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RECORDATION NO.
ALVORD AND ALVORD w3t -%oo AN
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W. SURFACE TRANSPORTAT‘ON BOARD
SuIte 301
WASHINGTON, D.C.
20036 OF COUNSEL
:JLQ;SR;‘:VSR:LSE;? (1964) URBAN A LESTER

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

August 31, 2007

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Re: TRIP 3rd Funding
Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 43 U.S.C. Section
11301(a) are two (2) copies of a Bill of Sale and Assignment and Assumption
Agreement, dated as of August 30, 2007, a secondary document as defined in
the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Security
Agreement being filed with the Board under Recordation Number 27036-F.

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

Buyer/Assignee:  TRIP Rail Leasing LLC
2525 Stemmons Freeway
Dallas, Texas 75207

Seller/Assignor: Trinity Industries Leasing Company
2525 Stemmons Freeway
Dallas, Texas 75207



Mr. Vemon A. Williams
August 31, 2007
Page 2

A description of the railroad equipment covered by the enclosed document
is:

266 railcars within the following series, as more particularly set forth in the

attachment to the document:

LEHX 7000 — LEHX 7049

TILX 251975 - TILX 251998
TILX 401184 - TILX 401188
TILX 195845 — TILX 195910
TILX 252575 ~ TILX 252600
TILX 110281 - TILX 110298
TILX 2562254 — TILX 252716

A short summary of the document to appear in the index is:
Bill of Sale and Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $35.00 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,

3\\

Robert W. Alvord

RWA/anm
Enclosures



BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT

TRINITY INDUSTRIES LEASING COMPANY, a Delaware corporation (the "Seller"), in
consideration of the Purchase Price set forth on Schedule A and other good and valuable consideration
given by TRIP Rail Leasing LLC, a Delaware limited lability company (the "Buyer"), under the
Purchase and Sale Agreement (the "Purchase and Sale Agreement") dated as of June 27, 2007 among the
Seller and the Buyer, at or before the execution and delivery of these presents, and receipt of which is
hereby acknowledged, does hereby (i) grant, bargain, sell, transfer, assign and set over unto the Buyer and
its successors and assigns all right, title, and interest of the Seller, in and to (x) certain Railcars set forth
on Exhibit A and (y) any Ieases related thereto set forth on Exhibit B and (z) other certain assets set forth
on Exhibit C and (ii) assign all of its right, title and interest in and to all warrantics or representations
made or given to the Seller with respect to the Railcars by the manufacturer thereof. The Buyer hereby
assumes, and agrees il is unconditionally bound in respect of, as of the date hereof], all duties and
obligations of the Seller under the Leases.

To have and to hold all and singular the rights to such Railcars and such | .eases to the Buyer and
its successors and assigns for their own use and behalf forever.

The Scller hereby warrants to the Buyer and its successors and assigns that, at the time of delivery
of the Railcars and the assignment and assumption of such Leases, the Seller has legal and beneficial title
thercto and good and lawful right to sell and otherwise convey such Railcars and to assign such Leases,
and such Railcars and such Leases are free and clear of all Liens (other than Permitted Liens); provided,
that the Seller covenants that it will defend forcver such title to such Railcars and such Leases against the
demands or claims of all Persons whomsoever (including, without limitation, the holders of such
Permitted Liens) based on claims arising as a result of, or related or attributable to, acts, cvents or
circumstances occurring prior to the delivery of such Railcars and the assignment of such Leases by the
Seller herecunder. Notwithstanding the provisions above and its and the Buyer's intent that the Seller
grant, bargain, sell, transfer, assign and set over to the Buyer all right, title and interest of the Seller in
such Railcars and such Leases, as a precaution only, in the event of any challenge to this Bill of Sale as
being in the naturc of an absolute sale or assignment rather than a financing, the Seller hereby ulso grants
the Buyer a security interest in such Railcars and such Leases. Such grant of a security interest does not
constitute an admission or acknowledgment that the transactions contemplated by the Purchase and Sale
Agreement provide that this Bill of Sale and Assignment Agrecinent is other than a grant, bargain, sale,
transfcr, assignment and set over to the Buyer of all right, title and interest of the Seller in such Railcars
and such Leases.

Terms used herein with initial capital letters and not otherwise defined shall have the respective
meanings given thereto in the Purchase and Sale Agreement.

