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First Union Rail Corporation

One O’Hare Center

6250 River Road, Suite 5000
Rosemont, lllinois 60018-4214
847 318-7575

Fax 847 318-7588 VIA FEDERAL EXPRESS

N April 19, 1999 \\)\OD
/)/

RECORDATIGN NO. /L FILED

~

Mr. Vernon E. Williams
Surface Transportation Board .
1925 K Street, N.W., Room 704 MR20'99  11-00AM
Washington, DC 20423-0001

Attn: Recordation of Railroad Equipment

Re:  Memorandum of Lease Agreement

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a) are two (2) originals
and two (2) copies of a Memorandum of Lease Agreement, dated November 30, 1998, 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: First Union Rail Corporation Lessee: Burlington Northern Santa Fe Railway
One O’Hare Center 2650 Lou Menk Drive
6250 River Road, Suite 5000 Fort Worth, TX 76131-2830

Rosemont, IL 60018

A description of the railroad equipment covered by the enclosed document is set forth on Exhibit A, as
attached to such Memorandum.

Also enclosed is a check in the amount of $26.00 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.

If you have any questions or concerns regarding the above-referenced matter, please feel free to contact
me at (847) 384-5342. Thank you for your cooperation in this matter.

Very truly yours,

" Neypn Oncas

Tiffany Chase
Manager of Documentation

Enclosures

(BNSF013,BNSF014)



ASSIGN: BNSF0013/BNSF014 RECORDATION '&’__ Fep  f

Memorandum of Lease APR 2099 11-00AM

THIS MEMORANDUM OF LEASE (the "Memorandum") is made and entered into as
of the 3™ day of NMevemmee_ , 1998, by and between First Union Rail Corporation
("Lessor"), a North Carolina corporation, and the BURLINGTON NORTHERN SANTA FE
RAILWAY COMPANY ("Lessee"), a Delaware corporation.

The undersigned Lessor and Lessee have entered into that certain Lease Agreement, dated
as of July 1, 1995, whereby Lessor has agreed to lease to Lessee certain railcars being described
in more particular on Exhibits A and B attached hereto, effective as of the date set forth above and
subject to the terms, conditions and provisions of said Lease.

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

ATTEST:

By: /'-?'Q,TQQJM

Name: e

' ——JACKTHOMAS

By: \ \L\“ Y, [Ls b l A’ - Title: President
Name: fvicfa /L [arg
Title: Qéé(g:‘_m&m;gy Executed on thiséc\_ day of Mr_cb, 199#. 9

[CORPORATE SEAL]




STATE OF — L [ [(QD[S

county oF CoANz

I, j\(\((;[\q m ﬁﬁ QL O, , a Notary Public in and for said state and county, certify
that — ! Zhg pu :m§ 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 CQ Q day of m&rf/\ ,

/\’WC/’W 1L .&u_ Q.

Notary Publi¢

19949

My Commission Expires:

i, W § §ERG :
: Mi E' TE OF ILLINOIS $

_ ARY PUBLIC, STA
) ':A(‘)(TCOM!\MSS!ON EXPIRES: 1 1/24

AAPAPPRARBPAPRRARAAITE



LESSEE:

THE BURLINGTON NORTHERN AND
SANTA FE RAILWAY COMPANY

By: Wi& Z é ?/7/%

Name: /2. / . L"/(’/s/d'\,{//

Title: A4 s‘sllf)[z:q J Ll /drfan»/—/:. VY4
ATTEST: ) a é/ /55)\572‘1 7 77‘[’4,(&.' v

By:

Craig N. Smetko

Name:

Title:

[CORPORATE SEAL]
STATE OF \J:u_?,do‘._g

COUNTYOF (sow

I b 5@ oTHY V. Seu A g2 tg a Notary Public in and for said state and county, certify
that Paor ™. WeaandT personally appeared before me this day and
acknowledged his due execution of the foregoing Memorandum of Lease.

i
WITNESS my hand and official stamp or seal, this |1 7- day of Mag ey
1999 .

'OFEICIAL SEAL
DOROTHY V SCHAETZLE

> NOTARY PUBLIC, STATE OF HLLINOIS
€ MY COMMISSION EXPIRES: 1 1/20/00

y Commission Expires:

\\.' yo/g;m

(Notary Pliblic)




ASSIGN NO.: BNSF013 : .
EXHIBIT A
to
Memorandum of Lease

NUMBER OF CARS: Four hundred twenty-six (426)

DESCRIPTION OF CARS: Various intermodal railcars of a type to be described in each
Group (“Groups A - I”) attached hereto.



