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FIRST UNION RAIL 
One O'Hare Centre 
6250 River Road, Suite 5000 
Rosemont, IL 60018-4214 

x 

VTA DP^I^DAYAIR 

Januaiy 4,2011 

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 Agreement 

I>ear 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 ofa Memorandum of Lease Agreement, dated August 13,2010, 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 Recordation Number 22845. The names and 
addresses ofthe parties to the enclosed document are: 

Lessor/Manager: First Union Rail Corporation 
One O'Hare Centre 
6250 River Road, Suite 5000 
Rosemont, IL 60018 

Lessee: BNSF Railway Company 
2650 Lou Menk Drive 
Fort Worth, TX 76131-2830 

Owner of 166 cars in Group 2: ATEL Leasing Corporation 
600 Califomia Street, 6* Floor 
San Francisco, Califomia 94108 

A description ofthe railroad equipment covered by the enclosed document is for five hundred(500) covered 
hopper cars having NOKL marks (see Exhibit A for car numbers). 

A short summary ofthe document to appear in the index follows: Memorandum of Lease 

Also enclosed is a check in the amount of $41.00 payable to the order ofthe Surface Transportation Board 
covering the required recordation fee. Kindly retum one (1) stamped original ofthe enclosed document to the 
undersigned along with the additional copies. 

Ifyou 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 Rail Documentation Specialist 

Enclosures 
{BNSFI78/A-B) 
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ASSGN. NO. BNSF178/A/B 
^UHrAbt iiMNiiKNlTATiONSOARi) 

MEMORANDUM OF LEASE 

THIS MEMORANDUM OF LEASE (the "Memorandum") is made and entered into as of this the. 13* day of 
August, 2010, 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 of the Cars listed on Exhibit A in Group 2, BNSF Railway Company ("Lessee"), a 
Delaware corporation. 

W I T N E S S E T H : 

The undersigned Lessor and Lessee have entered into that certain Master Full Service Lease Agreement (the 
"Lease"), dated as of July 1, 1995, whereby Lessor has agreed to lease to Lessee certain railcars pursuant to Rider No. 120 
to the Lease (the "Rider"), as described in more particular on Exhibit A attached hereto, effective as of June 18, 2010, and 
subject to the terms, conditions and provisions ofthe 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 Car, excluding from such assignment only its rights as manager of the Lease with respect to the 
ATEL Car 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 ofthe date and year first above written. 

LESSOR: 

ATTEST: 

FIRST UNION RAIL CORPORATION, 
as Lessor of Cars in Group 1, and as Manager for 
ATEL Leasiqg Corporation ofthe Cars in Group 2 

S**-o^>-w-^-vc7t**fli laU By: 

Name: SOg;A.iLi &ex>\LO^^^ i 

Title: o ^ Tx? c>uv\fefjfArTigN 

[CORPORATE SEAL] 

STATE OF _ _ ! _ / [ ) / s , ' C l 5 

COUNTY OF 

By 

Name 

Title: 

'̂ AXlc. 
VICE PRESIDENT TING 

Executed on this _/_ day of^yk*ia^.4?Cif. 

Qj^JT,^ 

I, (^J=fyRC>l A- riZJzH^Lti&^^t^—. a Notary Public of the County and State aforesaid, 
certify that 'T^ iCJfAej> T- -S^HD^f.i.ki personally appeared before me this day and 
acknowledged his due execution ofthe foregoing Memorandum of Lease. 

WITNESS my hand and official stamp or 

My Commission Expires: 

^ ^ . 

(Notary Public) 
OFFICIAL SEAL 

GEORGIA FREIBURGER 
NOTARY PUBUC, STATE OF ILLINOIS 
MY COMMISSION EXPIRES fr5-2ei2 



LESSEE: 

BNSF RAILWAY COMPANY 

RICHARD A. MARGL 

ATTEST: 

^ ' • • ^ 

N... J ^ Carload Equipment 

î  LUiMi '^ 

Name:>Jggr^£V T. t^it-UAMs 

Title: ASsis^Ai^T^^S^^^f^^t^.^ Executed on this ' 2 ^ day of A u ^ s j - 2010. 

[CORPORATES ^ ^ A L 1 
# 

•T^M'4 U...IHW**''' 
.*>*' STATE OF _ 

COUNTY OF 'T/^/S^A A J I 

L, Loralee M. Sana. _, a Notary Public of the Countj' and State 
personally appeared before me this day and 

Lease. 
aforesaid, certify that RICHARD A. MABGL, personall; 
acknowledged his due execution ofthe foregomg Memorandum of 

WTTNESS my hand and official stamp or seal, this /^jtfdsw.of LL(4j^lL<i^ . 2010. 

