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ELLSWORTH C. ALYORD (1964) ~

(202) 303-2266
FAXx (202) 393-2156
E-MAILL alvordiaw@aol.com

URBAN A, LESTER

October 17, 2007

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 an Amended and Restated Memorandum of
Mortgage, dated as of October 14, 2008, but effective as of September 15, 20086,
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 26555.

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

Borrower: BBRX Two LLC
885 Second Avenue 49th Floor
New York, NY 10017

Security Trustee:  Wells Fargo Bank Northwest, N.A,
299 South Main Street
Salt Lake City, UT 84111



Anne K. Quinlan, Esquire
October 17, 2008
Page 2

The railroad equipment covered by the enclosed document is unchanged
from the original filing and consists of the following:

3,168 railcars bearing CEFX, CEMX, NS, CHTT, BCOL, SO0, WC, AOK,
UP, LCEX, JTSX and WEPX reporting marks and numbers as more
particularly set forth in the attachment to the document.

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

Amended and Restated 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,
Robert W. Alvord

RWA/sem
Enclosures
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SURFACE T
AMENDED AND RESTATED MEMORANDUM OF MORTGAGK. 0" ORATON BOARD

This Amended and Restated Memorandum of Mortgage is dated as of October 14, 2008,
and effective as of September 15, 2006 (this "Restated Memorandum"), by BBRX Two LLC (the
"Borrower") in favor of Wells Fargo Bank Northwest, National Association, not in its individual
capacity but solely as Security Trustee under the Security Agreement referred to below (togsther
with its successors and permitted assigns, the "Security Trustee"). Terms used in this instrument
have the meanings assigned thereto (whether by reference to another document or otherwise) in
that certain Security Agreement dated as of September 15, 2006 (as amended, modified or
supplemented, the "Security Agreement"), among the Borrower, the Security Trustee and the
other parties named therein as lenders and agents.

Section 1. The Borrower and the Security Trustee are parties to that certain
Memorandum of Mortgage dated as of September 15, 2006 (the "Existing Memorandum"), duly
filed on such date with the Surface Transportation Board under Recordation No. 26555. The
parties agree that this Restated Memorandum is an‘’amendment and restatement in its entirety of
the Existing Memorandum.

Section2.  The Borrower and the Security Trustee have entered into the Security
Agreement, pursuant to which the Borrower has granted to the Security Trustee, in order to
secure the obligations set forth in the Security Agreement, a first priority security interest in,
inter alia, all of its right, title and interest in, to and under (a) certain railroad equipment bearing
reporting marks and road numbers as listed on Exhibit B attached hereto and all additions and
alterations thereof, replacements thereof, and substitutions therefor (collectively, the "Units") and
(b) each lease referred to on Exhibit A attached hereto and any other lease entered into by the
Borrower with respect to the Units (collectively, the "Leases").

Section 3. This Restated Memorandum may be executed in separate counterparts,
each of which when so executed shall be deemed to be an original and all of which taken
together shall constitute one and the same agreement.

[Signature Page Follows]

# 5690177_v1



IN WITNESS WHEREQEF, the parties hercto have each cansed this Amended and
Restated Memorandum of Mortgage to be duly executed by their respective officers duly
authorized as of the date and year first above written.

BBRX TWO LLC

By: 2"%\ M"“
Name: ge Stone

Title; Vice President

WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, not in its individual
capacity but solely as Security Trustee

By:

Name:
Tite:



STATEOFNEWYORK )
) ss.
COUNTY OF NEW YORK )

On this, the & day of QOctober, 2008, before me, a Notary Public in and for said
County and State, personally appeared George Stone, the Vice President of BBRX Two LLC,
who acknowledged himself to be a duly euthorized officer of BBRX Two LLC, and that, 8s such
officer, being authorized to do 80, he executed the foregoing instrument for the purposes therein
contained.

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

LISA FALLACE .
, Notary Public - tate of New York
nmm' i v (%M W
mm%mw' s Notary Public

[Notarial Seal]



IN WITNESS WHEREOF, the parties hereto have each caused this Amended and
Restated Memorandum of Mortgage to be duly executed by their respective officers duly
authorized as of the date and year first above written.

