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December 21, 2007
SURFACE TRANSPORTATIONM

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Mortgage, dated as of
December 21, 2007, 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:

Debtor: Babcock & Brown Rail Funding LLC
885 Second Avenue
49" Floor
New York, NY 10017

[Secured Party: Bayerische Hypo-Und Vereinsbank AG, Agent
FPA 4 Lease/Asset Finance
Am Tucherpark 1 (FPA)
80538 Munich
Germany]
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A description of the railroad equipment covered by the enclosed document

3,366 railcars as follows:
50 gondola railcars: WE 2600 - WE 2649;
230 hopper cars: FLCX 200200 - FLCX 200429;
66 boxcars: AOK 14105 - AOK 14170;

73 boxcars within the series AOK 120001 - AOK 120144 as more
particularly set forth in the attachment to the document;

199 flatcars: BNSF 562675 - BNSF 562874 (excluding BNSF
562819),

25 flatcars: SOO 600100 - SOO 600124;

148 flatcars: AOK 29000 - AOK 29149 (excluding AOK 29007 and
AOK 29010)

88 hopper railcars within the series CTRN 400001 - CTRN 400115
as more particularly set forth in the attachment to the
document;

569 tank cars within the series STSX 1500 - 2082 as more
particularly set forth in the attachment to the document;

94 hopper cars within the series CTRN 600001 - CTRN 600167 as
more particularly set forth in the attachment to the document;

76 hopper cars within the series CTRN 600002 - CTRN 600204 as
more particularly set forth in the attachment to the document;

143 hopper cars within the series CRDX 9200 - CRDX 9299 as
more particularly set forth in the attachment to the document;

172 boxcars within the series MSCA 728225 - MSCA 728399 as
more particularly set forth in the attachment to the document;

47 flatcars: BCOL 873600 - BCOL 873649 (excluding BCOL
873615, BCOL 873635 and BCOL 873640);
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385 covered hopper railcars within the series FLIX 3500 - FLIX
3899 as more particularly set forth in the attachment to the
document;

347 hopper railcars within the series CEFX 60360 - CEFX 60719 as
more particularly set forth in the attachment to the document;

119 railcars: WPSX 8001 - WPSX 8119;

104 gondola railcars within the series CWEX 640000 - CWEX
640109 as more particularly set forth in the attachment to the
document;

116 gondola railcars: AEPX 7558 - AEPX 7673;

30 gondola railcars: ATW 80001 - ATW 80030;

220 gondola railcars: NS 164480 - NS 164699;

35 covered hopper railcars within the series CEFX 95071 - CEFX
95144 as more particularly set forth in the attachment to the
document;

30 covered hopper railcars within the series CEFX 95622 - CEFX
95719 as more particularly set forth in the attachment to the
document.

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

Memorandum of Mortgage.

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,
% B e

Robert W. Alvord
RWA/sem
Enclosures
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MEMORANDUM OF MORTGAGE SURFACE TRANSPORTATION BOARD

Memorandum of Mortgage, made and entered into as of December 2, 2007 between
BABCOCK & BROWN RAIL FUNDING LLC (the “Debtor”) and BAYERISCHE HYPO-
UND VEREINSBANK AG, as Agent under the Security Agreement referred to below (together
with its successors and permitted assigns, the “Secured Party”). Terms used in this instrument
have the meanings assigned thereto in the Second Amended and Restated Security Agreement
dated as of September 21, 2007 (as supplemented, including by Security Agreement Supplement
No. 67 dated the date hereof, the “Security Agreement”) between the Secured Party and the
Debtor.

WITNESSETH:

The undersigned and the Secured Party have entered into the Security Agreement, by
which the Debtor has granted a security interest in certain railroad equipment bearing reporting
marks and road numbers as listed on Exhibit A attached hereto and in each document referred to
on Exhibit B attached hereto to the Secured Party in order to secure the Debtor’s performance of
its obligations as described in the Security Agreement.