THIS BILI. OF SALE SHALL BE GOVERNED BY TLIE LAWS OF THE STATE OF NEW
YORK, INCLUDING ALIL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE
(INCLUDING SECTION 5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS
LAW BUT EXCLUDING, TO THE MAXIMUM EXTENT PERMITTED BY LAW. ALL OTIIER
CHOICE OF LAW AND CONFLICTS OF LAW RULES). THIS BILL OF SALE HAS BEEN
DELIVERED IN TIIE STATE OF NEW YORK.

£ RECORDATION N, 27436’5'“@‘

MG3L0T -9 00AM
SURFACE TRANSPORTATION BOARD



[Rill of Sale and Assignment and Assumption Agreement (TILC)]

IN WITNESS WHEREOF, the Seller and the Buyer have caused this instrument to be executed in
its name, by a duly authorized officer on the 30™ day of August, 2007.

TRINITY INDUSTRIES LEASING COMPANY

Title: Vice President

TRIP RAIL LEASING LLC
By: TRIP Rail Holdings LLC, its Managing Member

By: Trinity Industries Leasing Company., its
Manager

ol M

Name: Eric Marchetto
Title: Vice President




[Bill of Sale and Assignment and Assumption Agreement (TILC)}

ACKNOWLEDGMENT
1,
STATE OF loas

COUNTY OF _D_OQZ af )

BEFORE ME, a Notary Public of the State and County aforesaid, personally
appeared Thomas C. Jardine, who upon oath, acknowledged himself to be a Vice President of
TRINITY INDUSTRIES LEASING COMPANY, a Delaware corporation, and that s/he as such
officer being authorized to do so, executed the foregoing Bill of Sale and Assignment and
Assumption Agreement for the purposcs therein contained by signing the name of the
corporation by her/himself as such officer of TRINITY INDUSTRIES LEASING COMPANY.

DANIELLEMARCHELLE HENDERSON

T3\ NOTARY PUBLIC
* * State of Texas
% g s/ Comm. Exp. 06-09-2008

Y

‘§ my hand and official sea] this 30™ day of August, 2007.
4
4

AondoD

Notary Public

ACKNOWLEDGMENT
STATE OF ___72)-(@.5 )
countyor_Dallas

BEFORE ME, a Notary Public of the Statc and County aforesaid, personally
appeared FEric Marchetto, who upon oath, acknowledged himself to be a Vice President of
TRINITY INDUSTRIES LEASING COMPANY, a Delaware corporation, the manager of TRIP
Iloldings LLC, a Delaware limited liability company, which is the managing member of TRIP
Leasing LLC, a Declaware limited liability company, and that s/he as such officer being
authorized to do so, executed the foregoing Bill of Sale and Assignment and Assumption
Agreement for the purposes therein containcd by signing the name of the corporation by
her/himself as a such officer TRINITY INDUSTRIES LEASING COMPANY.

WITNESS my hand and official se. tlus 30" day of August, 2007.

444444

ummmmmmmsm
NOTARY PUBLIC 5 )
State of Texas L M VAL

4‘? Comm. Exp. 06-09-2008

Notary Public

Lo aaa o e e had i A tdd

MY COMMISSION EXPIRES: le / 9 / of




[Bill of Sale and Assignment and Assumption Agreement (TILC)]

SCHEDULE A
to Bill of Sale and Assignment and Assumption Agreement

PURCHASE PRICE

The parties consider the Purchase Price confidential and it is omitted from any filing of
this Bill of Sale and Assignment and Assumption Agreement with the Surface Transportation
Board or the Office of the Registrar General of Canada.



[Bill of Sale and Assignment and Assumption Agreement (TILC)}

EXHIBIT A
to Bill of Sale and Assignment and Assumption Agreement
RAILCARS

[see attached]
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TRIP RAIL LEASING LLC

Asset Mark

TILX401184
TI1.X401186
TI.X401188
TILX251975
TILX251976
TILX251977
TH.X251978
TILX251979
TILX251980
TILX251981
TH.X251982
TILX251983
TILX251984
TILX251983
TILX251986
TH.X251987
'l X251988
TH X251989
TH X251990
TILX25199]
TILX251992
TILX251993
FILX251994
HL.X251996
HI1.X251998
LEHX007000
LFHX007001
LEHX007002
LLLHX007003
[.LEHX007004
LLLHX007005
[LEHX007006
LLEHX007007
LLEHX007008
LEHX007009
LEHXO007010
LLEHX06701 1
LEHX007012
LEHX007013
LLEHX007014
LEHX00701S
LEHX007016
LEHX007017
LEHX007018
LEHX007019
ILEHX007020

