ONE KEYCORP PLAZA
ALBANY, NEW YORK 12207
(518) 427-2650

/IGOO MAIN PLACE TOWER
/ BUFFALO, NEW YORK 14202
{716) 853-8100

990 STEWART AVENUE
GARDEN CITY, NEW YORK (1530
(516) 832-7500

Nixon, Hargrave, Devans & Doyle Lip

Attorneys and Counselors at Law
CLINTON SQUARE
POST OFFICE BOX 1051
ROCHESTER, NEW YORK 14603-105|

(716} 263-1000
| 9952

]

FAX: (716} 263-1600

blsﬂ} 5';;‘,'

437 MADISON AVENUE
NEW YORK, NEW YORK 10022
(212) 840-3000

SUITE 700
ONE THOMAS CIRCLE
WASHINGTON, D.C. 20005
(202) 457-5300

WRITER'S DIRECT DIAL NUMBER:
(716) 263-1531

March 1, 1996

BY HAND DELIVERY

Vernon A. Williams

Secretary

Surface Transportation Board
Department of Transportation
Washington, D.C. 20423

Dear Sir:

I have enclosed an original and one copy of the
document described below, to be recorded pursuant to
Section 11303 of Title 49 of the U.S. Code.

This document is Memorandum of Sublease, a primary
document, dated as of March 1, 1996.

The names and addresses of the parties to the document
are as follows:

Lessee:
Union Pacific Railroad Company
1416 Dodge Street
Omaha, Nebraska 68179-0001

Lessor:
Chase Equipment Leasing, Inc.
One Chase Square - MCS
Rochester, New York 14643

A description of the equipment covered by the document
is more fully described on Schedule A attached hereto.

A fee of $21 is enclosed. Please return the original

and any extra copies not needed by the Surface Transportation
Bond for recordation to:

12A:1277
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Nixon, Hargrave, Devans & Doyle wip

Vernon A. Williams

March 1,
Page 2

follows:

JRT/bjs

12A:1277

1996

John R. Tyler, Jr.

Nixon, Hargrave, Devans & Doyle Lrp
P.O. Box 1051

Clinton Square

Rochester, New York 14603

A short summary of the document to appear in the index

The primary document is a Memorandum of Sublease
of Railroad Equipment between Union Pacific Railroad
Company having its principal place of business at 1416
Dodge Street, Omaha, Nebraska 68179-0001 (the "Lessee")
and Chase Equipment Leasing, Inc., having its principal
place of business at One Chase Square - MC5, Rochester,
New York 14643 (the "Lessor") dated as of February 29,
1996. The Sublease covers 757 covered hopper railcars
more fully described on Schedule A attached hereto.

/V ry, truly yours,

LA L

q n'R. Tyle T
Qt orney for/ ¢hase Equipment

Le sing, Inq\;
1 f




SCHEDULE A
TO
LETITER OF TRANSMITTAL
DATED MARCH 1, 1996

Date: February 29, 1996

Description of Equipment and Car Markings and Numbers

The following Covered Hopper Railcars:

Car Mgrkings(Numbers Car Markings/Numbers
AAR Kind Initials Number Count i C113 MP 710759 1
C112 upP 21325 1 ' C113 MP T 710766 1
C112 UP 21329 : C113 MP 710772 1
C113 CNW 174096 1 C113 MP 710774 1
C113 CNwW 174161 1 C113 MP 710782 1
C113 CNW 174507 1 C113 MP 710797 1
C113 CNW 174734 1 C113 MP 710806 1
C113 CNW 174789 1 C113 MP 710816 1
C113 CNwW 174820 1 C113 MP 710818 1
C113 CNW 181518 1 C113 MP 710819 1
C113 CNW 190790 1 C113 MP 710830 1
C113 CNW 470259 1 C113 MP 710832 1
C113 CNW 470558 1 C113 MP 710846 1
C113 CNW 752839 1 C113 MP 710852 1
C113 CNW 753243 1 C113 MP 710858 1
C113 MP 710600 1 C113 MP 710866 1
C113 MP 710614 1 C113 MP 710867 1
C113 MP 710627 1 C113 MP 710874 1
C113 MP 710628 1 C113 MP 710896 1
C113 MP 710632 1 C113 MP 710899 1
C113 MP 710639 A C113 MP 710903 1
C113 MP 710643 1 C113 MP 710920 1
C113 MP 710665 1 C113 MP 710923 1
C113 MP 710679 1 C113 MP 710934 1
C113 MP 710684 1 C113 MP 710947 1
C113 MP 710689 1 . C113 MP 710954 1
C113 MP 710694 1 C113 MP 710956 1
C113 MP 710697 1 C113 MP 710971 1
C113 MP 710698 1 C113 MP 710998 1
C113 MP 710708 1 C113 MP 711057 1
C113 MP 710721 1 C113 MP 711067 1
C113 MP 710724 1 C113 MP 711085 1
C113 MP 710737 1 C113 MP 711095 1
C113 MP 710739 1 C113 MP 711095 1
C113 MP 710740 1 C113 MP 711100 1
C113 MP 710745 1 C113 MP 711104 1

: 1

C113 MP 711267

12A:1553




Car Markings/Numbers

C113
C113
Cc113
C113
C113
C113
C113
C113
C113
Cc113
C113
C113
C113
C113
Cc113
C113
C113
Cc113
C113
Cc113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
Cc113
C113
C113
C113
C113
C113
C113
C113
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MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP

711297
711302
711375
711398
711457
711479
711510
711565
711569
711580
711625
711638
711751
711764
711793
711818
711819
711873
711941
711965
7119741
711972
711995
712000
712039
712191
712355
712385
714185
714195
714301
715029
715149
715230
716353
715425
715448
715479
715485
715502
715522
715671
715699
715738
715761
715913
715943

L i i i S s
...\,_x_x_x_\_.\_x_.x_x_;_x_\_a_.x_x_\_x._;_s_x_.\_\_\_\_x_x._)._x._\_\_x_\_\._x._x_s_\_;