IN WITNESS WHEREOF, the party hereto has caused this memorandum to be duly

executed by its officer duly authorized as of the date and year first above written.

BABCOCK & BROWN RAIL FUNDING
LLC

NEWYORK/#189497.1



STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )

On December 30, 2007, before me, Clenenting (4sso . Notary Public,
personally appeared Larry Littlefield, personally known to me to be the person whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his
authorized capacity, and that by his signature on the instrument the person, or the entity upon
behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal.

CLEMENTINA CAPASSO

NOTARY PUBLIC, STATE OF NE
No. 01CA6120806

QUALIRED IN NEW YORK COUNTY
MY COMMISSION EXPIRES DEC. 27, 2008 y (: E;ﬂém::
Notary Public

Memorandum of Mortgage
NEWYORK#189497.1



Exhibit A

to Memorandum of Mortgage
EQUIPMENT
COMBI I to BBRF Equipment List
Lease | Lessee #of | Year Built/ Description Reporting Marks Casualty
# Units | Manufacturer Marks
1 Wheeling | 50 | 1998 by Thrall | ES534 - 52'5- WE 2600-2649, None.
& Lake 1/2" sided Mill inclusive
Erie Gondolas
Railway
2 Off Lease | 230 2002 by K341 -4,300 | FLCX 200200-200429, None.
Johnstown CF aluminum inclusive
America rapid discharge
open top hopper S
cars with rotary
couplers
(Autoflood IT)
3 BC Rail 66 2002 by A406 - 50 foot, AOK 14105-14170, None,
Partnership Gunderson 100-ton Plate F inclusive
Boxcars with
single 12' plug
doors, 15"
EOCC, 60K
nailable steel
floors and
smooth interiors

NEWYORK/#189497.1

Exhibit A
Page 1




Lease

Lessee

4 Canadian | 73

#of
Units

Year Bu

Manufactarer

it/

Description

Reporting Marks

Casualty

Marks

5 The

National
Railway
Company

Concarri

2003 by
Gunderson-

double 8'

AAR Code
B617, 60' Plate
1, E Boxcars with
S.A.deC.V.
sliding doors,
286,000 GRL

AOK 120001-120003
inclusive; 120005 -
120007 inclusive,
120010,120012,
120017 - 120019
inclusive, 120021,
120023 -120025
inclusive, 120029,
120031, 120035 -
120036 inclusive,
120038,120040-120046
inclusive, 120048 -
120052 inclusive,
120056 - 120057
inclusive, 120059,
120061,
120063,120065,120071
- 120073 inclusive,
120076, 120081,
120083, 120086,
120091-120094
inclusive, 120096-
120098 inclusive,
120102 - 120103
inclusive, 120105 -
120106 inclusive,
120109 - 120114
inclusive, 120116,
120119, 120125,
120128, 120136 -
120139 inclusive,
120141, 120143 -
120144 inclusive

AOK
120020,
120089

Burlington
Northem
and Santa
Fe
Railway
Company

199 5-2003 and

195-2004 by
American
Railcar
Industries, Inc.

AAR Code
F483, 73
Centerbeam
Flatcars with
riserless deck,
286,000 GRL

2003 built: BNSF
562675- 562678,

inclusive; BNSF

562680

2004 built: BNSF
562679; BNSF 562681-

562874, inclusive

BNSF
562819

NEWYORK/#189497.)
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Lease | Lessee #of | YearBullt Description Reporting Marks Casualty
# Units | Manufacturer Marks
6 SooLine | 25 2004 by 73" riserless SO0 600100-600124, None
Railroad American deck inclusive
Company Railcar Centerbeam
Industries, Inc. | Flatcars, AAR
Car Type Code
F483, 286,000
GRL
7 Canadian | 148 2004 by 73' Centerbeam | AOK 29000-29149, AOK
National TrentonWorks | Flatcars with inclusive 29007,
Railway Limited riserless deck, 29010
Company 286,000 GRL
COMBI II to BBRF
Equipment - The Emerson Partnership, L.P. - Supplement 7
Lease | Lessee | #of | Year Built/ Description Reporting Marks Casualty
# Units | Manufacturer Marks
Exhibit A
Page 3
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Lease | Lessee

# of
Units

Year Built/
Manufacturer

Description

Reporting Marks

Casualty
Marks

1 Union
Pacific
Railroad
Company

88

1991

3,870 cubic foot,
100 ton aluminum
rapid discharge
coal hopper
railcars,
manufactured by
Bethlehem Steel.