GROUP A

EQUIPMENT DESCRIPTION

Ninety-two (92) five-unit bulkhead intermodal railcars bearing identifying marks and numbers
as follows:

[BN  |063946 BN  |os3981 |
BN 063910 BN 063947 BN 063982
BN 063911 BN 063948 BN 063983
BN 063912 BN 063949 BN 063984
BN 063913 BN 063950 BN 063985
BN 063915 BN 063951 BN 063986
BN 063916 BN 063952 BN 063987
BN 063917 BN 063953 BN 063988
BN 063918 BN 063954 BN 063989
BN 063919 BN 063955 BN 063994
BN 063920 BN 063956 SFLC [254000
BN 063921 BN 063957 SFLC |254001
BN 063922 BN 063958 SFLC (254002
BN 063923 BN 063959 SFLC 254003
BN 063924 BN 063960 SFLC |254004
BN 063927 BN 063961 SFLC [254005 }
BN 063928 BN 063962 SFLC [254006
BN 063929 BN 063963 SFLC [254007
BN 063930 BN 063964 SFLC [254008
BN 063933 BN 063969 SFLC |254009
BN 063934 BN 063970 SFLC |254010
BN 063935 BN 063971 SFLC [254011
BN 063936 BN 063972 SFLC [254012
BN 063937 BN 063973 SFLC [254013
BN 063938 BN 063974 SFLC [254014
BN 063939 BN 063975 SFLC [254015
BN 063940 BN 063976 SFLC [254016
BN 063941 BN 063977 SFLC [254017
BN 063942 BN 063978 SFLC [254018
BN 063943 BN 063979 SFLC [254019
BN 063944 BN 063980 92
BN 063945




GROUP B

EQUIPMENT DESCRIPTION

Page 1 of 2

Two Hundred and Fifty (250) Maxi X Articulated three-unit TOFC/COFC Double Stack
railcars manufactured by Gunderson. Inc. of Portland, Oregon, bearing identifying marks and

numbers as follows:

Car initial Car numbe BN 067288 BN 067327 BN 067366
BN 067250 BN 067289 BN 067328 BN 067367
BN 067251 BN 067290 BN 067329 BN 067368
BN 067252 BN 067291 BN 067330 BN 067369
BN 067253 BN 067292 BN 067331 BN 067370
BN 067254 BN 067293 BN 067332 BN 067371
BN 067255 BN 067294 BN 067333 BN 067372
BN 067256 BN 067295 BN 067334 BN 067373
BN 067257 BN 067296 BN |067335 BN  |087374
BN 067258 BN 067297 BN  [067336 BN |067375
BN 067259 BN 067298 BN [067337 BN 067376
BN 067260 BN 067299 BN 067338 BN 067377
BN 067261 BN 067300 BN 067339 BN 067378
BN 067262 BN 067301 BN  [067340 BN 067379
BN 067263 BN 067302 BN 067341 BN  |067380
BN 067264 BN 067303 BN  |067342 BN  |067381
BN 067265 BN 067304 BN  [067343 BN 067382
BN 067266 BN 067305 BN  [067344 BN  |067383
BN 067267 BN 067306 BN 067345 BN  |067384
BN 067268 BN 067307 BN 067346 BN  |067385
BN 067269 BN 067308 BN 067347 BN  |067386
BN 067270 BN 067309 BN 067348 BN  |067387
BN 067271 BN 067310 BN 067349 BN |067388
BN 067272 BN 067311 BN 067350 BN  |067389
BN 067273 BN 067312 BN |067351 BN  |067390
BN 067274 BN 067313 BN 067352 BN 067391
BN 067275 BN 067314 BN 067353 BN  |067392
BN 067276 BN 067315 BN 067354 BN  |067393
BN 067277 BN 067316 BN 067355 BN  |067394
BN 067278 BN 067317 BN 067356 BN  [067395
BN 067279 BN 067318 BN 067357 BN |067396
BN 067280 BN 067319 BN 067358 BN  |067397
BN 067281 BN 067320 BN 067359 BN  |067398
BN 067282 BN 067321 BN 067360 BN  |067399
BN 067283 BN 067322 BN 067361 BN  |067400
BN 067284 BN 067323 BN 067362 BN  |067401
BN 067285 BN 067324 BN 067363 BN 067402
BN 067286 BN 067325 BN 067364 BN  |067403
BN 067287 BN 067326 BN [067365 BN [067404




BN 067405
BN 087406
BN 067407
BN 067408
BN 067409
BN (067410
BN |067411
BN |067412
BN 1067413
BN 1067414
BN |067415
BN 067416
BN 1067417
BN (067418
BN 1067419
BN (067420
BN 067421
BN 067422
BN |067423
BN {067424
BN 1067425
BN 1067426
BN 067427
BN 1067428
BN 1067429
BN {067430
BN 1067431
BN 1067432
BN 1067433
BN 067434
BN 067435