Close 3

Schedule I

Lessee Number

1262

1262

1262
39504
39504
39504
39504
39504
39504
39504
39504
39504
39504
39504
39504
39504
39304
30304
30504
39504
39304
39304
39504
39504
39504
41549
41549
41549
41549
41549
41549
41549
41549
41549
41549
41549
41549
41349
41549
41549
41549
41549
41549
41549
41549
41549

Page 1 of' 6

Invoice Date

June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
Junc-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-37
June-07

Car Tvpe
Tank
Tank
Tank

TANK
TANK
TANK
TANK
TANK
TANK
TANK
IFANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK

FREIGHT

FREIGHT

FREIGHT

REIGHT

FREIGHT

FREIGHT

FRLEIGHT

FREIGHT

FREIGHIT

FREIGHT

FREIGHT

FREIGHT

FREIGHT

FREIGHT

FREIGHT

FREIGHT

FREAGHT

FREIGHT

FREIGHT

FREIGHT

FREIGHT



60
61
62
63
64
65
66
67
68
69

86

90
91
92

TRIP RAIL LEASING LLC

Asset Mark

LEHX007021
LEHX007022
LEHX007023
LLEHX007024
LEI1X007025
LLEHX007026
LEHX007027
LEHX007028
LEHX007029
LEIX007030
LEHX007031
LLEHX007032
LEHX007033
LEHX007034
LENX007035
LEHX007036
LEHX007037
LEHX007038
LEFX007039
LEHX007040
LEHX007041
LEHX007042
L.LEHX007043
LEHX007044
LLEHX007045
L.LEHX007046
LEHX007047
LEHX007048
L.LEHX007049
TILX 195845
TILX 195846
FLX195847
TILX195848
F1LX 195849
TILX 195850
TILX 195851
TILX195852
TH.X195853
TILX195854
TILX 195855
TILX 195856
TILX195857
TILX195858
TILX195850
TILX195860
TH.X195861

Close 3

Schedule 1

Lessee Number

41549
41549
41549
41549
41549
41549
41349
41549
41549
41349
41549
41549
41549
41549
41549
41549
41549
41549
11549
41549
41549
11549
41549
41549
41549
41549
41549
41549
11549
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005

Page 2ot &

Invoice Date

June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
May-07
April-07
May-07
April-07
April-07
April-07
May-07
May-07
May-07
May-07
May-07
April-07
April-07
May-07
May-07
May-07
May-07

Car Tvpe

FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
FREIGHT
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK



100
101
102
103
104
105
106
107
108
109
110
11
12
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138

TRIP RAIL LEASING LLI.C

Asset Mark

TILX195862
TILX195863
TILX195864
TILX 195865
TI1.X195866
TILX195867
TILX 195868
TILX195869
TILX195870
TILX195871
TILX195872
TILX195873
TILX195874
TILX 195875
TILX195876
TILX195877
TH.X195878
TI.X195879
MLX195880
TILX195881
TILX195882
TILX 195883
TILX195884
TILX195885
TH.X195886
TIL.X195887
TILX195888
TILX195889
ML.X195890
MLX195891
TI1.X195892
I, X195893
TILX 195894
TILX195895
TILX195896
TILX195897
THLX195898
TILX195899
TH.X 195900
TH.X195901
TILX195902
TILX195903
TILX195904
TILX195903
TIL X195906
TILX195907

Close 3

Schedule I

Lessee Number

7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005
7005

Page 3 ol'6

Invoice Date

May-07
May-07
May-07
April-07
April-07
April-07
May-07
May-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
Junc-07
June-07
June-07
Junc-07
June-07
Junc-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07

Car Type

TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK



ID

139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156
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