CTRN 400001-
400115, inclusive

CTRN
400002,
400007,
400008,
400013,
400014,
400023,
400031,
400032,
400034,
400037,
400044,
400049,
400055,
400058,
400059,
400064,
400066,
400069,
400074,
400083,
400086,
400094,
400098,
400102,
400103,
400106,
400114

NEWYORK/#189497.1
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Lease | Lessee | #of | Year Built/ Description Reporting Marks Casualty
# Units | Manufacturer Marks
2 | Tae& | 569 1990 17,574 gallon, | STSX 1500-1525, | gray 1774,

Lyle insulated and mclusxy % 15.27' 1878
exterior coiled tank 1536, inclusive;
cars. manufactured 1_538, 1_540-1604,
,by Trinity inclusive; 1606-
Industries. 1652, inclusive;
1654-1661,
inclusive; 1663-
1696, inclusive;
1698-1701,
inclusive; 1703-
1736, inclusive;
1738-1778,
inclusive; 1780-
1868, inclusive;
1870-1968,
inclusive; and
1970-2082,
inclusive.
3 | Union | 94 1993 4,000 cubic oo, 65(;‘;)1(‘);“_‘52838:’4 6%’;6";‘:
Pacific 100 ton aluminum | . . i ’
Railroad quadruple coal mcluswe_; 60091 6- 600102,
Company hopper cars 600021, inclusive; 600013,
manufactur ed,by 600027, 600029, 600016,
Johnstown 600034, 600035, 600034,
America. 600071 — 600124, 600035,
) inclusive; 600126 600071,
— 600139, 600072,
inclusive; 600141, 600099,
600144 - 600156, 600103,
inclusive and 600115,
600158 — 600167, 600117,
inclusive 600119,
600124,
600132,
600146,
600153,
600154,
600158,
600159,
600163
Exhibit A
Page 5