BBRX TWOLLC

By:

Name:
Title:

WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, not in its individual
capacity but solely as Security Trustee

By:_@mi;
Name: G. Brad Martin

Title: Assistant Vice President




STATE OF UTAH )
):ss
COUNTY OF SALT LAKE )

On the _lﬂ"'_bday of QColer~ 2008, personally appeared before me G. Brad Martin
who being by me duly swomn did say, for himself, that he the said G. Brad Martin is the Assistant
Vice President of Wells Fargo Bank Northwest, National Association and that the within and
foregoing instrument was signed in behalf of said association by authority of a resolution of its
Board of Directors, and said G. Brad Martin duly acknowledged to me that said association

Seouway Shuuden

Notary Public

—|

S8ARA SLUDER |

AN Notary Public |
Uz State of Utah

B _/ My Commisslon Explras May 16, 2012

230 Souh Hal Stoe, 120 F, S Like Chty, UT a1 |




Exhibit A to Amended and Restated
Memorandum of Mortgage

LEASES

Lease No. 1 — Tate & Lyle

Master Full Service Railcar Lease dated as of February 1, 2006, between Babcock & Brown Rail
Leasing Co. and Tate & Lyle.

Schedule No. 01 to Master Full Service Railcar Lease dated as of February 1, 2006, between
North America Rail Leasing #2 LLC (d/b/a Babcock & Brown Rail Leasing) and Tate & Lyle.

Lease No. 2 — Cargill Incorporated

Railroad Car Net Lease Agreement dated as of May 20, 1985, by and between the Seller (as
ultimate assignee of Trinity Rail Leasing Trust IT) and Cargill Incorporated to the extent the
same relates to the Equipment.

Rider Six (6) to Railroad Car Net Lease dated as of November 12, 2002, between the Seller (as
ultimate assignee of Trinity Rail Leasing Trust IT) and Cargill Incorporated.

Assignment of Lease dated as of June 5, 2003, from Trinity Rail Leasing Trust II to The CIT
Group/Equipment Financing, Inc.

Amendment No. 1-to Assignment of Lease dated as of November 19, 2003, effective as of June
5, 2003, by and between The CIT Group/Equipment Financing, Inc. and Trinity Rail Leasing
Trust II.

Lease No. 3 — CEMEX. Inc.

Master Net Railcar Lease made as of June 1, 2002, effective as of August 6, 2001, between the
Seller (as assignee of The CIT Group/Equipment Financing, Inc.) and CEMEX, Inc. to the extent
the same relates to the Equipment. ’

Schedule No. 01 to Master Net Railcar Lease made as of June 1, 2002, effective as of August 6,
2001, between the Seller (as assignee of The CIT Group/Equipment Financing, Inc.) and
CEMEX, Inc.

Lease No. 4 — Norfolk Southern Railway Company

Lease Agreement dated as of March 3, 1997, between the Seller (as ultimate assignee of Flex
Leasing Corporation) and Norfolk Southern Railway Company to the extent the same relates to
the Equipment.
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Lease Amendment Number 1 executed and delivered February 2, 1999, between the Seller (as
ultimate assignee of Flex Leasing Corporation) and Norfolk Southern Railway Company.

Rider No. 3A to Lease Agreement executed and delivered February 5, 1999, between the Seller
(as ultimate assignee of Flex Leasing Corporation) and Norfolk Southern Railway Company.

Amendment Number 1 to Rider No. 3A executed and delivered August 13, 1999, between the
Seller (as ultimate assignee of Flex Leasing Corporation) and Norfolk Southern Railway
Company to the extent the same relates to the Equipment.

Amendment Number 2 to Rider No. 3A executed and delivered J anuary 1, 2001, between the
Seller (as ultimate assignee of Flex Leasing Corporation) and Norfolk Southern Railway
Company.

Lease Extension Agreement No. 01 entered into as of September 22, 2005, between North
America Rail Leasing #2 LLC (d/b/a Babcock & Brown Rail Leasing) (as assignee of the Selier)
and Norfolk Southern Railway Company.

Sale, Assignment and Assumption Agreement dated as of August 31, 1999, between Flex
Leasing Corporation and Flex Leasing II, LLC (with redacted Section 2.01(a), Schedule I and
Schedule II thereto, which have been certified by the applicable Prior Seller as bemg
extraneous).