Car Markings/Numbers

C113
c113
c113
C113
c113
c113
C113
c113
c113
c113
c113
C113
c113
c113
C113
c113
c113
c113
c113
c113
c113

c113
C113

c113

C113

c113

C113

c113
c113

C113
C113
C113
C113
C113
C113
C113
- C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113

MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP

716067
716152
716195
716200
716209
716310
716372
716383
716481
716620
716625
716648
716709
716728
716740
716895
716933
717012
717017
717084
717085
717097
717120
717194

717242

717253
717304
717337
717353

717360
717363
717364
717374
717394
717423
717432
717433
717460
717475
717486
717515
717518
717563
717579
717581

717584
717603
717621
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Car Markings/Numbers Car Markings/Numbers -

c113 MP 717632 1 C113 MP 718464 1
c113 MP 717636 1 C113 MP 718490 1
C113 MP 717663 1 C113 MP 718573 1
c113 MP 717668 1 C113 MP 718653 1
C113 MP 717670 1 C113 MP 718657 1
C113 MP 717677 1 C113 MP 718681 1
c113 MP 717706 1 C113 MP 718709 1
C113 MP 717708 1 C113 MP 718717 1
C113 MP 717730 1 C113 MP 718720 1
C113 MP 717766 1 C113 MP 718743 1
C113 MP 717769 1 C113 MP 718791 1
C113 MP 717774 1 c113 MP 718837 1
C113 MP 717789 1 SCM13 . MP 718839 1
C113 MP 717793 1 C113 MP 718844 1
C113 MP 717805 1 C113 MP 718852 1
C113 MP 717836 1 C113 MP 718853 1
C113 MP 717839 1 c113 MP 718858 1
C113 MP 717842 1 C113 MP 722468 1
C113 MP 717861 1 c113 MP 722652 1
C113 MP 717872 1 C113 MP 722708 1
C113 MP 717880 1 C113 MP 722713 1
c113 MP 717885 1 C113 MP . 722814 1
C113 MP 717893 1 C113 MP 722908 1
C113 MP 717940 1 C113 MP 722922 1
C113 MP 717958 1 C113 MP 723037 1
c113 MP 717963 1 C113 MP 723238 1
c113 MP 718015 1 C113 MP 723250 1
C113 MP 718042 1 C113 MP 723308 1
c113 MP 718080 1 C113 MP 723373 1
C113 MP 718099 1 c113 MP 723387 1
C113 MP 718137 1 C113 MP 723415 1
c113 MP 718157 1 c113 MP 723499 1
c113 MP 718174 1 C113 MP 723508 1
C113 MP 718201 1 C113 MP 723563 1
c113 MP 718272 1 C113 MP 723583 1
C113 MP 718288 1 C113 MP 723591 1
C113 MP 718298 1 C113 MP 723594 1
C113 MP 718298 1 C113 MP 723600 1
C113 MP 718305 1 C113 MP 723602 1
C113 MP 718351 1 C113 MP 723619 1
- C113 MP 718355 1 C113 MP 723621 1
c113 MP 718357 1 C113 MP 723635 1
C113 MP - 718374 1 C113 MP 723696 1
C113 MP 718380 1 C113 MP 723719 1
c113 MP 718385, 1 C113 MP 723727 1
C113 MP 718445 1 C113 MP 723732 1
C113 MP 723736 1
1

C113 MP 723741
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Car Markings/Numbers Car Markings/Numbers

C113 MP 723759 1 C113 up 13079 1
C113 MP 723760 1 C113 upP 13103 1
C113 MP 723768 1 C113 up 13128 1
C113 MP 723785 1 C113 up 13155 1
C113 MP 723791 1 C113 up 13172 1
C113 MP 723800 1 C113 up 21441 1
C113 MP 723802 1 C113 up 21448 1
c113 MP 723804 1 C113 up 21744 1
C113 MP 723827 1 C113 up 21773 1
C113 MP 723832 1 C113 up 21857 1
C113 MP 723836 1 C113 up 21875 1
Cc113 MP 723843 1 C113 up 21888 1
Cc113 MP 723893 1 C113 up 22120 1
C113 MP 723905 1 C113 upP 22147 1
c113 MP 723916 1 C113 up 22191 1
C113 MP 723923 1 C113 upP 22212 1
C113 MP 723960 1 C113 up 22349 1
C113 MP 723969 1 C113 up 22750 1
C113 MP 724025 1 C113 up 22952 1
C113 MP 724041 1 C113 up 22991 1
C113 MP 724078 1 C113 up 23087 1
C113 MP 724085 1 C113 . up 23109 1
C113 MP 724080 1 C113 up 23115 1
C113 MP 724116 1 C113 up 23185 1
C113 MP 724120 1 C113 up 23187 1
C113 MP 724121 1 C113 up 23207 1
C113 MP 724122 1 C113 up 23208 1
C113 MP 724123 1 C113 up 23233 1
C113 MP 724128 1 C113 upP 23492 1
C113 MP 724128 1 C113 upP 23560 1
C113 MP 724174 1 C113 up 71065 1
C113 MP 724226 1 Cc113 up 71188 1
C113 MP 724229 1 C113 up 71248 1
c113 MP 724242 1 C113 up 71312 1
C113 MP 724251 1 C113 upP 71405 1
C113 MP 724261 1 C113 UpP 71524 1
C113 MP 724269 1 - C113 upP 71601 1
Cc113 MP 724285 1 C113 uP 71621 1
C113 MP 724306 1 C113 up 71729 1
C113 MP 724307 1 Cc113 up 71767 1
Cc113 MP 724341 1 Cc113 upP 71870 1
‘€113 MP 724347 1 Cc113 up 71914 1
C113 MP 740437 1 Cc113 UP 71955 1
C113 upP 74420 1 C113 up 71987 1
C113 uP 13060 1 C113 uP 72035 1

1

C113 upP 72076
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Car Markings/Numbers Car Markings/Numbers