Notary Public 

Commission Expires: 

A/g</ /3 ^ o i i 
(Notary Public) 

I /%-AJ-r 

"̂ im 

LORALEE M. SURIN 
Notary Public, State of Texas 

My Commission Expires 
Novembw13, 2011 



EXHIBIT A TO ME.MORANDUM OF LEASE 

NUMBER OF CARS: Five hundred (500) 

DESCRIPTION OF CARS: Covered hoppers, as more fully detailed under Section II. 
Description of Cars in Rider No. 120. 

1 
2 
3 
4 
5 
6 
7 

8 
9 

10 
11 
12 
13 
14 

15 
16 
17 

18 

19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 

35 
36 
37 
38 
39 

CAR NUMBERS: 

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 

003004 
816253 
816533 
816731 
818203 
818563 
818571 

818573 
818602 
818606 
818712 
818718 
818720 
818738 
818812 
818915 
818945 
818950 

818962 
818976 
818977 

819024 
819058 
819072 
820786 
820865 
820870 
821415 
821418 
821423 
821502 

821528 
821682 
821704 
821946 
821951 
821956 
821960 
821974 

40 
41 
42 
43 
44 
45 
46 
47 

48 
49 
50 
51 
52 
53 
54 

55 
56 
57 
58 
59 
60 
61 
62 
63 
64 
65 
66 
67 
68 
69 
70 
71 
72 

73 
74 
75 
76 
77 
78 

GROUP 1 - FIRST UNIO.N RAIL CORPORATION. 

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 

821980 
821985 
822010 
822020 
822035 
822037 
822038 
822043 
822135 
822238 
822303 
822345 
822389 
822442 

822793 
822963 
823010 
823079 
823315 
823319 
823332 
823340 
823345 
823377 
823382 
823550 
823565 
823606 
823611 
823776 
823894 

823896 
823923 
823931 
823970 
823972 
823977 
823998 
824001 

79 
80 

81 
82 
83 
84 
85 
86 
87 

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 
115 
116 
117 

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 

824010 
824034 
824105 
824114 

824116 
824121 

824127 
824130 
824138 
824164 
824168 
824187 

824195 
824214 
824227 

824249 
824273 
824284 

824296 
824308 
824318 
824320 
824328 
824330 
824332 
824333 
824335 
824336 
824337 

824339 
824343 
824352 
824354 

824355 
824356 
824359 
824360 
824365 
824367 

LESSOR f334 CARS^ 

118 

119 
120 
121 
122 

123 
124 
125 
126 
127 
128 
129 
130 
131 
132 

133 
134 
135 
136 
137 
138 
139 
140 
141 
142 
143 
144 

145 
146 
147 

148 

149 
150 
151 
152 
153 
154 

155 
156 

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 

824381 
824385 
824387 

824389 
824391 
824393 
824394 
824396 
824399 
824400 
824406 
824407 
824416 
824423 
824432 

824433 
824440 
824453 

824479 
824489 
824510 
824521 
824604 
824620 
824627 
824634 
824641 

824686 
824687 
824718 
824720 
824741 
824744 

824748 
824749 
824752 
824753 
824847 
824849 



EXHIBIT A TO MEMORANDUM OF LEASE 

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 

196 
197 
198 
199 
200 
201 

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 
NOKL 
NOKL 

824854 
824864 
824964 
825142 

825150 
825165 
825169 
825301 
825329 
825349 
825355 
825402 
825404 

825421 
825422 
825425 
825445 
825752 
825769 
825775 
826052 
826126 
826161 
826244 

826569 
826618 
826766 
826788 
826881 
826939 
827012 
827068 
827108 
827134 
827193 
827195 
827199 
827204 

827207 
827215 
827216 
827220 
827234 
827433 
827476 

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 
239 
240 
241 

242 
243 
244 
245 
246 

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 
NOKL 
NOKL 

827595 
827655 
827660 
827728 
827865 
827870 
827872 
827877 
827949 
827957 
827980 
827982 
828034 
828043 
828136 
828153 
828204 
828265 
828479 
828506 
828509 
828537 
828556 
828558 
828624 
828736 
828754 

828853 
828854 
828951 
829207 
829210 
829215 
829862 
830052 
830123 
830142 
830145 

