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September 29, 2011

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, SW
Washington, D C 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U S C Section
11301(a) are two (2) copies of an Assignment of Equipment Lease Agreement (BN
1992-C), dated as of September 29, 2011, a secondary document as defined in
the Board’s Rules for the Recordation of Documents

The enclosed document relates to the Memorandum of Equipment Lease
Agreement (1992-C) (as amended, supplemented or modified), previously filed
with the Board under Recordation Number 17952,

The names and addresses of the parties to the enclosed document are

Assignor Wilmington Trust Company
1100 North Market Street
Wilmington, DE 19890

Assignee: Progress Rall Leasing Corporation
1600 Progress Drive
Albertville, AL 35950
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A description of the railroad equipment covered by the enclosed document

966 Covered Hopper Cars within the series BN 467000 — BNSF 467998
and BNSF 467090 - BNSF 467964 as more particularly set forth in the
equipment schedule attached to the document

A short summary of the document to appear in the index follows.

Assignment of Equipment Lease Agreement (1992-C)

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,

SN

\/ Edward M. Luria

EML/sem
Enclosures
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LEASE ASSIGNMENT SURFACE TRANSPORTATION BRI
ASSIGNMENT OF EQUIPMENT LEASE AGREEMENT
(BN 1992-C)

‘This ASSIGNMENT OF EQUIPMENT LEASE AGREEMENT (BN 1992-C)
(“Agreement”) 15 dated as of September 29, 2011, by and between WILMINGTON TRUST
COMPANY, a Delaware trust company, as Owner Trustee ( “4ssigrnor ™), and PROGRESS RAIL
LEASING CORPORATION, a Delaware corporation (“Assigree”).

RECITAL

BNSF Railway Company (f/k/a Burlington Northern Railroad Company), a Delaware
corporation (“Lessee”), as lessec, and Assignor, entered into that certain Equipment Lease
Agrcement (BN 1992-C), dated as of September 15, 1992 (as amended, supplemented or
modificd to date, the “Lease™) pursuant to which the Owner Trustee leased to Lessce the railcars
described in the Lease Supplements thereto. Pursuant to the Omnibus Termination Agrcement
(BN 1992-C) dated as of September 29, 2011 between the parties thereto (the “Ommibus
Agreement”), Assignor has agreed to assign the Lease to Assignee, and Assignee has agreed to
assume the obligations as “Lessor” under the Lease from Assignor. Lessce has agreed to execute
this Agreement to acknowledge the assignment contemplated by this Agreement. Unless
otherwisc defined herein, capitalized terms used herein shall have the meanings given to them in
the Omnibus Agreement

ACCORDINGLY, the partics agree as follows:

SECTION1.  SALE AND ASSIGNMENT OF LEASE DOCUMENTS.

Assignor hereby assigns, transfers and conveys to Assignee, its successors and assigns, as
of the Lffective Time (as hereinafter defined) all its right, title and interest in, to and under the
Lease Assignee hereby unconditionally and irrevocably accepts and recerves, as of the Effective
Time, all such right, title and interest in, to and under the Lease.

SECTION2.  ASSUMPTION OF LIABILITIES.

Assignee hereby unconditionally and irrevocably assumes all of the obligations as Lessor
under the Lease. Assignee confirms that, as of the Effcctive Time it shall be deemed a party to
the Lease, and Assignee agrees to be bound, as of the Effective Time, by all the terms of the
Lcascs and to undertake all obligations contained therein.

SECTION 3 EXCEPTION.

Notwithstanding the foregoing, Assignor shall retain and Assignec shall acquirc no
interest 1n or obligation in respect of any obligations of Assignor with respect to the Lease
arismg or accruing prior to the Effective Time.


http://Lea.se

SECTION4.  LESSEE'S CONSENT TO THIS AGREEMENT.

By signing below, Lessec hercby consents to the assignment of the Lecase as
contemplated by this Agreement.

SECTION 5. EFFECTIVENESS.

This Agreement shall be effective as of the occurrence of the closing, which shall be
deemed to have occurred at 12:01 a m. E.D.T on the Purchase Date (the “Lffective Time”).

SECTION 6. MISCELLANEOUS.