Lease | Lessee | #of | Year Built/ Description Reporting Marks Casualty
# Units | Manufacturer Marks
4 Union 76 1993 4,000 cubic foot, CTRN 600002, CTRN
Pacific 100 ton aluminum | 600015, 600022 — 600002,
Railroad quadruple coal 600026, inclusive; 600015,
Company hopper cars, 600028, 600030 - 600031,
manufactured by | 600033, inclusive; 600043,
Johnstown 600036 — 600070, 600045,
America. inclusive; 600125, 600060,
600140, 600142, 600065,
600143, 600157, 600168,
600168 — 600204, 600178,
inclusive 600185,
600190,
600193,
600204
5 Chicago | 143 1989 3,000 cubic foot CRDX 9200 — CRDX 9201,
Freight cement covered 9295, inclusive; 9206, 9246,
Car hoppers railcars. 9376-9379, 9247, 9259,
Leasing 49 cars inclusive; 9300 — 9282, 9399
Co. manufactured by 9319, inclusive;
Trinity Industries, 9380 - 9399,
97 cars inclusive; 9370 —
manufactured by 9375, inclusive;
Thrall Car. 9296 — 9299,
inclusive
Equipment - The Clearwater Leasing Partnership, L.P. - Supplement 8
Lease Lessee # of Units | Year Built/ Description Reporting Casualty
# Manufacturer Marks Marks
Exhibit A
Page 6
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International 172 2000 105 Ton, 50'6" MSCA None
Paper Plate F, 286,000 728225 -
GRI, double 728230
door boxcars, inclusive;
manufactured by 728232 -
Trinity Industries. 728264
inclusive,
728266 -
728296
inclusive,
728298 -
728399
inclusive,
BC Rail 47 1996 ~ 73'110 Ton, BCOL None.
Partnership 286,000 GRL, 873600-
Centerbeam 873614,
lumber flatcars, inclusive;
manufactured by 873616-
National Steel 873634,
Car inclusive;
Manufacturing. 873636~
873639,
inclusive; and
873641-
873649,
inclusive.
Exhibit A
Page 7
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3 Union 385 1996 111Ton, 286,000 | ;L1 gggg FLIX 3573,
Pacific GRL, 5,161 CF 3 505’_3 5 50’ 3662, 3820,
Railroad Grain covered s L 3856, 3866
Com hopper railcars inclusive;
manufactured by 3613
Trinity Industries. . .
inclusive;
3615-3724,
inclusive;
3726-3768,
inclusive;
3770-3856,
inclusive;
3858-3864,
inclusive;
3866-3873,
inclusive;
3875-3897,
inclusive; and
3899.
4 The 347 1999 4,300 CF, CEFX 60360- CEFX
Burlington 286,000 GRL 60719, 60373,
Northern Aluminum coal inclusive. 60382,
and Santa hopper railcars, 60433,
Fe Railway manufactured by 60520,
Company Johnstown 60527,
America. 60588,
60602,
60617,
60630,
60631,
60648,
60660,
60685
5 Wisconsin 119 1999 Aluminum WPSX 8001 - None.
Public BethGon™ 8119
Service Coalporter inclusive.
railcars
manufactured by
Johnstown
America
Corporation.
Exhibit A




6 Off lease 104 1990 4270 CF CWEX None.
aluminum 640000-
gondola railcars 640031
manufactured by inclusive,
Thrall Car 640033-
Manufacturing 640068
Company inclusive,
640070-
640106
inclusive,
640108-
640109
inclusive.
Equipment - The Grand Leasing Partnership, L.P. - Supplement 9
Lease Lessee # of Year Built/ Description Reporting Marks Casualty
# Units | Manufacturer Marks
1 Public 116 1997 286,000 GRL AEPX 7558 - None
Service of Aluminum rotary | 7673, inclusive.
Oklahoma _gondola railcars.
2 Canadian 30 2001 42' covered coil ATW 80001- None
Pacific gondola railcars 80030, inclusive
Railway
Company
3 Norfolk 220 2001 42' covered coil NS 164480- None
Southern gondola railcars | 164699, inclusive
Railway
Company
4 LaFarge 35 1999 3,230 CF pressure CEFX 95071, None
Corporation differential 95094-95096,
- covered hopper inclusive, 95100,
Group #2 railcars 95105-95117,
inclusive, 95120-
05125, inclusive,
95127, 95132,
95134-95138,
inclusive, 95140,
95141, 95143 and
95144,
Exhibit A
Page 9
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5 LaFarge
Corporation

Group #3

30

2001

3,230 CF pressure
differential
covered hopper
railcars

CEFX 95622-
95624, inclusive,
95628-95634,
inclusive, 95636-
95639, inclusive,
95642, 95644,
95666-95668,
inclusive, 95671,
95672, 95675,
95676, 95712-
95715, inclusive,
and 95717-95719,
inclusive.

None

Together with all substitutions, replacements and renewals of the property above described, and
all property which shall hereafter become physically attached to or incorporated in the property
above described, whether the Debtor now has rights therein or such rights shall hereafter be

acquired by it.

NEWYORK/#189497.1
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Exhibit B
to Memorandum of Mortgage

LIST OF LEASES AND OTHER OPERATIVE AGREEMENTS
THE EMERSON PARTNERSHIP, LLP

ORIGINAL PURCHASE:

1.

Railcar Lease Agreement dated as of April 28, 1993, entered into by and between
Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment
Financing, Inc.) and Union Pacific Railroad Company (formerly known as
Southern Pacific Transportation Company).