C113 UpP 72116 1 C113 uP 74377 1
Cc113 UP 72183 1 C113 uP 74384 1
C113 up 72282 1 C113 UP 74407 1
C113 up 72340 1 C113 UP 74506 1
C113 UP 72343 1 C113 UpP 74510 1
C113 uP 72378 1 C113 up 74628 1
C113 UP 72419 1 C113 op 74674 1
C113 UP 72439 1 C113 upP 74720 1
Cc113 upP 72519 1 C113 uP 74796 1
Cc113 upP 72666 1 C113 uP 75027 1
Cc113 upP 72724 1 C113 up 75049 1
Cc113 UP 72742 1 B C113 up 75086 1
Cc113 upP 72886 1 L, C113 up 75136 1
c113 upP 72902 1 ! C113 uP 75147 1
c113 uP 72921 1 C113 uP 75155 1
Cc113 up 72978 1 C113 uP 75197 1
Cc113 uP 73145 1 C113 upP 75258 1
Cc113 uP 73189 1 C113 up 75274 1
Cc113 uP 73320 1 C113 up 75318 1
Cc113 uP 73347 1 C113 uP 75522 1
Cc113 UpP 73356 1 C113 up 75529 1
Cc113 upP 73375 1 C113 up 75564 1
C113 upP 73394 1 C113 upP 75600 1
C113 up 73448 1 C113 up 75609 1
Cc113 uP 73473 1 C113 up 75628 1
C113 upP 73500 1 C113 upP 75638 1
C113 uP 73555 1 C113 urP 75742 1
Cc113 uP 73597 1 C113 up 75768 1
Cc113 upP 73605 1 C113 up 75809 1
Cc113 UP 73714 1 C113 upP 75826 1
Cc113 UpP 73804 1 C113 up 75843 1
C113 upP 73811 1 C113 | upP 76087 1
C113 up 73811 1 C113 upP 76109 1
C113 uP 73880 1 C113 up 76116 1
C113 UP 73959 1 C113 upP 76116 1
C113 UpP 74075 1 C113 UpP 76169 1
Cc113 UP 74093 1 C113 UP 76170 1
Cc113 upP 74112 1 C113 upP 76184 1
Cc113 uP R 74124 1 C113 UpP 76227 1
C113 upP 74189 1 C113 uUpP 76254 1
c113 uP 74239 1 C113 uP 76342 1
C113 uP 74252 1 C113 upP 76377 1
Cc113 UP 74261 1 C113 uP 76394 1
Cc113 uP 74269 1
c113 uP 74280 1

1

C113 upP 74374
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Car Markings/Numbers Car Markings/Numbers

C113 upP 76424 1 Cc113 upP 77599 1
C113 uP 76432 1 Cc113 up 77599 1
C113 uP 76479 1 Cc113 upP 77616 1
C113 uP 76489 1 C113 upP 77622 1
C113 uP 76491 1 Cc113 up 77623 1
C113 upP 76622 1 C113 uP 77629 1
C113 uP 76744 1 Cc113 upP 77632 1
C113 upP 76748 1 C113 upP 77642 1
C113 upP 76770 1 c113 upP 77647 1
C113 uP 76872 1 C113 uP 77652 1
C113 UP 76937 1 C113 uP 77654 1
Cc113 uP 77001 1 Cc113 uP 77670 1
C113 uP 77016 1 _ C113 upP 77674 1
C113 uP 77039 1 C113 upP 77701 1
C113 Up 77053 1 C113 upP 77704 1
C113 up 77054 1 C113 up 77721 1
C113 UP 77157 1 C113 UP 77731 1
C113 uP 77183 1 C113 up 77755 1
C113 up 77192 1 C113 up 77778 1
C113 UpP 77204 1 C113 upP 77779 1
C113 UP 77208 1 C113 UpP 77797 1
C113 UP 77267 1 Cc113 upP 77798 1
C113 up 77272 1 C113 upP 77812 1
C113 up 77275 1 C113 upP 77815 1
C113 upP 77326 1 C113 up 77833 1
C113 upP 77353 1 C113 up 77834 1
C113 upP 77354 1 Cc113 upP 77876 1
C113 UP 77369 1 C113 up 77880 1
Cc113 upP 77380 1 C113 up 77881 1
C113 upP 77392 1 C113 up 77886 1
Cc113 upP 77413 1 C113 upP 77891 1
C113 up 77416 1 c113 up 77902 1
C113 upP 77419 1 C113 upP 77902 1
C113 uP 77427 1 c113 up 77908 1
C113 §]= 77439 1 C113 upP 77910 1
C113 upP 77475 1 C113 up 77924 1
C113 uP 77512 1 C113 up 77925 1
C113 UP 77513 1 C113 upP 77933 1
C113 upP 77520 1 C113 up 77942 1
C113 up 77530 1 C113 up 77970 1
C113 urP 77534 1 C113 up 77974 1
C113 uP 77541 1 C113 up 77976 1
C113 uP 77548 1 C113 upP 77985 1
C113 uP 77550 1 C113 upP 77990 1
C113 uP 77551 1 C113 UP 77995 1
C113 (U] = . 77555 1 C113 UP 77995 1
C113 uP 77570 1 CcC113 uP 77998 1
C113 uP 77582 1 C113 UP 78003 1
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Car Markings/Numbers Car Markings/Numbers
C113 uP 78019 1 Cc113 upP 81277 1
C113 UP 78035 1 C113 upP 81281 1
C113 UP 78036 1 Cc113 uP 81321 1
C113 upP 78055 1 C113 upP 81382 1
C113 uP 78066 1 Cc113 upP 81452 1
C113 upP 78070 1 Cc113 upP 81498 1
Cc113 upP 78073 1 Cc113 upP 81506 1
C113 UP 78093 1 Cc113 upP 81558 1
c113 UP 78097 1 Cc113 upP 81590 1
C113 upP 78099 1 C113 UP 81610 1
C113 uP 78119 1 c113 uP 81684 1 |
C113 UP 78131 1 c113 UP 81688 '
C113 up 78146 1 Cc113 upP 81714 1
C113 uP 78195 1 C113 uP 81735 1
C113 upP 78240 1 Cc113 uP 81823 1
Cc113 uP 78250 1 C113 up 81837 1
C113 upP 78426 1 C113 upP 81920 1
C113 up 78436 1 Cc113 up 81948 1
C113 uUpP 78535 1 Cc113 up 84582 1
C113 upP 78689 1 Cc113 UP 87007 1
C113 uP 78690 . 1 C113 up 87019 1
Cc113 uP 78749 1 Cc113 UP 87068 1
Cc113 upP 78975 1 C113 up 87087 1
C113 upP 78988 1 C113 WP 11812 1
C113 uUpP 79003 1 C113 WP 12026 1
c113 upP 79003 1 C114 up 23616 1
C113 uP 79022 1 C114 UP 23665 1
C113 up 79086 1 C114 up 23709 1
Cc113 UpP 79187 1 C114 upP 23733 1
Cc113 uP 79226 1 C114 uP 23798 1
Cc113 UP 79331 1 C114 up 23804 1
Cc113 UP 79334 1 C114 up 23819 1
C113 upP 79383 1 C114 UP 23848 1
c113 up 79391 1 C114 UP - 221102 1
c113 upP 79418 1 C114 up 221117 1
C113 UP 79445 1 C114 upP 221123 1
C113 §]=) 79510 1 Ci114 UP 221133 1
Cc113 up 79592 1 C114 up 221154 1
C113 up 79623 1 C114 uP 221170 1
C113 . UP " 79683 1 C114 UP 221175 1
C113 UpP 79809 1 C114 UP 221214 1
C113 uP 79813 1 C114 up 221220 1
C113 up 79848 1 C114 upP 221221 1
C113 upP 80958 1 C114 uP 221267 1
C113 uP 81103 1 C114 uP 221275 1
C113 UP 81181 1 C114 uP 221287 1
C113 UP 81273 1 C114 upP 221288 1
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Car Markings/Numbers Car Markings/Numbers