TRIP RAIL LEASING LLC

Asset Mark

TILX195908
TILX195909
TILX195910
TILX252575
TILLX252576
TIL.X2525877
TILX252578
TIL.X252579
TILX252580
TILX252581
TILX252582
TILLX252583
TILX252584
TILLX252585
TILX252586
TILX252587
TILX252588
TILX252589
TI1.X252590
TI.X252591
TILX252592
TILX252593
T1LX252594
TILX252596
TILX252600
TILX110281
TILX110282
TILX110283
TILX110284
TILX110285
TILX110286
TILX110287
TILX110288
TILX110289
TILX110290
TILX110291
TILX110292
TILX110293
TILX110294
TILX110295
TILX110296
TILX110297
TILX110298
TILX232254
TILX252259
TI.X252263

Close 3

Schedule I

Lessee Number

7005
7005
7005
39104
39104
39104
39104
39104
39104
39104
39104
39104
39104
39104
39104
39104
39104
39104
39104
39104
39104
39104
39104
39104
39104
368
8368
8368
8368
368
8368
8368
8368
8368
8368
8368
8368
8368
8368
8368
8368
8368
8368
33763
33763
33763

Page 4 of 6

Invoice Date

June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
Junc-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07

Car Type
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK



ID

185
186
187
188
189
190
191
192
193
194
195
196
197
198
199
200
201
202
203
204
205
206
207
208
209
210
211
212
213
214
215
210
217
218
219
220
22]
277

223
224
225
220
227
228
229
230

TRIP RAIL LEASING LLC

Asset Mark

TILX252264
TILLX252266
TILX252267
TILX252268
TILX252271
TILX252273
TILX252274
TILX232276
TILX252277
TILX252278
TILX252279
TILX252280
TILX252281
TILX232282
TILX252283
TILX252284
TILX252285
TILLX252286
TILX252287
TILX252288
TILX252289
TILX252290
TILX252291
TILX252292
TILX252293
TILX252294
TILX252295
TILX252296
TILX252299
TILX252300
TILX252301
TILX252302
TILX252303
TILX252304
TILX252305
TILX252306
TILX252307
TILX232310
TILX232311
TILX252312
TILX252313
TILX232314
TILX282316
TILX252317
TILX252318
TIE.X252319

Close 3

Schedule 1

Lessee Number

33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763

Page 5 of 6

Invoice Date

June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
June-07
Juneg-07
June-07
June-07
June-07
June-07
June-07
Junc-07
June-07
June-07
June-07
June-07

Car Type

TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
I'ANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK



TRIP RAIL LEASING LLC

Asset Mark

TILX252320
TI1.X252323
TILX252326
TILX252327
TILX252329
TILX252362
TILX252363
TILX252364
TILX252365
TILX252366
TILX252367
THLX252308
TILX252369
TILX252370
TILX252371
TILX252372
TILX252373
TILX252574
TILX252375
TILX252376
TI.X252377
TILX252378
TIL.X252379
TI1.X252380
TIL.X252381
TIL.X252383
TI.X252384
TILX25238%
TILX252706
TI.X252707
TILX252710
TILX252711
TIL.X252712
TILX252713
TIL.X252714
TILX252716

Close 3

Schedule 1

Lessee Number

33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
33763
10907
10907
10907
10907
10907
10907
10907
10907

Page fot 6

Invoice Date

June-07
June-07
June-07
June-07
June-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
May-07
June-07
June-07
June-07
June-07
June-07
hine-07
June-07
June-07

Car Type

TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK



[Bill of Sale and Assignment and Assumption Agreement (TILC))
EXHIBIT B
to Bill of Sale and Assignment and Assumption Agreement
LEASES

[see attached]



Lessee Number
1262
39504
11549
7005
39104
8368
33763
10907

TRIP RAIL LEASING LLC
Close 3

Schedule H

Lessee

Air Liquide America Corp
Lake Eri¢ Biofuels, LLC
Lehigh Cement Company (Leeds)
Louis Dreyfus Corporation
Martin Resource Management Corporation
Olin Corporation
Provista Renewable Fuels Marketing. LI.C
Texas Petrochemicals 1.P

lage 1ol

Rider Number

8

b9 —_

o 0 — —



[Bill of Sale and Assignment and Assumption Agreement (I1LC)]
EXHIBIT C

to Bill of Sale and Assignment and Assumption Agreement



CERTIFICATION

|, 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.
Q‘—A T —

Robert W. Alvord

Dated: Y! 3l /07_’ 3