Rider A to Railcar Lease Agreement dated as of April 28, 1993, entered into by
and between Babcock & Brown Rail Funding LLC (as assignee of The CIT
Group/Equipment Financing, Inc.) and Union Pacific Railroad Company
(formerly known as Southern Pacific Transportation Company).

Supplement and Acceptance Certificate dated April 29, 1993, between Babcock &
Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing,
Inc.) and Union Pacific Railroad Company (formerly known as Southern Pacific
Transportation Company).

Tax Indemnity Agreement dated as of April 28, 1993, between Babcock & Brown
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and
Union Pacific Railroad Company (formerly known as Southern Pacific
Transportation Company).

Master Net Railcar Lease is dated as of December 2, 2005, between Babcock &
Brown Rail Leasing Co. and Tate & Lyle.

Schedule No. 01 dated as of December 2, 2005 to that certain Master Net Railcar
Lease dated as of December 2, 2005, between North American Rail Leasing # 3
LLC (d/b/a Babcock & Brown Rail Leasing).

Amended and Restated Equipment Lease Agreement dated as of December 22,
1993, entered into by and between Babcock & Brown Rail Funding LLC (as
assignee of The CIT Group/Equipment Financing, Inc.) and Union Pacific
Railroad Company (formerly known as Southern Pacific Transportation
Company).

Leasc Supplement No. 2 to Amended and Restated Equipment Lease Agreement
dated as of December 22, 1993, entered into by and between Babcock & Brown
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and

Exhibit A
Page 11
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Union Pacific Railroad Company (formerly known as Southern Pacific
Transportation Company).

4. Amended and Restated Equipment Lease Agreement dated as of December 22,
1993, entered into by and between Babcock & Brown Rail Funding LLC (as
assignee of The CIT Group/Equipment Financing, Inc.) and Union Pacific
Railroad Company (formerly known as Southern Pacific Transportation
Company).

Lease Supplement No. 1 to Amended and Restated Equipment Lease Agreement
dated as of December 22, 1993, entered into by and between Babcock & Brown
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and
Union Pacific Railroad Company (formerly known as Southern Pacific
Transportation Company).

5. Master Lease Agreement dated as of February 26, 1991, entered into by and
between Babcock & Brown Rail Funding LLC (as assignee of The CIT
Group/Equipment Financing, Inc.) and Chicago Freight Car Leasing Co.

Acceptance Supplement No. 00101 to Master Lease Agreement dated as of
February 26, 1991, entered into by and between Babcock & Brown Rail Funding
LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and Chicago
Freight Car Leasing Co.

First Amendment to Master Lease Agreement dated as of December 29, 1993,
between Babcock & Brown Rail Funding LLC (as assignee of The CIT
Group/Equipment Financing, Inc.) and Chicago Freight Car Leasing Co.

Assignment and Security Agreement dated as of February 26, 1991, between
Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment
Financing, Inc.) and Chicago Freight Car Leasing Co.

Letter Agreement dated April 15, 1996, between Babcock & Brown Rail Funding
LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and Chicago
Freight Car Leasing Co.

Exhibit A
Page 12
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THE CLEARWATER PARTNERSHIP, LLP

ORIGINAL PURCHASE:

Master Net Railcar Lease dated as of November 1, 2005, and effective as of July 1, 2005,
between Babcock & Brown Rail Leasing Co. and International Paper Company.

Schedule No. 01 to Master Net Railcar Lease dated as of November 1, 2005, and
effective as of July 1, 2005, entered into by and between North America Rail Leasing #3
LLC (d/b/a Babcock & Brown Rail Leasing) and International Paper Company.

Master Railcar Lease made as of July 16, 1998, between The CIT Group/Equipment
Financing, Inc. and BC Rail Partnership.

Rider No. 01 to Master Railcar Lease made as of July 16, 1998, between The CIT
Group/Equipment Financing, Inc. and BC Rail Partnership.