C114 up 221291 1 C313 up 22729 1
C114 uP 221319 1 C313 upP 22794 1
c114 uP 221332 1 C313 uP 22812 1
C114 uP 221353 1 C313 uP 22820 1
C114 upP 221363 1 C313 uP 22922 1
C114 UP 221367 1 C313 upP 22941 1
C114 uP 222043 1 C313 upP 22953 1
C313 CNW 180130 1 C313 uP 22998 1
C313 CNW 181124 1 C313 UP 23027 1
C313 MP 712323 1 C313 upP 23039 1
C313 MP 714053 1 C313 uP 23042 1
C313 MP 714055 1 C313 upP 23072 1
C313 UP 14125 1 . C313 upP 23076 1
C313 uP 14142 1 C313 uP 23099 1
C313 uP 14569 1 C313 upP 23118 1
C313 UP 14581 1 C313 uP 23132 1
C313 uP 21466 1 C313 upP 23151 1
C313 =~ UP 21507 1 C313 up 23154 1
C313 uP 21645 1 C313 uP 23159 1
C313 uP 21659 1 C313 uP 23167 1
C313 uP 21754 1 C313 upP 23170 1
C313 UP 21784 1 C313 uP 23171 1
C313 upP 21795 1 C313 upP 23182 1
C313 uP 21803 1 C313 upP 23184 1
C313 upP 21817 1 C313 upP 23202 1
C313 uP 21841 1 C313 uP 23217 1
C313 UP 21881 1 C313 UP 23225 1
C313 upP 21965 1 . €313 upP 23249 1
C313 UP 22014 1 C313 up 23268 1
C313 up 22094 1 C313 up 23284 1
C313 upP 22130 1 C313 uP 23296 1
C313 UP 22169 1 C313 upP 23364 1
C313 up 22180 1 C313 ] 23369 1
C313 up 22185 1 C313 up 23401 1
C313 upP 22198 1 C313 upP 23402 1
C313 uP 22234 1 C313 UP 23409 1
C313 uP 22460 1 C313 UP 23421 1
C313 uP 22471 1 C313 upP 23476 1
C313 upP 22578 1 C313 upP 23502 1
C313 uP - 22594 1 C313 upP 23505 1
C313 uP 22597 1 C313 upP 77359 1
C313 upP 22604 1 C313 uP 77450 1
C313 upP 22622 1 C313 UP- 77661 1
C313 upP 22653 1 C313 uP 77790 1
C313 uP 22655 1 C313 up 77839 1
C313 uP 22717 1 C313 upP 78023 1
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Car Markings/Numbers

C313 up 78953 1
C313 up 79011 1
C313 upP 79053 1
C313 up 83805 1
C313 up 83848 1
C313 WP 11765 1
C313 WP 11767 1
C313 WP 11770 1
C313 WP 11959 1
C313 WP 11987 1 i
C313 WP 11998 1
C314 upP 23623 1
C314 upP 23624 1
C314 up 23625 1
C314 up 23628 1
C314 upP 23632 1
C314 upP 23657 1
C314 up 23670 1
C314 up 23708 1
C314 upP 23718 1
C314 up 23720 1
C314 upP 23727 1
C314 upP 23760 1
C314 up 23775 1
C314 up 23787 1
C314 UP 23797 1
C314 upP 23808 1
C314 up 222089 1
C314 up 222097 1
C314 upP 222112 1
C314 upP 222122 1
C314 up 222134 1
C314 up 222152 1
C314 upP 222158 1
C314 up 222196 1
7

~
()]
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SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20423-0001

3/4/96

John R. Tyler

Nixon, Hargrave, Devans & Doyle LLP
Clinton Square

Post Office Box 1051

Rochester, New York 14663-1051

; Sir:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 US.C. 11303, on 3 /4/96 at 1:55PM , and

assigned recordation number(s).  19952,19953 and 19954.

e

Sincerely yours, P

S o

Secretary

Enclosure(s)

$ 63.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

g 9&4}@, . 2




CERTIFICATE
I, John R. O'’Connor, hereby certify that I have

compared this copy with the original Memorandum of Lease and have
found the copy to be complete and identical in all respects to

the original document.
oo -

//John R. O'Connor

JoHNb“‘:'
PuDiiv,

Nty No.OZQ‘cm 100
i6ad N county

Qual® \‘—Iod‘“wx\s."i7

Commiss®?
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[FINAL 2/27/96]

MEMORANDUM OF LEASE
LEASE OF RATLROAD EQUIPMENT

THIS MEMORANDUM OF LEASE OF RAILROAD EQUIPMENT is
intended to evidence the lease of Equipment, pursuant to the
Equipment Schedule dated as of February 29, 1996 to the Lease
Agreement dated as of February 29, 1996 (collectively the
"Lease") between Chase Equipment Leasing, Inc., having its
principal place of business at One Chase Square-MC5, Rochester,
New York 14643 (the "Lessee"), and Union Pacific Railroad
Company, a Utah Corporation (the "Lessor"), for the purpose of
satisfying the requirements of recordation with the Surface
Transportation Board under Section 49 U.S.C. 11303, as amended.
The Lessor has the right to lease the railcars, more fully
described in Schedule A hereto (the "Items"). The Lessee leased
from the Lessor all the Items at the rentals and upon the terms
and conditions provided in the Lease.