830173 
830200 
830259 
830336 
830677 
830679 
830764 

247 
248 
249 
250 
251 

252 
253 
254 
255 
256 
257 
258 

259 
260 
261 
262 

263 
264 
265 
266 
267 
268 
269 
270 
271 

272 
273 
274 
275 
276 
277 
278 
279 
280 
281 
282 
283 
284 

285 
286 
287 
288 
289 
290 
291 

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 
NOKL 
NOKL 

830901 
830932 
830998 
831033 
831034 

831160 
832005 
832024 
832146 
832153 
832183 
832190 
832304 

832305 
832357 

832358 
832362 
832364 

832391 
832421 
832447 
832451 
832459 
832471 
832493 
832494 
832497 
832500 
832514 
832520 
832542 
832545 
832549 
832559 
832561 
832572 
832576 
832577 

832591 
832593 
832620 
832622 
832634 
832641 
832647 

292 
293 
294 
295 
296 
297 

298 
299 
300 
301 
302 
303 
304 
305 
306 
307 

308 
309 
310 
311 
312 
313 
314 

315 
316 
317 
318 
319 
320 
321 
322 
323 
324 
325 
326 
327 

328 

329 
330 

331 
332 

333 
334 

NOKL 
NOKL 
NOKL 
NOKL 
NOKL 
NOKL 
NOKL 
NOKL 
NOKL 
NOKL 
NOKL 
NOKL 
NOKL 
NOKL 
NOKL 
NOKL 
NOKI. 
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 

832657 
832664 
832666 
832671 

832672 
832681 
832683 
832705 
832978 
832991 
833010 
833054 
833083 
833088 
833107 
833144 
833184 
833302 
833305 
833320 
833410 
833416 
833433 
833458 
833464 

833489 
833495 
833623 
833699 
833704 
833717 
833732 
838019 
838027 
838029 
838034 

838043 
838062 
839006 
839110 

839279 
839329 
839367 



EXHIBIT A TO MEMORANDUM OF LEASE 

GROUP 2 - ATEL-OWNED CARS 

1 
2 
3 
4 

5 
6 
7 
8 

9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 

25 
26 
27 
28 
29 
30 
31 
32 
33 
34 

35 

36 
37 
38 

153 
154 

155 
156 

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 

816920 
816921 
816922 

816923 
816924 

816925 
816926 
816927 
816928 
816929 
816930 
816931 
816932 
816933 
816934 
816935 
816936 
816937 

816938 
816939 
816940 
816941 
816942 
816943 
816944 
816950 
816951 
816952 
816953 
816954 

816955 
816956 
816957 
816958 
816959 
816960 
816961 
816962 

833971 
833972 
833973 
833974 

39 
40 
41 

42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 

53 
54 
55 
56 
57 
58 
59 
60 
61 
62 
63 
64 
65 
66 
67 
68 
69 
70 
71 
72 
73 
74 

75 
76 

157 

158 
159 
160 

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 

816963 
816964 

816965 
816966 
816967 
816968 
816969 
816970 
816971 
816972 
816973 
816974 
816975 
816976 
816977 
816978 
816979 
816980 
816981 
816982 
816983 
816984 
816985 
816986 
816987 
816988 
816989 
816990 
816991 
816992 
816993 
816994 
816995 
816996 
816997 

816998 
816999 
817000 

833975 
833976 
833977 
833978 

77 

78 

79 
80 

81 
82 
83 
84 
85 
86 
87 

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 

161 
162 
163 
164 

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 

817001 
817002 
817003 
817004 

817005 
817006 
817007 
817008 
817009 
817010 
817011 
817012 
817013 
817014 

817015 
817016 
817017 
817018 
817019 
817020 
817021 
817022 
817023 
817024 
817025 
817026 
817027 

817028 
817029 
817030 
817031 
817032 
817033 
817034 
817035 
817036 
817037 
817038 

833979 
833980 
833981 
833982 

115 
116 
117 
118 
119 
120 
121 
122 
123 
124 
125 
126 
127 

128 
129 
130 
131 
132 
133 
134 
135 
136 
137 

138 
139 
140 
141 
142 
143 
144 
145 
146 
147 
148 
149 
150 
151 
152 

165 
166 

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 

817039 
817040 
817041 

833930 
833931 

833932 
833933 
833934 
833935 
833936 
833937 

833938 
833939 
833940 
833941 

833942 
833943 
833950 
833951 
833952 
833953 
833954 

833955 
833956 
833957 
833958 

833959 
833960 
833961 
833962 
833963 
833964 
833965 
833966 
833967 

833968 
833969 
833970 
833983 
833984 


