ELIAS C ALVORD (1942)
ELLSWORTH C ALVORD (1964)

July 13, 2009

Anne K. Quinlan, Esquire
Acting Secretary

Surface Transportation Board

395 E Street, S.W

Washington, D C. 20423-0001

Dear Ms Quinlan:

ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, NW
Surte 301
WASHINGTON, DC

20036 OF COUNSEL
URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol com

—

FiED
SURFACE TRANSPORTATION BoARp

Re: RBSAF No. 98-069

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Lease (RBSAF No. 98-069),
dated as of March 16, 2009, 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.

Lessee:

RBS Asset Finance, Inc.
71 S. Wacker Drive, 28" Floor
Chicago, IL 60606

BNSF Railway Company
2500 Lou Menk Drive
Fort Worth, TX 76131



Anne K. Quinlan, Esquire
July 13, 2009
Page 2

A description of the railroad equipment covered by the enclosed document

10 pieces of maintenance of way equipment as follows: 4 Superior
SHC6301 Hopper Carts SHC6018-7-09, SHC6018-8-09, SHC6018-10-09,
SHC6018-9-09, Kershaw 46-60 Ballast Regulator (Snow) 46-707-09, Nordco
NSPDC Spike Puller/De-Clipper 470001, 2 L&H LHR1230-001 Auto Pre-gagers
S60755-1-1-09 and S60755-1-2-09, Kershaw 12-12-BC Bridge Tie Crane 12-
1280-09 and Jackson 3300-S Switch Tamper 153619.

A short summary of the document to appear in the index is

Memorandum of Lease (RBSAF No. 98-069).

Also enclosed is a check in the amount of $41 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

Very truly yours,

< T

Robert W. Alvord

RWA/sem
Enclosures



S 1)

MEMORANDUM OF LEASE
(RBSAF —No. 98)

This Memorandum of Lease is entered into as of March [(2, 2009, by and between RBS Asset
Finance, Ino., a New York cotporation having its principal place of busincss at 71 S, Wacker Drive, 28"
Floor, Chicago, IL 60606 (“Lessor™) and BNSF Railway Company, 2 Delaware corporation having its
principal place of busitess at 2650 Lou Menk Drive, Fort Worth, TX 76131 (“Lessee”).

Lessor and Lessee have entered into Lease Agreement No. 98 effective as of August 31, 2006 (as
amended, supplemented or otherwise modified from time to time, the “Master Lease™). Pursvant to the
Master Lease, Lessor and Lesses may enter into one or more Equipment Schedules from time to time that
are identified as being pursuant to the Master Lease and incorporate by reference the terms and conditions
of the Master Lease (cach, as amended, supplemented or othorwise modified from time to time, an

“Equipment Schedule”).

Lessor and Lessee have entered into the Equipment Schedule described on the attached Exhibit A,
which is incorporated herein by this reference, pursuant to which Lessor will lease the property described
on Bxhibit A (the “Equipment™) to Lessee for the initial term described on Exhibit A,

IN WITNESS WHERKEOF, the patties havo executed this Memorandum of Lease as of the day and
year first written above.

RBS ASSET FINANCE, INC,,

Lessor
| - my o Mpenke
| ' Name Yex, A]kﬂx:ﬁ
Title A)W

BNSF RAILWAY COMPANY,
Lessee

By Ql’%t‘/\‘

Title _Dedetie- FiNANLE

SURFACE TRANSPORTATIONBOARD



State of __|L- )
) &8t

County of ook )

BEFORE ME, a Notary Public in and for said County and Statc, personally appeared RBS Asset
“Cotporation™), by_JZ2 1 Albe(ks , its

Pinance, Inc., a New York corporation (the
__T______J who acknowledged that he signed tho foregomg Men'_lomndum of Lease and that gae ::tx‘ne
is his free act and deed, individually and as an officer of the Corporation, and the free act and deed of the

Corpotation.
IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at Chicago, Illinois,
fus _[LeB__ dayof WAL L2004,
_Sonat e/
Notary PublicZ)

5 SARAH SANCHEZ

¥ OFFICIAL SEAL
Notary Public, State of lilinois

y/)/ My Commiassion Explrag

March 20, 2012




o
Stateof __[&xal )

) ss:
County of [;,ﬂgg\& )

BEFORE MBE, a Notary Public in and for ssid County and State, personally appeared BNSF .
le“:ay Company, a Delaware corpo
_Direcker ~Tmanee

ration (the “Corporation”), by “Tad 43 g ,lgg! , its
who acknowledged that he signed the forcgoing Memédrandum of

Lease and that the same i8 his free act and deed, individually and as an officer of the Corpotation, and the
free act and deed of the Corporation.

IN TESTIMONY WHEREOF, I have heteunto set my hand and official seal at Fort Worth, Texas,
this__ { 3" day of March, 2009.

A

Notary Public

SintAR

BETHK VENTIMIGLIA

‘@) Notary Public, Stals of Texas
AVA My Commisston Expires
| June 13, 2012




EXHIBIT A
to
MEMORANDUM OF LEASE

1. Equipment Schedule: Equipment Schedule No. 069.

2. Initial Term: The Initial Term of Equipment Schedule No. 069 is 84 months commencing as of
August 1, 2009.

3. Equipment: The Equipment coveted by Equipment Schedule No. 069 consists of the following
described property together with all additions, attachments, accessories and accessions thercto, whether or
not furnished by the supplier of the Equipment, any and all substitutions, replacements o1 exchanges
therefor and any and all proceeds (including insurance proceeds) of the foregoing:

Model/ Senal
Oty Mfr Feature Description Number BNSF Number

Equipment Location: 11002 Sapp Bros. Drive, Omaha, NE 68138 (Douglas County)

4 Superior Sales SHC6301 Hopper Cart SHC6018-7-09 X8700079
SHC6018-8-09 X8700080

SHC6018-9-09 X8700081
SHC6018-10-09 X8700082

Equipment Location: 324 Washington Street NE, Brainerd, MN 56401 (Crow Wing County)

1 Kershaw 46-60 Ballast Regulator ~ 46-707-09 X0600467
(Snow)

Equipment Location: 5324 East Trent, Spokane, WA 99212 (Spokane County)

1 Nordco NSPDC Spike Puller/ 470001 X4700483
De-Clipper
1 L.&H LHR1230-001 Auto Pre-Gager $60755-1-1-09 X6700090

Equipment Location: 503 10™ Street, Wichita Falls, TX 76301 (Wichita County)
1 L&H LHR1230-00] Auto Pre-Gager $60755-1-2-09 X6700091

Equipment Location: 700 Fiist Sheet, Havie, MT 59501 (Hill County)

1 Kershaw 12-12-BC Bridge Tie Cranc 12-1280-09 X1700048



Equipment Location: East Bridge Street & Highway 53, Mulvane, KS 67110 (Sedgwick County)

1 HTT/Jackson 3300-S Switch Tamper 153619 X5600263



GERTIFICATION

[, Robert W. Alvord, attorney licensed to practice in the State of New York and the

District of Columbia, 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" ?!. 13._\.95‘&_

Robert W Alvord