BN 067436
BN |067437
BN 067438
BN |067439
BN |067440
BN 067441
BN |067442
BN 067443
BN |067444
BN 067445
BN |067446
BN |067447
BN |067448
BN 067449
BN 067450
BN 067451
BN 067452
BN 067453
BN |067454
BN 067455
BN |067456
BN |067457
BN |067458
BN 067459
BN 067460
BN 067461
BN 067462
BN 067463
BN 067464
BN 067465
BN 067466

‘BN

1067467

BN

067468

BN

067469

BN

067470

BN

067471

BN

067472

BN

067473

BN

(067474

BN [067475

BN

067476

BN

067477

BN

067478

'BN

067479

BN

067480

BN

067481

BN

067482

BN

067483

BN

067484

BN

067485

o

BN

067486

BN

067487

BN

067488

BN

067489

BN

067490

BN

067491

BN

067492

BN

067493

BN

067494

BN

067495

BN

067496

BN

067497

BN

067498

BN

067499

Count:

250
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‘GROUP C

EQUIPMENT DESCRIPTION

Nine (9) five-unit Maxi-Stack™ I IBC 125-ton intermediate truck intermodal container railcars

bearing marks and numbers as follows:

kCar initial (29) Car number (29)

SFLC 254369
SFLC 254370
SFLC 254371
SFLC 254372
SFLC 254373
SFLC 254374
SFLC 254376
SFLC 254377
SFLC 254378
Count: 9
GROUPD

EQUIPMENT DESCRIPTION

One (1) five-unit Maxi-Stack® III IBC intermodal container railcar bearing identifying mark

and number as follows:

Car initial (29)

SFLC

Car number (29)

254379

i
i

Count:

1

Two (2) single-unit railcars manufactured by Gunderson, Inc. of Portland, Oregon, bearing

GROUP E

identifying marks and numbers as follows:

BN

061839

EQUIPMENT DESCRIPTION

BN

061900

One (1) All-Purpose Husky Stack manufactured by Gunderson, Inc. of Portland, Oregon,

bearing identifying mark and number as follows:

BN

061010




GROUP F

EQUIPMENT DESCRIPTION

Twenty (20) five-unit Maxi I intermodal railcars manufactured by Gunderson, Inc. of
Portland, Oregon, bearing identifying marks and numbers as follows:

Car initial (29) Car number (29)

BN 064980
BN 064981
BN 064982
BN 064983
BN 064984
BN 064985
BN 064986
BN 064987
BN 064988
BN 0642989
BN 064990
BN 064991
BN 064992
BN 064993
BN 064994
BN 064995
BN 064896
BN 064997
BN 064998
BN 064999
Count: 20
GROUP G
EQUIPMENT DESCRIPTION

Three (3) five-unit bulkhead intermodal railcars manufactured by Gunderson, Inc. of Portland,
Oregon, bearing identifying marks and numbers as follows:

Car initial (29) Car number (29)

BN 063965
BN 063966
BN 063967
Count: 3




GROUP H
EQUIPMENT DESCRIPTION

Forty-three (43) All-Purpose Husky Stack® three-unit Drawbar connected TOFC/COFC
Double Stack railcars manufactured by Gunderson, Inc. of Portland, Oregon, bearing
identifying marks and numbers as follows:

‘BN 063316 BN 063338
BN 063317 : BN 063339
BN 063318 BN 063340
BN 063319 BN 063341
BN 063320 BN 083342
BN 063321 BN 063343
BN 063322 BN 063344
BN 063323 BN 063345
BN 063324 BN 063346
BN 063325 BN 083347
BN 063326 BN 063348
BN 063327 BN 063349
BN 063328 BN 063350
BN 063329 _ BN 063351
BN 063330 BN 063352
BN 063331 BN 063353
BN 063332 BN 063354
BN 063333 BN 063355
BN - 1063334 BN 063356
BN 083335 BN 063357
BN 063336 BN 063358

. Count: 43




GROUP I
EQUIPMENT DESCRIPTION

Five (5) five-unit Maxi Stack® IIT IBC intermodal container railcars bearing identifying marks
and numbers as follows:

Car initial (29) Car number (29)

SFLC 254384
SFLC 254385
SFLC 254386
SFLC 254387
SFLC 254388

Count: 5
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" ASSIGN NO.: BNSF014:

NUMBER OF CARS:

DESCRIPTION OF CARS:

CAR NUMBERS:

« ., -

EXHIBIT B
to
Memorandum of Lease

Two hundred fifty (250)

3-unit all purpose intermodal cars

Group A - BN67150 thru BN 67210, inclusive (70 Cars).
Group B - BN 67000 thru BN 67149, inclusive and
BN 67220 thru BN 67249, inclusive (180 Cars).





