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February 23,2011 

Chief 
Section of Administration 
Office of the Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, DC 20423-0001 

Re: 

z%<n, 
fE8 23 ' l J - 7 3 0 

Union Pacific Railroad Company 
Capital Lease Financing 

UPRR 2011-A 

Dear Section Cbief: 

I am enclosing for recording piusuant to Section 11301 of Titie 49 of the United States 
Code, a copy of the Memorandum of Lease Assignment (UFRR 2011-A), dated as of 
Febraaiy 23, 2011, between Wells Fargo Bank Northwest, National Association, as indenture 
trastee (the "Indenture TYustee" or the "Assignee"), and BTMU Capital Coiporation, as lessor 
(the "Lessor" or the "Assignor"), a secondaiy document as defined in the Surface 
Transportation Board's Rules for the Recordation of Documents. 

The enclosed document relates to the Memoiandum of Lease Agreement 
(UPRR 2011-A), dated as of Febraary 23, 2011, between Lessor and Lessee which is being 
submitted for recording concurrentiy therewitii. 

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

Indenture Trastee 
and Assignee: 

Lessor 
and Assignor: 

Wells Fargo Bank Noithwest, National Association 
MAC: U1228-120 
299 Soutii Main Street, 12tii Floor 
Salt Lake Gty, Utah 84111 
Attention: Corporate Trast Services 

BTMU Capital Coiporation 
111 Huntington Avenue, Suite400 
Boston, Massachusetts 02199 

A description of the equipment covered as of the date hereof by the aforesaid 
memorandum is: 
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Chapman and Cutler LLP 

50 GE Dash 9-44CW Locomotives witiiin tfie series UP 9614 - UP 9663 
as more specifically described in Exhibit A attached hereto. 

A short summaiy of the document to appear in the index follows: 

Memorandum of Lease Assignment (UI^(R 2011-A). 

A fee of forty-one dollars ($41.00) is enclosed. Please time and date stamp the enclosed 
copy of the enclosed document along with tfae extra copy of this letter as proof of filing and 
recordation of tfae enclosed document and return tfae original and any extra copies of such 
document and this letter not needed by the Board for recordation to: 

Robert Alvord, Esq. 
Alvord and Alvord 
1050 Seventeentii Street, N.W. 
Suite 301 
Washington, DC 20036 

If you have any questions or need fuitfaer infonnation, please do not faesitate to contact 
tfae undersigned at (312) 845-3465. 

Sincerely, 

CHAPMAN AND (TUTLER LLP 

By ydj ' -^^^ AA 
KanovK. Mercliant 

ICRM/dk 
Enclosures 



EXHIBITA 

TYPE A-l EQUIPMENT 

EQUIPMENT 

GE Dasfa 9-44 CW Diesel-
Electric Freigfat Locomotives 
manufactured by (jeneral Electric 
Company 

QUANTTTY 

34 

ROAD NUMBERS 

UP 9630 
UP 9631 
UP 9632 
UP 9633 
UP 9634 
UP 9635 
UP 9636 
UP 9637 
UP 9638 
UP 9639 
UP 9640 
UP 9641 
UP 9642 
UP 9643 
UP 964+ 
UP 9645 
UP 9646 
UP 9647 
UP 9648 
UP 9649 
UP 9650 
UP 9651 
UP 9652 
UP 9653 
UP 9654 
UP 9655 
UP 9656 
UP 9657 
UP 9658 
UP 9659 
UP 9660 
UP 9661 
UP 9662 
UP 9663 



TYPE A-2 EQUIPMENT 

EQUIPMENT 

GE Dasfa 9-44 CW Diesel-
Electric Freight Locomotives 
manufactured by General Bectric 
Company 

QUAN-ITTY 

16 

ROAD NUMBERS 

UP 9614 
UP 9615 
UP 9616 
UP%17 
UP 9618 
UP 9619 
UP 9620 
UP 9621 
UP 9622 
UP 9623 
UP 9624 
UP%75 
UP 9626 
UP 9627 
UP 9628 
UP 9629 

A-2 
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FEB 23*11 - 7 3 0 
M E M O R A N D U M O F L E A S E A S S I G N M E N T 

( U P R R 2011-A) SURFACETRANSPORTffllONBONRD 

M e m o r a n d u m of Lease Ass ignmen t ( U P R R 2 0 1 1 - A ) , m a d e and entered into as of 
February 2 3 , 2 0 1 1 , b y and be tween B T M U CAPTTAL C O R P O R A T I O N , a De laware corporat ion, as 
Lessor {"Lessor") , and Wel l s Fa rgo Bank Northwest , Nat ional Assoc ia t ion , a national banking 
associat ion, as Indenture Tras tee {"Ituientitre Trus tee" ) . 

