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July 25, 2008

Anne K. Quinlan, Esquire
Acting Secretary

Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

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 July 25,
2008, a secondary document as defined in the Board's Rules for the Recordation
of Documents.

The enclosed document relates to the Memorandum of Mortgage
previously filed with the Board under Recordation Number 27186.

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
120 covered hopper railcars within the series BNBX 121645 - BNBX
121787 as more particularly set forth in the attachment to the document.

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

Memorandum of Mortgage.

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,
/
. : N——
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 July 25, 2008 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 thi; instrument
have the meanings assigned thereto in the Second Amended and Restated Security Agreement
dated as of September 21, 2007 (as supplemented, including l;y Security Agreement Supplement
No. 72 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 feferred 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

%ﬁ Lifflefi€ld ~—

Title: Vice President

NEWYORK/#198299.1



STATE OF TEXAS

)
COUNTY OF _MHARS4 S ;

On JulyA4/, 2008, before me, 7/%11 ta Da £ 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.

J

ff#ﬂffﬂwffﬂﬂﬂawg
gr.wo, PAULA DOERR & 4o Z,
¥ 3

f« 8\ NOTARY PUBLIC STATE OF TEXAS J -
k) ey < Notary Publi
&‘#W#”W/

Memorandum of Mortgage
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Exhibit A
to Memorandum of Mortgage

EQUIPMENT

Lessee # | Year _ AAR Casualty
Cars| Built FManufacturerCodg, Description | Reporting Marks | Marks

None 120 | 2008 | Trinity North [C114 5161 CF BNBX 121645 - | None

American covered hopper| 121706, 121708 —
Freight Car, railcars, 121710, 121713 -
© Inc. 286,000 1bs. | 121715,121717 -
GRL 121731, 121733 -

121738, 121740 —
121744, 121746 —
121749, 121751 —
121753, 121756 —
121762, 121764 —
121766, 121768,
121770 - 121772,
121776, 121777,
121780, 121782,
121787.

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.

Exhibit A
Page 1
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Exhibit B
to Memorandum of Mortgage

LIST OF LEASES AND OTHER OPERATIVE AGREEMENTS

Letter Agreement dated August 11, 2006 between Trinity North American Freight Car, Inc. and
Babcock & Brown Rail Funding LLC to the extent the same relates to the Equipment described
in Exhibit A hereto.

Warranty Bill of Sale dated July 25, 2008 from Trinity North American Freight Car, Inc. to
Babcock & Brown Rail Funding LLC and Certificates of Acceptance executed by Babcock &
Brown Rail Funding LLC in relation to the railcars identified in such Warranty Bill of Sale.

Together with 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 1
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the

District of Columbia, do hereby ceriify 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.

. / : Z.., S
Dated: K !7{!0%/

Robert W. Alvord