IN WITNESS WHEREOF, the Lessor and the Lessee, each

pursuant to due authority, have executed this Memorandum of Lease
as of this 29th day of February, 1996.

LESSOR LESSEE

UNION PACIFIC RAILROAD COMPANY CHASE EQUIPMENT LEASING, INC.

By: ( Z éz., g éi}g By: ?/M
TitldicePresident-Purchasing Title: SRS DEA T

12A:767
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STATE OF NEW YORK
COUNTY OF MONROE .
qot ﬂ&%pL

On this X day of ‘Pebrus®Py, 1996, before me
personally appeared Edward J. Perkowski, to me personally known,
who being by me duly sworn, says that he is the President of
CHASE EQUIPMENT LEASING, INC., that the foregoing instrument was
signed on behalf of said company by authority of its Board of
Directors, and (s)he acknowledged that the execution of the
foregoing instrument was the free act and deed of said company.

(seal) mm.léagﬂo?ﬁzwvm % %A%Vé

No. 48886313 T n
Qualified in Monroe County Signature of Notary Public

Centificate Filed in Monroa Coun . ' .
Commission IExplrcs March 9, 19WZ 7 MY Comml ssion eXpl res

STATE OF NEBRASKA
COUNTY OF DOUGLAS

On this 29th day of February, 1996, before me
personally appeared Charles R. Eisele , to me personally
known, who being by me duly sworn, says that (s)he is the
Vice President-Purchasingf UNION PACIFIC RAILROAD COMPANY, that the
seal affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and (s)he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

corporation.
/ / ,
Yoo Coonoat

Signature of Notary Public
My Commission expires /) S G

A CESEM TOTARY-State of Kebraska:
z RUTH A, HOWARD
= My Comi. Eip. Nov, 5, 1996
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SCHEDULE A
TO
MEMORANDUM OF LEASE
DATED AS OF FEBRUARY 29, 1996

Date: February 29, 1996

Description of Equipment and Car Markings and Numbers

The following Covered Hopper Railcars:

Car Me;rkinqs/Numbers Car Markings/Numbers
AAR Kind Initials Number Count G113 MP 710759 1
C112 - UpP 21325 1 ' C113 MP T 710766 1
Cc112 upP 21329 : C113 MP 710772 1
C113 CNwW 174096 1 C113 MP 710774 1
C113 CNW 174161 1 C113 MP 710782 1
C113 CNW 174507 1 C113 MP 710797 1
C113 CNwW 174734 1 C113 MP 710806 1
C113 CNW 174789 1 C113 MP 710816 1
C113 CNW 174820 1 C113 MP 710818 1
C113 CNW 181518 1 C113 MP 710819 1
C113 CNW 190790 1 C113 MP 710830 1
C113 CNW 470259 1 C113 MP 710832 1
C113 CNW 470558 1 C113 MP 710846 1
C113 CNW 752839 1 C113 MP 710852 1
C113 CNW 753243 1 C113 MP 710858 1
C113 MP 710600 1 C113 MP 710866 1
C113 MP 710614 1 C113 MP 710867 1
C113 MP 710627 1 C113 MP 710874 1
C113 MP 710628 1 C113 MP 710896 1
C113 MP 710832 1 C113 MP 710899 1
C113 MP 710639 1 C113 MP 710903 1
C113 MP 710643 1 C113 MP 710920 1
C113 MP 710665 1 C113 MP 710923 1
C113 MP 710679 1 C113 MP 710934 1
C113 MP 710684 1 C113 MP 710847 1
C113 MP 710689 1 . C113 MP 710954 1
C113 MP 710694 1 C113 MP 710956 1
C113 MP 710697 1 C113 MP 710971 1
C113 MP 710698 1 C113 MP 710998 1
C113 MP 710708 1 C113 MP 711057 1
C113 MP 710721 1 C113 MP 711067 1
C113 MP 710724 1 C113 MP 711085 1
C113 MP 710737 1 C113 MP 711095 1
C113 MP 710739 1 C113 MP 711095 1
C113 MP 710740 1 C113 MP 711100 1
C113 MP 710745 1 C113 MP 711104 1

‘ 1

C113 MP 711267
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Car Markings/Numbers Car Markings/Numbers