W I T N E S S E T H : 

1. Lessor and Union Pacific Rai l road Company {"Lessee") have entered into a Lease 
Agreemen t ( U P R R 2 0 1 1 - A ) , dated as of Febraary 1 , 2 0 1 1 , cover ing certain rai l road equipment 
bear ing reporting m a r k s as listed o n Exhibi t A attacfaed hereto . 

2 . M e m o r a n d u m of said Lease Aereement w a s recorded wi th the Surface 
Transportat ion Boa rd o n Feb raa iy 2 3 , 2 0 1 1 a t S J ^ Q S J c n . , unde r recordat ion n u m b e r % * H a ^ \ 
pursuant t o Sect ion 11301 o f T i t i e 4 9 of the United States C o d e . 

3 . T h e unders igned have entered into tfaat certain Indenture and Securi ty Agreement 
( U P R R 2 0 1 1 - A ) , d a t e d a s of Febraa ry 1 , 2 0 1 1 , tiie Lease and Indenture Supp lemen t N o . 1 dated 
Febraary 2 3 , 2 0 1 1 and the Lease and Indenture Supplement N o . 2 dated February 2 3 , 2 0 1 1 (tfae 
"Lease arui Inden tu re Supp lement s" ) , pursuant to wfaicfa B T M U CAFTTAL C O R P O R A T I O N has 
assigned tfae aforesaid Lease Agreemen t , tfae Lease and Indenture Supp l emen t s , and the rents and 
other proceeds therefrom (with certain exceptions) to Wel ls Fargo Bank Nor thwes t , National 
Associa t ion , a s Indenture Tras tee . 

4 . M e m o r a n d a of said Indenture and Security Agreemen t and of said Lease and 
Indenture Supp lements were recorded with tfae Surface Transpor ta t ion Board on Febraary 2 3 , 
2011 at t _ : J P « i , m . , and under recordation numbers M C o H - - ^ . TSitgUr -<L and 
• ? - ' t f e ^ T - - C . respect ively , pursuant t o Sect ion 11301 o f T i t i e 4 9 of tfae Uni ted States C o d e . 

2955095X)l^doc 
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IN WrrtiiESS WHEREOF, tfae paities faereto have each caused this memorandum to be duly 
executed by then: respective officers duly authorized as of the date and year first above written. 

BTMU CAFTTAL CORPORATION 

By fJA/^^^l^A^^/<^^yi . 
Name: /CHERYLA.BEHAN ^ T 
Tide: Senior Vice President 

nn — 
day of Febraaiy, 2011. 

WELLS FARGO BANK NORTHWEST.NATIONAL 

ASSOCIATION, 

as Indenture Trastee 

By 
Name: 
Titie: 

Executed on this day of Februaiy, 2011. 



IN WTTNESS WHEREOF, the parties hereto have each caused this Memorandum of Lease 
Assignment to be duly executed by their respective officers duly authorized on the date and year 
first above written. 

BTMU CAPTTAL CORPORATION 

By 
Name: 
Title: 

Executed on this day of Febraary, 2011. 

WELLS FARGO BANK NORTHWEST, NATIONAL 

ASSOCIATION, 

as Indenture Trustee 

Name^ Michael Arsanaiilt 
Titie-' Assistant Vice President 

Executed on this^? day of February, 2011. 



STATEOF ^6f^/ln*Hfi ) 
) SS. 

COUNTY OF I t g h n L ) 

On this, tfae 1 1 day of Febraary, 2011. befbre me, a Notaiy Public in and fbr said 
County and State, personally appeared CMf\j}A,o/hiA^ . wfao being by me duly swora, 
says tfiat (s)fae is tfie^ftmc J ) i / fw/^fBTtilUCAPrrALCORPORATION, tiiat said instrament 
was signed on February / T ' ^ S O I I onbehaif of said corporation by autiiority of its Board of 
Directors, and (s)he acknowledged tfaat tfae execution of tfae fbregoing insbniment was the fiee 
act and deed of said coiporation. 

IN WTTNESS WHEREOF, I faave faereunto set my hand and ofBcial seal on the date above 
mentioned. 