Lease No. 5 — South Carolina Public Service Authoni_.y

Rider No. 1 dated as of March 31, 2003, by and between the Seller (as assignee of C.I.T. Leasing
Corporation) and South Carolina Pubhc Service Authority, as amended by Amendment to
Railcar Lease Agreement made as of November 19, 2003, between the Seller (as assignee of
C.LT. Leasing Corporation) and South Carolina Public Service Authority, incorporating the
terms of Railcar Lease Agreement made as of October 1, 2000, between The CIT
Group/Equipment Financing, Inc. and South Carolina Public Service Authority, as amended by
Amendment and Extension to Railcar Lease Agreement made as of January 15, 2003, between
The CIT Group/Equipment Financing, Inc. and South Carolina Public Service Authority,
(excluding Rider A and Rider B thereto, which have been redacted and which have been certified
by the applicable Prior Seller as being extraneous), to the extent the same relates to the
Equipment.

Lease Extension Agreement No. 01 entered into as of September 22, 2005, between North
America Rail Leasing #2 LLC (d/b/a Babcock & Brown Rail Leasing) (as assignee of the Seller)
and South Carolina Public Service Authority.

Lease No, 6 — Tennessee Valley Authority

Master Full Service Railcar Lease dated as of January 18, 2006, between Babcock & Brown Rail
Leasing Co. and Tennessee Valley Authority.
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Schedule No, 01 to Master Full Service Railcar Lease dated as of January 18, 2006, between
North America Rail Leasing #2 LLC (d/b/a Babcock & Brown Rail Leasing) and Tennessee
Valley Authority.

Lease No. 7 — Union Pacific Railroad Company #1

Master Car Lease Agreement dated as of June 29, 1999, by and between the Seller (as ultimate
assignee of Flex Leasing Corporation) and Union Pacific Railroad Company to the extent the
same relates to the Equipment,

Schedule No. 01 to Master Car Lease Agreement dated as of July 2,'1999, between the Seller (as
ultimate assignee of Flex Leasing Corporation) and Union Pacific Railway Company.

Sale, Assignment and Assumption Agreement dated as of August 31, 1999, between Flex
Leasing Corporation and Flex Leasing II, LLC (with redacted Section 2,01(a), Schedule I and
Schedule II thereto, which have been certified by the applicable Prior Seller as being
extrancous).

Amendment No. 1 to Schedule No. 01 dated as of February 28, 2002, between the Seller (as
ultimate assignee of Flex Leasing Corporation) and Union Pacific Railroad Company.

Lease No. 8 — BC Rail Partnership #1

Master Railcar Lease made as of July 16, 1998, between The CIT Group/Equipment Financing,
Inc. and BC Rail Partnership, incorporated by reference in Rider No. 03 to Master Railcar Lease
made as of March 13, 2003, between the Seller (as assignee of C.1.T. Leasing Corporation) and
BC Rail Partnership, as amended by a letter agreement among C.I.T. Leasing Corporation, BC
Rail Partnership and the Seller.

Lease No. 9 — BC Rail Partnership #2

Master Railcar Lease made as of July 16, 1998, between The CIT Group/Equipment Financing,
Inc. and BC Rail Partnership, incorporated by reference in Rider No. 04 to Master Railcar Lease
made as of March 13, 2003, between the Seller (as assignee of C.L.T. Leasing Corporation) and
BC Rail Partnership, as amended by a letter agreement among C.1.T. Leasing Corporation, BC
Rail Partnership and the Seller.

Lease Extension Agreement No. 01 entered into as of May 10, 2005, effective as of August 1,

2005, between North America Rail Leasing #2 LLC (d/b/a Babcock & Brown Rail Leasing) (as
assignee of the Seller) and BC Rail Partnership.

Lease No. 10 — Soo Linc Railroad Company #1

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

# 5690177_v1



Schedule No. 1 to Lease Agreement made as of September 1, 2003, by and between the Seller
(as assignee of Greenbrier Leasing Corporation) and Soo Line Railroad Company.

Lease No. 11 — Wisconsin Central L1id. #1

Lease Agreement dated as of October 1, 2003, by and between the Seller (as assignee of
Greenbrier Leasing Corporation) and Wisconsin Central Ltd.

Rider No. 1 to Lease Agreement made as of October 1, 2003, by and between the Seller (as
assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd.

Lease No. 12 — BC Rail Partnership #3

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

Schedule No. 2 to Lease Agreement made as of May 1, 2002, between the Seller, as assignee of
Greenbrier Leasing Corporation, and BC Rail Partnership.

Lease No. 13 — Union Pacific Rajlroad Company #2

Master Lease Agreement made as of September 30, 2002, by and between the Seller, as assignee
of Greenbrier Leasing Corporation, and Union Pacific Railroad Company.