Master Lease Agreement dated as of December 15, 2004, and effective as of August 1,
2004, between Babcock & Brown Rail Leasing Co. and Union Pacific Railroad
Company.

Rider No. 05 to dated as of September 9, 2005, and effective as of October 1, 2005,
between North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing)
and Union Pacific Railroad Company.

Master Net Railcar Lease made as of April 5, 2001, and effective as of April 27, 1999,
between The CIT Group/Equipment Financing, Inc. and The Burlington Northern and
Santa Fe Railway Company.

Schedule No. 01 to Master Net Railcar Lease made as of April 5, 2001, and effective as
of April 27, 1999, entered into by and between The CIT Group/Equipment Financing,
Inc. and The Burlington Northern and Santa Fe Railway Company.

Master Railcar Lease is made as of June 25, 2004 between The Clearwater Partnership
LLP and Wisconsin Public Service Corporation.

Schedule No 01 to Master Railcar Lease is made as of June 25, 2004 between The
Clearwater Partnership LLP and Wisconsin Public Service Corporation.

Lease Extension Agreement No. 01 is entered into as of May 2, 2005, and is effective as
of July 1, 2005 between North American Rail Leasing #3 LLC (as ultimate assignee of
The Clearwater Partnership LLP) and Wisconsin Public Service Corporation.

Exhibit B
Page |

NEWYORKA#189497.1



THE GRAND LEASING PARTNERSHIP, LLP

ORIGINAL PURCHASE:
Lease No. 1

Master Net Railcar Lease dated as of December 16, 2004 between Babcock & Brown Rail
Leasing Co. and Public Service Company of Oklahoma.

Schedule No. 01 dated as of December 16, 2004 between North America Rail Leasing #3 LLC
(d/b/a Babcock & Brown Rail Leasing) and Public Service Company of Oklahoma.

Lease Amendment No 01 dated as of April 11, 2005 to that certain Master Net Railcar Lease
dated as of December 16, 2004 between North America Rail Leasing #3 LLC (d/b/a Babcock &
Brown Rail Leasing) and Public Service Company of Oklahoma.

Lease No. 2

Master Net Railcar Lease is dated as of Oct 26, 2004, effective as of April 1, 2004, between
North American Rail Leasing # 33 LLC (d/b/a Babcock & Brown Rail Leasing) and Canadian
Pacific Railway Company.

Schedule No. 01 dated as of October 26, 2004, and effective as of April 1, 2004, between The
Grand Leasing Partnership, LLP, and Canadian Pacific Railway Company.

Lease Extension Agreement No. 01 entered into as of March 14, 2005, and is effective as of
April 1, 2005, between North American Rail Leasing #3 LLC (as successor by merger to North
American Rail Leasing #33 LLC) and Canadian Pacific Railway Company.

Lease 3

Master Railcar Lease is dated as of April 28, 2004, effective as of April 1, 2004, between The
Grand Leasing Partnership, LLP and Norfolk Southern Railway Company.

Schedule No. 01 dated as of April 28, 2004, and effective as of April 1, 2004, between The
Grand Leasing Partnership, LLP, and Norfolk Southern Railway Company.

Lease 4 — LaFarge #2

Master Railcar Lease made as of June 23, 2000, effective as of July 1, 1999, between The CIT
Group/Equipment Financing, Inc. and LaFarge Corporation.

Rider A to Master Railcar Lease dated as of June 23, 2000, between The CIT Group/Equipment
Financing, Inc. and LaFarge Corporation.

Exhibit B
Page 2
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Schedule No. 03 to Master Railcar Lease, dated as of June 23, 2000, made as of August 10,
2000, between The CIT Group/Equipment Financing, Inc. and LaFarge Corporation.

Lease Extension Certificate for the Period of April 1, 2001 through March 31, 2008, entered into
as of April 30, 2001, effective as of April 1, 2001, between The CIT Group/Equipment
Financing, Inc. and LaFarge Corporation.