THOMAS E.y-WBNP* 
*,«««i>r rTX-y Notary Public 

Notaiy Public m (tt»«™«-<««^"',*S5f 
My Commission E x p ^ ^ January 25.2013 
Residing in ^>>gxr>S) / l > ^ 

(SEAL) 

STATE OF UTAH ) 

) SS.; 
CXIUNTY OF SALT LAKE ) 

On tfais, tbe day of Februaiy, 2011, before me, a Notaiy Public in and for said 
County and State, personally appeared , who bemg by me duly swom, says 
diat (s)fae is tiie of WELLS FARGO BANK NORTHWEST, NATIONAL 

ASSOCIATION, tfaat said faistrament was signed on Febniaty , 2011 on befaalf of said 
association by autfaority of its Board of Directors, and (s)fae admowledged that tbe execution of 
the foregoing nistrument was the fiee act and deed of said association. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on tfae date above 
mentioned. 

Name: 
Notaiy Public 
My Commission Expires: 
Residing in 

(SEAL) 



STATEOF. 

COUNTYOF. 

) 
)SS.: 
) 

On this, the day of Februaiy, 2011, before me, a Notary Public in and for said 
County and State, personally appeared , who being by me duly swom. 
says that (s)he is the of BTMU CAPTTAL CORPORATION, tiiat said 
instrument was signed on Febraary , 2011 on behalf of said coiporation by authority of its 
Board of Duectors, and (s)he acknowledged that die execution of tfae foregoing instrument was 
the free act and deed of said corporation. 

IN WTTNESS WHEREOF, I have hereunto set my hand and official seal on the date above 
mentioned. 

(SEAL) 

Name: 
Notaty Public 
My Conunission Expires: 
Residing in 

STATE OF UTAH 

COUNTY OF SALT LAKE 

On fliis, tiie ^3*^ 

SS. 

day of Febraary, 2011, before me, a Notaiy Pubhc in and for said 
me duly swom. 

NORTHWEST, NATIONAL 
County and State, personally appeared MJchaolAfaenault—• ^'^^ ^*°S by 
says tiiat (s)he is flie Asslstai;'. Virfi Pfflfiiflgr,bf WELLS FARGO BANK NORTH 
ASSOCIATION, that said instnunent was signed on Februaiy £ t , 2011 on behalf of said 
association by authority of its Board of Directors, and (s)he acknowledged that the execution of 
the foregoing instnunent was the fiee act and deed of said association. 

IN WrrNESS WHEREOF, I have hereunto set my hi icial seal on the date above 
mentioned. 

NoiHyPiUo 
Ootmle bone E M I 

601919 
Commtarion Bqptns 

OcUt>er7,2014 
Slats of Utah 

(seST 

WftWIW^ Name: 
Notary Public 
My Commission Expires: 
Residing in 

(̂Ĵ Ĵ î  7 ^ V 
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EXHIBITA 

TYPE A-l EQUIPMENT 

EQUIPMENT 

GE Dasfa 9-44 CW Diesel-
Electric Freigfat Locomotives 
manufactured by (jeneral Electric 
Company 

QUANTTTY 

34 

ROAD NUMBERS 

UP 9630 
UP 9631 
UP 9632 
UP 9633 
UP 9634 
UP 9635 
UP 9636 
UP 9637 
UP%38 
UP 9639 
UP 9640 
UP 9641 
UP 9642 
UP 9643 
UP 9644 
UP 9645 
UP 9646 
UP 9647 
UP 9648 
UP 9649 
UP 9650 
UP%51 
UP 9652 
UP 9653 
UP 9654 
UP 9655 
UP 9656 
UP 9657 
UP 9658 
UP 9659 
UP 9660 
UP 9661 
UP 9662 
UP 9663 

A-l 



TYPE A-2 EQUIPMENT 

EQUIPMENT 

GE Dash 9-44 CW Diesel-
Electric Freight Locomotives 
manufactured by General Electric 
Company 

QUAI«"1TY 

16 

ROAD NUMBERS 

UP%14 
UP 9615 
UP 9616 
UP 9617 
UP 9618 
UP 9619 
UP 9620 
UP 9621 
UP 9622 
UP%23 
UP 9624 
UP 9625 
UP 9626 
UP 9627 
UP 9628 
UP 9629 

A-2 



CERTIFICATION 

i, Robert W. Alvord, attomey licensed to practice In the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
identical in ail respects to the original document. 

Dated: % j;?g-|.4A-^ 
Robert W. Alvord 


