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FIRST UNION RAIL SURFACE Y

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

www. firstunionrail.com Vi4A FEDERAL EXPRESS

November 19, 2013

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 November 4, 2013, 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, [L. 60018

Owner of 11 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 NOKL, NDYX, SMW, RUSX, UMPX and FURX 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, / /

Marcia Dunne
Senior Documentation Specialist

Enclosures

(BNSF248)



ASSGN. NO. BNSF248
MEMORANDUM OF LEASE

4 THIS MEMOR?#DUI\'I O/g LEASE (the “Memorandum™) is made and entered into as of this the

day of M 2013, by and between First Union Rail Corporation, a North
Carolina corporation, (“Lessor”) as Lessor of Cars listed on Exhibit A in Group 1, and as Manager, acting in
its capacity as independent 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. 186 to the Lease (the “Rider”), as described
more particular therein and on Exhibit A attached hereto, effective as of September 18, 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 Leasing Corporation of Cars in Group 2

b@@ SR T

RICHARD E:

ATTEST:

7 // /\\\

{ - Name:

Title:

Narne /6 A bﬂ/ﬁ@ﬂﬁmgfé/
Tltle)/ DL 8F \&a) i meNTrs /Véxecuted on this / OE day 0;/2{)’“ ,2013.

[CORPORATE SEAL] TR BARBARA A UNGER
OFFICIAL | i COMMISSION EXPIRES
STATEOF ___fLA/NELS Ygay L
county of OY /A E )
/) jut A ‘,/ i 55/\9 a Notary Public of the County and State
aforesaid, cemfy ‘that personally appeared before me this

day and acknovdedged his due execution of the foregomg Memorandum of Lease.

WITNESS my hand and official stamp or seal, this g day of // A % £’< 2013.

v o Vo

4 Nétary Pubh

My Commission Expires:

7/ Aot

(Notary Public)




LESSEE:

BNSF RAILWAY COMPANY

ATTEST:

¥

= o ¥
[CORPORATE SEAL] s SE /

STATE OF Texas
Tarrant

COUNTY OF

L Lo ralee M. Surin} . a Notary Public of the County and State
aforesaid, certify that __ fevas B, Do 8 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 Mday of N rv-¥ ~ , 2013,

Notary Public

Commission Expires:

3188814,

M LORALEE M. SURIN
- A% Notary Public, State of Texas

2 BN Ly B ig’“v?' e
U ?u / 5 i Ozﬁ l r %:}% My Commission Expires

(Notary Public) November 13, 2015




NUMBER OF CARS:

DESCRIPTION OF CARS:

CAR NUMBERS:
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829853
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EXHIBIT A TO MEMORANDUM OF LEASE

One Thousand (1000)

Covered Hopper Cars

Group 1 - First Union Rail Corporation — 989 cars
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819082
819085
819128
820855
821099
821417
821498
821677
821713
822105
822108
822119
822168
822178
822353
822400
822781
822884
824232
824398
827417
826302
826790
826910
827081
827415

77
78
79
80
81
82
83
84
85
86
&7
88
89
90
91
92
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114

FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX
FURX

827606
827650
827675
827703
827713
828184
827934
828002
828046
828222
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832049
832452
832171
832174



153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192
193
194
195

FURX

FURX

FURX

FURX

NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX

832199
833313
833603
833741
820850
003123
820802
820808
820812
820834
821030
821066
821070
821072
821083
821087
821095
821484
821489
821542
821566
821567
821587
821654
821661
821691
821696
821712
821714
821869
822065
822080
822085
822096
822809
822498
822767
822775
822828
822863
822872
822973
823121

EXHIBIT A TO MEMORANDUM OF LEASE

196
197
198
199
200
201
202
203
204
205
206
207
208
209
210
211
212
213
214
215
216
217
218
219
220
221
222
223
224
225
226
227
228
229
230
231
232
233
234
235
236
237
238

NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX

823304
823312
823321
823323
823324
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826598
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826929
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827908
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828008
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728
729
730
731
732
733
734
735
736
737
738
739
740
741
742
743
744
745
746

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

829825
829826
829827
829877
830052
830013
830018
830045
830085
830086
830097
830132
830157
830230
830256
830327
830395
830489
830494
830504
830583
830556
830565
830575
830591
830592
830597
830652
830707
830711
830728
830740
830781
830808
830816
830870
830872
830881
830885
830887
830909
830979
830920

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
787
788
789
790
791
792
793
794
795
796
797

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

830933
830965
830991
830993
830994
831004
831033
831036
831073
831154
831166
832025
832051
832072
832098
832108
832132
832137
832153
832159
832188
832196
832312
832313
832317
832318
832335
832339
832357
832346
832349
832351
832365
832366
832370
832375
832376
832377
832389
832392
832398
832400
832402

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
832
833
834
835
836
837
838
839
840

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
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832404
832417
832436
832451
832453
832458
832460
832462
832486
832495
832500
832502
832503
832507
832517
832528
832531
832538
832543
832549
832555
832561
832583
832590
832599
832639
832610
832630
832633
832647
832652
832659
832683
832707
832711
832739
832973
832978
832996
832999
833022
833072
833075



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
8§74
875
876
877
878

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
SMW

833076
833319
833249
833312
833320
833336
833350
833410
833468
833501
833602
833610
833612
833619
833620
833626
833627
833630
833650
833662
833673
833674
833681
833719
833693
833701
833707
833733
833744
833754
838029
838003
838005
838019
838031
838034
838064
821109

EXHIBIT A TO MEMORANDUM OF LEASE

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
905
906
907
908
9509
910
911
912
913
914
915
916

RUSX
RUSX
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

005616
483351
815345
820686
820818
820869
821162
821699
821711
822103
822142
822150
822158
822197
822314
822394
822759
822841
823307
823320
823335
823383
823415
824342
824505
824534
824589
824810
824951
825012
825035
825043
825053
825055
825060
825063
825064
825065

917
918
919
920
921
922
923
924
925
926
927
928
929
930
931
932
933
934
935
936
937
938
939
940
941
942
943
944
945
946
947
948
949
950
951
952
953
954

SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMWwW
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

825079
825097
825099
825105
825106
825111
825140

825712

825713
825721
825734
825742
825744
825745
825749
826008
826014
826019
826103
826125
826177
826236
826280
826780
826840
826863
826884
826886
826891
826898
826900
826945
826952
826963
826965
826967
826970
826983

955
956
957
958
959
960
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

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
UMPX
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827026
827047
827065
827947
827978
828110
828414
828791
829106
829107
829109
829110
829130
829123
829124
829128
829132
829361
830063
830079
830093
830094
830143
830166
830169
830177
830291
830649
830732
832000
832026
832034
832053
832990
484496
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Group 2 - Cars owned bv ATEL Leasing Corporation — 11 cars

N o o = T Y S

[
— O

NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL

817040
833930
833931
833935
833939
833941
833955
833957
833964
833967
833981
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