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October 7, 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 October 7, 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
October 7, 2014

Page 2

A description of the railroad equipment covered by the enclosed document

237 covered hopper railcars within the series BNGX 313006 — BNGX
31484, BNGX 31619 — BNGX 31831 as more particularly 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.

Wery truly yours,

ﬁfggwafﬁ M. Luria

g?@iids%m
Enclosures




RECORDATION NO. 31421 FILED
- October 07 2014 09:30 AM
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF MASTER EQUIPMENT LEASE
AGREEMENT dated as of October 7, 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).

I

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 niow 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 eounterparts, each executed
counterpart constituting an original but all together only one such memorandum.
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IN WITNESS WHEREOF, 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, C as Lessee

b KZZ%B

Tltle. Aaron L. Elliott
Treasurer

STATE OF mewo )

COUNTY OF & (%(WJ) .

On this ZVD day of October, 2014, before me personally appeared

é}dﬂd)ﬂ L. Ejlott , to me personally known, who, by me being duly sworn, says
that he/she is _ T KZASULER. 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.
W W@)% /29,

! Notary Public !
My commission expires ' ﬂ/ 7 R
My sion expires / /27/ 7 WA, (JEANML ML
oo NOMRYEZ My Commission Expies

:’ o & ._,.-\: January 29, 2017
Z&QFM\*‘& St Charies County
78 Commission #13859111

~
S
\
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BTMU CAPITAL LEASING & FINANCE, INC,,

as Lessor
v , , /
(i S
By: /‘g/}"‘;ﬁ“? k g f Z"
Name: /7 7 ]
Title: Gregory B. Register
Managing Director

STATE OF MASSACHUSETTS )
) ss.
COUNTY OF SUFFOLK )

On this N day of October, 2014, before me personally appeared
Cj‘\’\{&czm s ’i&m\;&@(to me personally known, who, by me being duly sworn, says
that hefsBe is VOGOt “DWLe Xy~ of BTMU CAPITAL LEASING & FINANCE,
INC., and that the foreoink 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

ANDHEA J SACCO
NOTARY PUBLIC
COMMONWEALTH OF MASSACHUSETTS
My Comm Bxplres June 2, 2017




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 31306

2 BNGX 31309

3 BNGX 31311

4 BNGX 31315

5 BNGX 31319

6 BNGX 31321

7 BNGX 31322

8 BNGX 31330

9 BNGX 31335
10 BNGX 31336
11 BNGX 31337
12 BNGX 31338
13 BNGX 31339
14 BNGX 31340
15 BNGX 31341
16 BNGX 31342
17 BNGX 31343
18 BNGX 31344
19 BNGX 31345
20 BNGX 31346
21 BNGX 31347
22 BNGX 31349
23 BNGX 31350
24 BNGX 31351
25 BNGX 31352
26 BNGX 31353
27 BNGX 31354
28 BNGX 31355
29 BNGX 31356
30 BNGX 31357
31 BNGX 31358
32 BNGX 31359
33 BNGX 31360
34 BNGX 31361
35 BNGX 31362
36 BNGX 31363
37 BNGX 31365
38 BNGX 31366
39 BNGX 31367




40 BNGX 31368
41 BNGX 31371
42 BNGX 31372
43 BNGX 31373
44 BNGX 31383
45 BNGX 31435
46 BNGX 31437
47 BNGX 31438
48 BNGX 31442
49 BNGX 31467
50 BNGX 31484
51 BNGX 31619
52 BNGX 31622
53 BNGX 31623
54 BNGX 31624
55 BNGX 31625
56 BNGX 31626
57 BNGX 31628
58 BNGX 31629
59 BNGX 31630
60 BNGX 31631
61 BNGX 31632
62 BNGX 31633
63 BNGX 31634
64 BNGX 31635
65 BNGX 31636
66 BNGX 31637
67 BNGX 31638
68 BNGX 31639
69 BNGX 31640
70 BNGX 31641
71 BNGX 31642
72 BNGX 31643
73 BNGX 31644
74 BNGX 31645
75 BNGX 31646
76 BNGX 31647
77 BNGX 31648
78 BNGX 31649
79 BNGX 31650
80 BNGX 31651
81 BNGX 31652
82 BNGX 31653
83 BNGX 31654