Rider No. 1 to Master Lease Aéreement dated as of Septembei' 30, 2002, by and between the
Sellet, as assignee of Greenbrier Leasing Corporation, and Union Pacific Railroad Company, to
the extent the same relates to the Equipment described in Schedule 2 hereof.

Amendment No. 1 to Lease Rider No. 1 entered into effective on February 25, 2003, by and
between the Seller, as assignee of Greenbrier Leasing Corporation, and Union Pacific Railroad
Company, to the extent the same relates to the Equipment described in Schedule 2 hereof.

Lease No. 14 — Soo Line Railroad Company #2

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. 2 to Lease Agreement made as of January 1, 2004, by and between the Seller (as
assignee of Greenbrier Leasing Corporation) and Soo Line Railroad Company.

Guaranty Agreement dated as of January 1, 2004, by Canadian Pacific Railway Company in
favor of the Seller (as assignee of Greenbrier Leasing Corporation).

Lease No. 15 — Wisconsin Central Ltd. #2

Lease Agreement dated as of October 1, 2003, by and between the Seller (as assignee of
Greenbrier Leasing Corporation) and Wisconsin Central Ltd.
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Rider No. 2 to Lease Agreement made as of April 1, 2004, by and between the Seller (as
assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd.

Lease No. 16 ~ Wisconsin Electric Power Company

Railcar Equipment Lease dated as of August 26, 1998, entered into by and between the Seller (as
assignee of Banc of America Leasing & Capital, LLC) and Wisconsin Electric Power Company.

Rider 1 to Railcar Equipment Lease dated August 26, 1998, between the Seller (as assignee of
Banc of America Leasing & Capital, LLC) and Wisconsin Electric Power Company.

First Amendment to Railcar Equipment Lease entered into as of January 18, 2001, between the
Seller (as assignee of Banc of America Leasing & Capital, LL.C) and Wisconsin Electric Power
Company. '

Lease No. 17 — Louis Dreyfus Corporation

Master Railcar Lease made as of July 28, 2000, effective as of September 26, 1999, between
Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing,
Inc.) and Louis Dreyfus Corporation.

Schedule No. 02 to Master Railcar Lease made as of September 11, 2000, between Babcock &
Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and Louis
Dreyfus Corporation.

Amendment No. 1 to Schedule No. 02 to Master Railcar Lease dated as of April 26, 2002,
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment-
Financing, Inc.) and Louis Dreyfus Corporation.

Lease Extension Agreement No. 01 entered into as of July 22, 2005, effective as of February 2,
2006, between North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) (as
assignee of the Seller) and Louis Dreyfus Corporation.

Lease No. 18 — ConAgra. Inc. #1

Master Railcar Lease made as of April 30, 1999, between Babcock & Brown Rail Funding LLC
(as assignee of The CIT Group/Equipment Financing, Inc.) and ConAgra, Inc.

Schedule No. 08 to Master Railcar Lease made as of July 30, 2001.

Lease Extension Agreement No. 01 [Schedule No. 08] entered into as of June 1, 2006, between
North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) (as assignec of the
Seller) and ConAgra, Inc.

Lease No. 19 — ConAgra, Inc. #2

Master Railcar Lease made as of April 30, 1999, between Babcock & Brown Rail Funding LLC
(as assignee of The CIT Group/Equipment Financing, Inc.) and ConAgra, Inc.

#5690177_y!



Schedule No. 09 to Master Railcar Lease made as of December 6, 2001, between Babcock &
Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and
ConAgra, Inc,

Lease Extension Agreement No. 01 [Schedule No. 09] centered into as of June 1, 2006, between
North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) (as assignee of the
Seller) and ConAgra, Inc..

Lease No. 20 — GCC Rio Grande, Inc. a Rio Grande Portland Cement Corporation) #1

Master Railcar Lease made as of February 11, 1998, between Babcock & Brown Rail Funding
LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and GCC Rio Grande, Inc.
(f/k/a Rio Grande Portland Cement Corporation).

Schedule No. 03 to Master Railcar Lease made as of June 26, 2001, between Babcock & Brown
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc,) and GCC Rio
Grande, Inc. (fk/a Rio Grande Portland Cement Corporation).

Lease Extension No. 01A dated as of May 25, 2004, effective as of July 1, 2004, between
Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing,
Inc.) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation).