C113 MP 711297 1 C113 MP 716067 1
C113 MP 711302 1 C113 MP 716152 1
C113 MP 711375 1 C113 MP 716195 1
C113 MP 711398 1 C113 MP 716200 1
C113 MP 711457 1 C113 . MP 716209 1
C113 MP 711479 1 C113 MP 716310 1
C113 MP 711510 1 C113 MP 716372 1
C113 MP 711565 1 C113 MP 716383 1
C113 MP 711569 1 C113 MP 716481 1
c113 MP 711580 1 - Cc113 MP 716620 1
C113 MP 711625 1 ' C113 MP 716625 11
C113 MP 711638 1 ' Cc113 MP 716648 1
C113 MP 711751 1 C113 MP 716709 1
C113 MP 711764 1 C113 MP 716728 1
C113 MP 711793 1 C113 MP 716740 1
C113 MP 711818 1 C113 MP 716895 1
C113 MP 711819 1 C113 MP 716933 1
C113 MP 711873 1 C113 MP 717012 1
C113 MP 711941 1 C113 MP 717017 1
C113 MP 711965 1 C113 MP 717084 1
C113 MP 711971 1 C113 MP 717085 1
C113 MP 711972 1 C113 MP 717097 1
c113 MP 711995 1 C113 MP 717120 1
c113 MP 712000 1 C113 MP 717194 1
c113 MP 712039 1 ~ C113 MP 717242 1]
c113 MP 712191 1 | c113 MP 717253 1
C113 MP . 712355 1 C113 MP 717304 1
C113 MP 712385 1 C113 MP 717337 1
C113 MP 714185 1 C113 MP 717353 1
C113 MP 714195 1 C113 MP 717360 ]
C113 MP 714301 1 C113 MP 717363 ]
C113 MP 715029 1 C113 MP 717364 1
C113 MP 715149 1 C113 MP 717374 1
C113 MP 715230 1 C113 MP 717394 ]
C113 MP 715353 1 C113 MP 717423 1
C113 MP - 715425 1 C113 MP 717432 1
C113 MP 715448 1 c113 MP 717433 q
C113 MP 715479 1 C113 MP 717460 1
c113 MP 715485 1 C113 MP 717475 1
C113 MP 715502 1 C113 MP 717486 1
C113 MP 715522 1 C113 MP 717515 1
C113 MP 715671 1 C113 MP 717518 ]
C113 MP 715699 1 C113 MP 717563 1
C113 MP 715738 1 C113 MP 717579 ]
C113 MP 715761 1 C113 MP 717581 1
C113 MP 715913 1 C113 MP 717584 b
C113 MP 715943 1 C113 MP 717603 b
C113 MP 717621 1
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Car Markings/Numbers Car Markings/Numbers -

c113 MP 717632 1 C113 MP 718464 1
c113 MP 717636 1 C113 MP 718490 y
C113 MP 717663 1 C113 MP 718573 1
C113 MP 717668 1 C113 MP 718653 1
c113 MP 717670 1 C113 MP 718657 1
C113 MP 717677 1 c113 MP 718681 1
c113 MP 717706 1 c113 MP 718709 1
C113 MP 717708 1 C113 MP 718717 1
c113 MP 717730 1 C113 MP 718720 1
C113 MP 717766 1 C113 MP 718743 1
C113 MP 717769 1 C113 MP 718791 1
Cc113 MP 717774 1, C113 ‘MP 718837 1
C113 MP 717789 1] . C113 . MP 718839 1
C113 MP 717793 1 0 C113 MP 718844 1
c113 MP 717805 1 \ l C113 MP 718852 1
C113 MP 717836 1 0 C113 MP 718853 1
C113 MP 717839 1 c113 MP 718858 1
c113 MP 717842 1 C113 MP 722468 1
C113 MP 717861 1 c113 MP 722652 1
C113 MP - 717872 1 c113 MP 722708 1
C113 MP 717880 1 C113 MP 722713 1
C113 MP 717885 1 C113 MP . 722814 1
c113 MP 717893 1 C113 MP 722908 1
c113 MP 717940 1 C113 MP 722922 1
~Cc113 MP 717958 1 C113 MP 723037 1
C113 MP 717963 1 C113 MP 723238 1
C113 MP 718015 1 C113 MP 723250 1
C113 MP 718042 1 C113 MP 723308 1
C113 MP 718080 1 C113 MP 723373 1
C113 MP 718099 1 C113 MP 723387 1
C113 MP 718137 1 c113 MP 723415 1
C113 MP 718157 1 C113 MP 723499 1
C113 MP 718174 i c113 MP 723508 1
C113 MP 718201 1 c113 MP 723563 1
C113 MP 718272 1 c113 MP 723583 1
C113 MP 718288 1 C113 MP 723591 1
C113 MP 718298 1 c113 MP 723594 1
c113 MP 718298 1 c113 MP 723600 1
C113 MP 718305 1 C113 MP 723602 1
C113 MP 718351 1 C113 MP 723619 1
C113 MP 718355 1 C113 MP 723621 1
C113 MP 718357 1 C113 MP 723635 1
C113 MP - 718374 1 C113 MP 723696 1
c113 MP 718380 1 c113 MP 723719 1
C113 MP 718385 1 c113 MP 723727 1
C113 MP 718445 1 C113 MP 723732 1
C113 MP 723736 1
C113 MP 723741 1
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Car Markings/Numbers Car Markings/Numbers

C113 MP 1723759 1 C113 up 13079 1
C113 MP 723760 1 C113 up 13103 1
C113 MP 723768 1 C113 up 13128 1
C113 MP 723785 1 C113 up 13155 1
Cc113 MP 723791 1 C113 up 13172 1
C113 MpP 723800 1 C113 upP 21441 1
C113 MP 723802 1 C113 uP 21448 1
C113 MP 723804 1 C113 - up 21744 1
C113 MP 723827 1 C113 upP 21773 T
C113 MP 723832 1 1 G113 up 21857 L
C113 MP 723836 1 | C113 up 21875 T
c113 MP 723843 1 L C113 uP 21888 1
C113 MP 723893 1 C113 up 22120 1
C113 MP 723905 1 C113 UP 22147 1
C113 MP 723916 1 C113 uP 22191 1
C113 MP 723923 1 C113 upP 22212 1
C113 MP 723960 1 C113 upP 22349 1
C113 MP 723969 1 C113 up 22750 1
C113 MP 724025 1 C113 upP 22952 1
C113 MP 724041 1 C113 UP 22991 1
C113 MP 724078 1 Cc113 upP 23087 1
C113 MP 724085 1 ! C113 . up 23109 1
C113 MP 724090 1 C113 upP 23115 1
C113 MP 724116 1 C113 uP 23185 1
C113 MP 724120 1 . C113 uP 23187 T
C113 MP 724121 1 i C113 upP 23207 1
c113 MP 724122 1 C113 up 23208 1
C113 MP 724123 1 C113 upP 23233 1
C113 MP 724128 1 C113 UP 23492 1
C113 MP 724128 1 C113 up 23560 1
C113 MP 724174 1 C113 UP 71065 1
C113 MP 724226 1 C113 up 71188 1
C113 MP 724229 1 Cc113 up 71248 1
c113 MP 724242 1 C113 up 71312 1
c113 MP 724251 1 C113 up 71405 1
C113 MP 724261 1 C113 upP 71524 1
C113 MP 724269 1 - C113 uP 71601 1
C113 MP 724285 1 C113 upP 71621 1
C113 MP 724306 1 C113 UpP 71729 1
C113 MP 724307 1 C113 up 71767 1
C113 MP 724341 1 C113 uP 71870 1
C113 MP 724347 1 C113 uP 71914 1
C113 MP 740437 1 C113 up 71955 1
C113 up 74420 1 C113 uP 71987 1
C113 uP 13060 1 C113 upP 72035 1
C113 up 72076 1
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- 5 -
Car Markings/Numbers Car Markings/Numbers