Lease 5 — LaFarge #3

Master Railcar Lease made as of June 23, 2000, effective as of July 1, 1999, between The CIT
Group/Equipment Financing, Inc. and LaFarge Corporation

Rider A to Master Railcar Lease dated as of June 23, 2000, between The CIT Group/Equipment
Financing, Inc. and LaFarge Corporation.

Schedule No. 05 to Master Railcar Lease, dated as of June 23, 2000, made as of May 9, 2001,
between The CIT Group/Equipment Financing, Inc. and LaFarge Corporation.

LEL

1. Railroad Equipment Lease dated as of January 30, 1998, between Babcock & Brown Rail
Funding LLC (as assignee of Joseph Leasing Ltd. (f’k/a DJJ Leasing Ltd.)) and Wheeling
& Lake Erie Railway.

Amendment No. 1 to the Railroad Equipment Lease entered into November 20, 1998,
between Babcock & Brown Rail Funding LLC (as assignee of Joseph Leasing Ltd. (fk/a
DJJ Leasing Ltd.)) and Wheeling & Lake Erie Railway.

Amendment No. 2 to the Railroad Equipment Lease entered into January 12, 2001,
between Babcock & Brown Rail Funding LLC (as assignee of Joseph Leasing Ltd. (fk/a
DJJ Leasing Ltd.)) and Wheeling & Lake Erie Railway.

2. Off Lease N/A

3. Lease Agreement made as of March 1, 2002, between Babcock & Brown Rail Funding
LLC (as assignee of Greenbrier Leasing Corporation) and BC Rail Partnership.

Schedule No. 01 to Lease Agreement made as of March 1, 2002, between Babcock &
Brown Rail Funding LLC (as assignee of Greenbrier Leasing Corporation) and BC Rail
Partnership.

4, Lease Agreement made as of March 1, 2002, by and between the Seller, as assignee of
Greenbrier Leasing Corporation, and BC Rail Partnership.

Exhibit B
Page 3
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Lease Extension Agreement No. 01 is entered into as of May 1, 2007 between North
American Rail #2 (d/b/a Babcock & Brown Rail Leasing) (as ultimate assignee of
Greenbrier Leasing Corporation) and Canadian National Railway Company (as assignee
of BC Rail Partnership).

5. Lease Agreement dated as of September 1, 2000, by and between the Seller (as assignee
of Greenbrier Leasing Corporation and its assigns) and The Burlington Northern and
Santa Fe Railway Company.

Rider No. 10 to Lease Agreement entered into effective December 1, 2003, between the
Seller (as assignee of Greenbrier Leasing Corporation and its assigns) and The Burlington
Northern and Santa Fe Railway Company.

6. Lease Agreement made as of September 1, 2003, by and between the Seller (as assignee
of Greenbrier Leasing Corporation) and Soo Line Railroad Company.

Schedule No. 3 to Lease Agreement made as of March 1, 2004, by and between the Seller
(as assignee of Greenbrier Leasing Corporation) and Soo Line Railroad Company.

7. Lease Agreement made as of March 1, 2002, by and between Greenbrier Leasing
Corporation and BC Rail Partnership.

Schedule No. 5 to Lease Agreement made as of February 1, 2004, by and between
Greenbrier Leasing Corporation and BC Rail Partnership.

Lease Extension Agreement No. 01 is entered into as of July 1, 2007 between North
American Rail #2 (d/b/a Babcock & Brown Rail Leasing) (as ultimate assignee of
Greenbrier Leasing Corporation) and Canadian National Railway Company (as assignee
of BC Rail Partnership).

Together with (a) all of the Bills of Sale, the Purchase Agreements and any and all other
agreements, instruments and documents in respect of the Units being financed hereto and (b) all
substitutions, replacements and renewals of the property above described, whether the Debtor
now has rights therein or such rights shall hereafter be acquired by it.

Exhibit B
Page 4
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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.

Robert W. Alvord

Dated: _ |9 ! ~ Lﬁ[_(').}__;._