84 BNGX 31655
85 BNGX 31656
86 BNGX 31657
87 BNGX 31658
88 BNGX 31659
89 BNGX 31660
90 BNGX 31661
91 BNGX 31662
92 BNGX 31663
93 BNGX 31664
94 BNGX 31665
95 BNGX 31666
96 BNGX 31667
97 BNGX 31668
98 BNGX 31669
99 BNGX 31670
100 BNGX 31671
101 BNGX 31672
102 BNGX 31673
103 BNGX 31674
104 BNGX 31675
105 BNGX 31676
106 BNGX 31677
107 BNGX 31678
108 BNGX 31680
109 BNGX 31681
110 BNGX 31682
111 BNGX 31683
112 BNGX 31684
113 BNGX 31685
114 BNGX 31686
115 BNGX 31687
116 BNGX 31688
117 BNGX 31689
118 BNGX 31690
119 BNGX 31691
120 BNGX 31692
121 BNGX 31693
122 BNGX 31694
123 BNGX 31695
124 BNGX 31696
125 BNGX 31697
126 BNGX 31698
127 BNGX 31699




128 BNGX 31700
129 BNGX 31701
130 BNGX 31702
131 BNGX 31704
132 BNGX 31705
133 BNGX 31706
134 BNGX 31707
135 BNGX 31708
136 BNGX 31709
137 BNGX 31710
138 BNGX 31711
139 BNGX 31713
140 BNGX 31714
141 BNGX 31715
142 BNGX 31716
143 BNGX 31717
144 BNGX 31718
145 BNGX 31719
146 BNGX 31720
147 BNGX 31722
148 BNGX 31723
149 BNGX 31724
150 BNGX 31725
151 BNGX 31726
152 BNGX 31727
153 BNGX 31728
154 BNGX 31729
155 BNGX 31730
156 BNGX 31731
157 BNGX 31732
158 BNGX 31733
159 BNGX 31734
160 BNGX 31735
161 BNGX 31736
162 BNGX 31737
163 BNGX 31738 -
164 BNGX 31740
165 BNGX 31741
166 BNGX 31742
167 BNGX 31743
168 BNGX 31744
169 BNGX 31745
170 BNGX 31746
171 BNGX 31747




172 BNGX 31748
173 BNGX 31749
174 BNGX 31750
175 BNGX 31751
176 BNGX 31753
177 BNGX 31754
178 BNGX 31755
179 BNGX 31756
180 BNGX 31757
181 BNGX 31759
182 BNGX 31760
183 BNGX 31762
184 BNGX 31763
185 BNGX 31764
186 BNGX 31765
187 BNGX 31766
188 BNGX 31767
189 BNGX 31768
190 BNGX 31769
191 BNGX 31770
192 BNGX 31771
193 BNGX 31772
194 BNGX 31773
195 BNGX 31774
196 BNGX 31775
197 BNGX 31776
198 BNGX 31777
199 BNGX 31778
200 BNGX 31780
201 BNGX 31781
202 BNGX 31782
203 BNGX 31783
204 BNGX 31785
205 BNGX 31786
206 BNGX 31787
207 BNGX 31789
208 BNGX 31790
209 BNGX 31795
210 BNGX 31796
211 BNGX 31797
212 BNGX 31798
213 BNGX 31799
214 BNGX 31800
215 BNGX 31801




216 BNGX 31802
217 BNGX 31803
218 BNGX 31804
219 BNGX 31806
220 BNGX 31807
221 BNGX 31808
222 BNGX 31809
223 BNGX 31810
224 BNGX 31811
225 BNGX 31812
226 BNGX 31813
227 BNGX 31814
228 BNGX 31815
229 BNGX 31816
230 BNGX 31817
231 BNGX 31818
232 BNGX 31819
233 BNGX 31821
234 BNGX 31823
235 BNGX 31824
236 BNGX 31826
237 BNGX 31831




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: '0.’ 1] 2014 %’ZJW /Zva

Edward M. Luria