Cc113 up 72116 1 Cc113 up 74377 1
C113 uP 72183 1 C113 UP 74384 1
C113 Up 72282 1 C113 UpP 74407 1
C113 upP 72340 1 C113 upP 745086 1
C113 upP 72343 1 €113 up 74510 1
c113 uP 72378 1 C113 up 74628 1
Cc113 UP 72419 1 C113 uP 74674 1
Cc113 UpP 72439 1 C113 uP 74720 1
Cc113 uP 72519 1 C113 UpP 74796 1
C113 uP 72666 1 C113 uP 75027 1
Cc113 uP 72724 1 C113 up 75049 1
c113 uP 72742 1 C113 up 75086 1
Cc113 UP 72886 1 i, C113 up 75136 1
Cc113 up 72902 1 $ C113 up 75147 1
Cc113 UP 72921 1 ! C113 uP 75155 1
Cc113 uP 72978 1 C113 up 75197 1
Cc113 uP 73145 1 C113 up 75258 1
c113 uP 73189 1 C113 up 75274 1
Cc113 UP 73320 1 C113 uP 75318 1
c113 UP 73347 1 C113 up 75522 1
Cc113 UP 73356 1 C113 up 75529 1
Cc113 UP 73375 1 C113 uP 75564 1
Cc113 uP 73394 1 C113 uP 75600 1
Cc113 uP 73448 1 C113 upP 75609 1
C113 uP 73473 1 C113 up 75628 1
Cc113 upP 73500 1 C113 up 75638 1
Cc113 up 73555 1 C113 up 75742 1
C113 UP 73597 1 C113 up 75768 1
C113 upP 73605 1 C113 up 75809 1
C113 uP 73714 1 C113 upP 75826 1
Cc113 UP 73804 1 C113 up 75843 1
Cc113 uP 73811 1 C113 UP 76087 1
C113 up 73811 1 C113 §]=2 76109 1
Cc113 upP 73880 1 C113 up 76116 1
C113 uP 73959 1 C113 up 76116 1
Cc113 uUP 74075 1 C113 uP 76169 1
Cc113 upP 74093 1 C113 up 76170 1
Cc113 UP 74112 1 C113 up 76184 1
C113 UP 74124 1 C113 up 76227 1
c113 uP 74189 1 C113 upP 76254 1
Cc113 uP 74239 1 C113 uP 76342 1
Cc113 UpP 74252 1 C113 uP 76377 1
Cc113 UP 74261 1 C113 up 76394 1
Cc113 uP 74269 1

C113 upP 74280 1

c113 UP 74374 1
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Car Markings/Numbers Car Markings/Numbers

C113 uP 76424 1 C113 upP 77599 1
C113 UP 76432 1 C113 upP 77599 1
C113 UP 76479 1 C113 uP 77616 1
C113 upP 76489 1 C113 upP 77622 1
Cc113 upP 76491 1 C113 up 77623 1
C113 upP 76622 1 C113 up 77629 1
c113 UP 76744 1 Cc113 up 77632 1
Cc113 upP 76748 1 c113 uP 77642 1
Cc113 uP 76770 1 C113 upP 77647 1
Cc113 upP 76872 1 C113 uP 77652 1
C113 ~UP 76937 1 C113 uP 77654 1
C113 upP 77001 1 c113 upP 77670 1
c113 uP 77016 1 C113 uP 77674 1
C113 S uUP 77039 1 C113 upP 77701 1
c113 upP 77053 1 C113 upP 77704 1
Cc113 upP 77054 1 C113 up 77721 1
- C113 up 77157 1 C113 UP 77731 1
C113 - UP 77183 1 C113 up 77755 1
C113 uP 77192 1 C113 up 77778 1
C113 up 77204 1 C113 UpP 77779 1
Cc113 uUp 77208 1 C113 upP 77797 1
C113 upP 77267 1 C113 UpP 77798 1
C113 upP 77272 1 C113 up 77812 1
C113 up 77275 1 C113 upP 77815 1
C113 upP 77326 1 C113 UP 77833 1
C113 uP 77353 1 C113 up 77834 1
C113 upP 77354 1 C113 upP 77876 1
C113 uP 77369 1 C113 upP 77880 1
C113 uP 77380 1 C113 up 77881 1
C113 uP 77392 1 C113 up 77886 1
C113 upP 77413 1 C113 up 77891 1
C113 upP 77416 1 C113 up 77902 1
C113 uP 77419 1 C113 UP 77902 1
C113 up 77427 1 C113 upP 77908 1
C113 up 77439 1 C113 upP 77910 1
C113 uP 77475 1 C113 upP 77924 1
C113 uP 77512 1 C113 upP 77925 1
C113 uP 77513 1 C113 upP 77933 1
C113 up 77520 1 C113 up 77942 1
C113 uP 77530 1 C113 upP 77970 1
C113 up 77534 1 C113 up 77974 1
C113 upP 77541 1 C113 up 77976 1
C113 uP 77548 1 C113 up 77985 1
C113 upP 77550 1 C113 uP 77990 1
C113 uP 77551 1 C113 uP 77995 1
Cc113 up . 77555 1 C113 up 77995 1
C113 uP 77570 1 C113 up 77998 1
C113 uP 77582 1 C113 UP 78003 1
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Car Markings/Numbers Car Markings/Numbers
C113 up 78019 1 C113 up 81277 1
C113 Up 78035 1 C113 UP 81281 1
C113 UpP 78036 1 C113 up 81321 1
C113 UP 78055 1 C113 upP 81382 1
C113 upP 78066 1 C113 upP 81452 1
C113 UP 78070 1 C113 uP 81498 1
C113 upP 78073 1 Cc113 UP 81506 1
C113 upP 78093 1 C113 up 81558 1
C113 upP 78097 1 Cc113 uP 81590 1
C113 upP 78099 1 C113 up 81610 1 |
C113 upP 78119 1 C113 upP 81684 1
C113 upP 78131 1 C113 . uP 81688 1
C113 uUP 78146 1 C113 upP 81714 1
Cc113 UP 78195 1 C113 UP 81735 1
C113 UP 78240 1 C113 uP 81823 1
C113 upP 78250 1 C113 upP 81837 1
C113 upP 78426 1 C113 upP 81920 1
C113 UP 78436 1 C113 UP 81948 1
C113 upP 78535 1 C113 up 84582 1
C113 upP 78689 1 C113 uP 87007 1
C113 upP 78690 1 C113 uP 87019 1
C113 upP 78749 1 C113 upP 87068 1
C113 up 78975 1 C113 upP 87087 1
C113 UP 78988 1 C113 WP 11812 1
C113 uP 79003 1 C113 WP 12026 1
C113 up 79003 1 C114 UP 23616 1
Cc113 uP 79022 1 C114 up 23665 1
c113 Up 79086 1 C114 up 23709 1
C113 UP 79187 1 C114 up 23733 1
C113 up 79226 1 C114 up 23798 1
C113 UP 79331 1 C114 up 23804 1
C113 UP 79334 1 C114 up 23819 1
C113 up 79383 1 C114 up 23848 1
C113 up 79391 1 C114 UP - 221102 1
C113 upP 79418 1 C114 up 221117 1
C113 up 79445 1 C114 up 221123 1
C113 upP 79510 1 C114 upP 221133 1
C113 uP 79592 1 C114 up 221154 1
C113 upP 79623 1 C114 UP 221170 1
C113 -~ uP 79683 1 C114 UP 221175 1
C113 upP 79809 1 C114 UP 221214 1
C113 upP 79813 1 C114 up 221220 1
C113 UP 79848 1 C114 up 221221 1
C113 upP 80958 1 C114 upP 221267 1
C113 UP 81103 1 C114 UP 221275 1
C113 up 81181 1 C114 up 221287 1
C113 upP 81273 1 C114 uUpP 221288 1
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Car Markings/Numbers Car Markings/Numbers