Each party to this Agreement shall execute and deliver such mstruments, documents and
other written information and take such other actions as the other parties may reasonably require
(at such requesting party's expense) in order to carry out the intent of this Agreement The
representations and warrantics of Assignor and Assignee in the Omnibus Agrcement are hereby
incorporated herein by reference and made part of this Agreement. This Agreement and all the
provisions hereof shall be binding upon and 1nure to the benefit of the parties hereto and their
respective successors and assigns  This Agreement shall not confer any rights or remedies upon
any person other than the parties and their respective successors and permitted assigns. This
Agreement may be executed in one or more counterparts, all of which taken together shall
constitutc one instrument. The laws of New York shall govern the validity and interpretation
hereof and the performance of the partics hercto of their respective duties and obligations.

[signatures on following page/
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Assignment of Equipment Lease Agreement (BN 1992-C).

ASSIGNOR:

individuallcaptcity but solely as Owner
Trusgteguniler Ahe TrusHAgreement

By: & ~
Name: Jose L. Paredes

T Assistant Vice Presiden
Title:

STATE OF MM )
)
COUNTY OB’VI';’& é{//f )

On thus, the day of September, 2011, before me, a Not blic 1n and for said
County and Stae, p&fﬁaﬂy appe:II:td Jose L. ggg s _, who being
by me duly swom, says that (s)he is the _ Asnsisiant Vice President  of
WILMINGTON TRUST COMPANY, that said instrument was signed on September 29, 2011
on behalf of said association by authority of its Board of Directors, and (s)he acknowledged that
the execution of the foregoing instrament was the free act and deed of said association.

SS.:

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

mentioned.
‘\‘\\;e‘um,,h Z/M?
\‘\‘ \c e "A‘; - z T
:‘%f{'&ﬂéwﬂ‘?‘gj’t’ i Name:

RIS P Notary Public

o Api’l‘f's‘*ggw . My Commission Expires-

: 2 ez Residing in

EXUNLY 2% &

PATRICK A. KA?;IQR' vare
Notary Public - State © ola
My Comm. Expires Aprll 8, 2018

U /41141 1123 Company, notinits.. __ .. __



IN WITNESS WHEREOF, the partics hereto have excculed and delivered this
Assignment of Equipment Lease Agreement (BN 1992-C).

ASSIGNEE:

T m————
Name: RY &Q_n& Qan:{rg”

Title: SVP

stateor Mabama. )

) 8S.:

COUNTY OF ﬂ\_q[shg L( )

On this, the Qj{ day of September, 2011, befoie me, a Notary Public in and for said
County and State, personally appeared ) . Ca 1 who being
by me duly sworn, says that (s)he is the SvP of
PROGRESS RAIL LEASING CORPORATION, that said instrument was signed on September
29, 2011 on behalf of said corporation by authority of its Board of Ditectors, and (s)he
acknowledged that the cxecution of the foregoing instrument was the frcc act and deed of said
corporation.

N WiTNESS WHEREOF, T have hercunto set my hand and official seal on the date above

mentioned. .
Name; B

Notary Public
My Commission Expires: 10 - to- 1L
Residing in_Alabama




IN WITNESS WIIERECF, the parties hereto have executed and deltvered this
Assigiunent of Equipment Lease Agreement (BN 1992-C)
LESSER,
BNSF Railway Company
By: ‘l
Name. _(ohd S#“‘W !
Title _DLVRECTNL T NANCE

g

STATE OF k XAS )

) 88..
COUNTY OF TagmnY )

On tlus, the 2 day of September, 2011, before me, a Notary Public in and for said
County md State, persenally sppeared "T'hk &aLey , who being
by me duly sworn, says that (s)he is the _DrRECTOR._FANANCE of BNSF
RAILWAY COMPANY, that said instrmnent was signed on September 29, 2011 on behalf of
said corpoxdlion by authority of its Board of Directots, and (s)he acknowledged that the
cxecution of the foregomg instrument was the fige act and deed of said corporatian.

IN WITNESS WHEREOF, I have liereunto sct miy hand.and official seal ont tite date above
mentiongd,

MAWM‘MM“

m BETH I, VENT lMlGUA
flotary Public, State of Texas .
la;(:ummlssmtxplms s 3 .
Junu 13,2012 _ R . a_,
Notary Public

P NIV T

My Conunission Expues: 6]43 2012
Residing in Vour F\Warta T




CERTIFICATION

Lt

I, Edward M Luna, an attorney licensed to practice in the District of Columbta, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perury that | have compared the attached copy with the orniginal thereof and have found
the copy to be complete and identical in all respects to the original document

Dated "l\_?—‘\l\\ Ged W }.o,

Edward M Luna




