784
785
786

NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL

832468
832490
832504
832505
832516
832524
832525
832530
832532
832546
832557
832571
832581
832587
832598
832604
832608
832611
832623
832625
832626
832641
832651
832653
832654
832656
832664
832665
832671
832672
832679
832682
832691
832693
832815
832994
832997
833020
833034
833050
833054
833081
833083
833106
833120

787
788
789
790
791
792
793
794
795
796
797
798
799
800
801
802
803
804
805
806
807
808
809
810
811
812
813
814
815
816
817
818
819
820
821
822
823
824
825
826
827
828
829
830
831

NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
PRAX
RUSX
SMW

SMW

SMW

SMW

SMW

SMW

SMW

SMW

SMW

SMW

833137
833304
833307
833309
833325
833338
833340
833415
833419
833465
833605
833634
833637
833664
833665
833675
833678
833683
833685
833699
833705
833708
833711
833714
833737
833748
833758
833759
833763
838011
838026
838027
838037
824120
005647
818197
818235
818527
818528
818549
818566
818589
818605
818644
818723

832
833
834
835
836
837
838
839
840
841
842
843
844
845
846
847
848
849
850
851
852
853
854
855
856
857
858
859
860
861
862
863
864
865
866
867
868
869
870
871
872
873
874
875
876

SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMw
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
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818805
818901
818931
818944
818983
818985
818999
819039
819095
819120
819207
820654
820801
820828
820848
821028
821108
821467
821496
821530
821577
821652
821823
821904
821940
821986
822006
822015
822111
822182
822213
822342
822350

- 822363

822381
822384
822397
822456
822460
822776
822792
822836
822972
823050
823311



877
878
879
880
881
882
883
884
885
886
887
888
889
890
891
892
893
894
895
896
897
898
899
900
901
902
903
904

SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW

823630
823940
823952
823969
824203
824329
824345
824522
824546
824578
824591
824812
824828
824870
824969
824970
825039
825087
825091
825727
826060
826166
826175
826192
826264
826281
826650
826772
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905
906
907
908
909
910
911
912
913
914
915
916
917
918
919
920
921
922
923
924
925
926
927
928
929
930
931
932

Group 2 - Cars owned by ATEL Leasing Corporation — 12 cars

SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMWwW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMWwW
SMW
SMW

826806
826812
826813
826821
826838
826847
826869
826885
826911
826913
826923
826931
826942
826948
826950
826969
826980
826986
827589
827594
827683
827698
827861
827941
828027
828031
828042
828103

933
934
935
936
937
938
939
940
941
942
943
944
945
946
947
948
949
950
951
952
953
954
955
956
957
958
959
960

SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMWwW
SMW
SMW
SMW
SMW
SMW

828242
828263
828274
828297
828324
828432
828452
828664
828708
828773
829101
829103
829117
829125
829447
829589
829666
829765
829786
829854
829871
829885
830019
830029
830054
830070
830082
830096

961
962
963
964
965
966
967
968
969
970
971
972
973
974
975
976
977
978
979
980
981
982
983
984
985
986
987
988

989
990
991
992
993
994
995
996
997
998
999
1000

NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL

816942
816996
817003
817026
833940
833951
833956
833961
833962
833974
833975
833980

SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
UMPX
UMPX
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830104
830107
830149
830160
830206
830265
830293
830304
830491
830645
830685
830735
830741
830775
830807
831044
832030
832052
832061
832121
832170
832198
832395
832597
833315
833428
065061
487311