C114 up 221291 1 C313 up 22729 1
C114 upP 221319 1 C313 uP 22794 1
c114 . §]= 221332 1 C313 upP 22812 1
C114 uP 221353 1 C313 §]= 22820 1
C114 UupP 221363 1 C313 uP 22922 1
c114 up 221367 1 C313 upP 22941 1
C114 upP 222043 1 C313 up 22953 1
C313 CNW 180130 1 C313 uP 22998 1
C313 CNwW 181124 1 C313 upP 23027 1
C313 MP 712323 1 C313 UP 23039 1
C313 MP 714053 1 C313 uP 23042 1
C313 MP 714055 1 C313 upP 23072 1
C313 uP 14125 1 C313 §]= 23076 1
C313 (8] 14142 1 C313 upP 23099 1
C313 urP 14569 1 C313 uP 23118 1
C313 UP 14581 1 C313 uP 23132 1
C313 upP 21466 1 C313 UP 23151 1
C313 ~ UP 21507 1 C313 uP 23154 1
C313 upP 21645 1 C313 upP 23159 1
C313 upP 21659 1 C313 upP 23167 1
C313 uP 21754 1 C313 upP 23170 1
C313 upP 21784 1 C313 uP 23171 1
C313 upP 21795 1 C313 upP 23182 1
C313 uP 21803 1 C313 upP 23184 1
C313 UP 21817 1 C313 upP 23202 . 1
C313 uP 21841 1 C313 uP 23217 1
C313 upP 21881 1 C313 UP 23225 1
C313 upP 21965 1 . C313 uP 23249 1
C313 uP 22014 1 C313 uP 23268 1
C313 uP 22094 1 C313 UP 23284 1
C313 UP 22130 1 C313 upP 23296 1
C313 upP 22169 1 C313 upP 23364 1
C313 uP 22180 1 C313 UP 23369 1
C313 uP - 22185 1 C313 upP 23401 1
C313 upP 22198 1 C313 uP 23402 1
C313 upP 22234 1 C313 upP 23409 1
C313 upP 22460 1 C313 uP 23421 1
C313 uP 22471 1 C313 upP 23476 1
C313 uP 22578 1 C313 upP 23502 1
C313 §]= 22594 1 C313 uP 23505 1
C313 uP 22597 1 C313 upP 77359 1
C313 upP 22604 1 C313 upP 77450 1
C313 up 22622 1 C313 UP- 77661 1
C313 upP 22653 1 C313 upP 77790 1
C313 UuP 22655 1 C313 uP 77839 1
C313 upP 22717 1 C313 upP 78023 1
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Car Markings/Numbers

C313 up 78953 1
C313 upP 79011 1
C313 upP 79053 1
C313 upP 83805 1
C313 upP 83848 1
C313 WP 11765 1
C313 WP 11767 1
C313 WP 11770 1
C313 WP 11959 1
C313 WP 11987 1
C313 WP 11998 1
C314 upP 23623 1
C314 upP 23624 1
C314 upP 23625 1
C314 upP 23628 1
C314 up 23632 1
C314 upP 23657 1
C314 upP 23670 1
C314 up 23708 1
C314 upP 23718 1
C314 up 23720 1
C314 upP 23727 1
C314 upP 23760 1
C314 up 23775 1
C314 upP 23787 1
C314 upP 23797 1
C314 upP 23808 1
C314 up 222089 1
C314 upP 222097 1
C314 upP 222112 1
C314 upP 222122 1
C314 upP 222134 1
C314 upP 222152 1
C314 upP 222158 1
C314 upP 222196 1

7

~
&1
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