Lease Extension No. 02A dated as of May 20, 2005, effective as of July 1, 2005, between
Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing,
Inc.) and GCC Rio Grande, Inc. (f’k/a Rio Grande Portland Cement Corporation).

Lease No. 21 — GCC Rio Grande. Inc, (f/k/a Rio Grande Portland Cement Corporation) #2

Master Railcar Lease made as of February 11, 1998, between Babcock & Brown Rail Funding
LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and GCC Rio Grande, Inc.
(f’k/a Rio Grande Portland Cement Corporation).

Schedule No. 03 to Master Railcar Lease made as of June 26, 2001, between Babcock & Brown
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and GCC Rio
Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation).

Lease Extension No. 01B dated as of May 25, 2004, effective as of July 1, 2004, between
Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing,
Inc.) and GCC Rio Grande, Inc. (f’k/a Rio Grande Portland Cement Corporation).

Lease Extension No. 02B dated as of May 20, 2005, effective as of July 1, 2006, between
Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing,
Inc.) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation).
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Lease No. 22 — Boral Material Technologies, Inc.

Master Railcar Lease made as of April 23, 1999, between Babcock & Brown Rail Funding LLC
(as assignee of The CIT Group/Equipment Financing, Inc.) and Boral Material Technologies,
Inc.

Schedule No. 02 to Master Railcar Lease made as of February 14, 2001, between Babcock &
Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and Boral
Material Technologies, Inc.

Lease Extension Agreement entered into as of April 1, 2004, effective as of April 1, 2004,
between the Seller and Boral Material Technologies, Inc.

Lease No. 23 — Kansas City Power and Light Compan

Master Railcar Lease made as of May 2, 2001, between Babcock & Brown Rail Funding LLC
(as assignee of The CIT Group/Equipment Finencing, Inc.) and Kansas City Power and Lxght
Company.

Schedule No. 01 to Master Railcar Lease dated as of May 2, 2001, between Babcock & Brown
Rail Funding LL.C (as assignee of The CIT Group/Equipment Financing, Inc.) and Kansas City
Power and Light Company.

Amendment No. 1 to Schedule No. 01 to Master Railcar Lease dated as of April 25, 2002,
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment
Financing, Inc.) and Kansas City Power and Light Company.

Lease Extension Agreement entered into as of March 22, 2004, effective as of May 1, 2004
between the Seller (as assignee of Babcock & Brown Rail Funding LLC) and Kansas City Power
and Light Company.

Lease Extension Agreement entered into as of October 27, 2005, effective as of May 1, 2006
between North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) (as
assignee of the Seller) and Kansas City Power and Light Power.

Lease No. 24 — Union Pacific Railroad Company #1

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

Rider No. 01 dated as of December 15, 2004, effective as of August 1, 2004, by and between
North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) and Union Pacific
Railroad Company.

Lease No. 25 — Union Pacific Railroad Company #2

Master Lease Agreement dated as of December 15, 2004, effective as of August 1, 2004, by and
between Babcock & Brown Rail Leasing Co. and Union Pacific Railroad Company.
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Rider No. 02 dated as of December 15, 2004, effectivc as of Octob;er 1, 2004, by and between
North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) and Union Pacific
Railroad Company.

Lease No. 26 — Lone Star Industries. Inc.

Railcar Net Leasing Agreement dated February 12, 1998, between Babcock & Brown Rail
Funding LLC (as assignee of Joseph Transportation Services, Inc.) and Lone Star Industries, Inc.

Exhibit A Rider 2 to Railcar Net Leasing Agreement dated September 2, 1998, between Babcock
& Brown Rail Funding LLC (as assignee of Joseph Transportation Services, Inc.) and Lone Star
Industries, Inc. )

Addendum #1 to Rider 2 to Railcar Net Leasing Agreement dated February 8, 1999, between
Babcock & Brown Rail Funding LLC (as assignee of Joseph Transportation Services, Inc.) and
Lone Star Industries, Inc.

Lease Extension Agreement No. 01 entered into as of August 26, 2005, between North America
Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) (as'assignee of the Seller) and Lone
Star Industries, Inc.

Lease No. 27 — Marathon Ashland Petroleum, LLC

Railroad Equipment Lease dated as of January 23, 2002, between Babcock & Brown Rail
Funding LLC (as assignee of Joseph Transportation Services, Inc.) and Marathon Ashland
Petroleum, LLC.

Lease Extension Agreement entered into as September 14, 2004, effective as of October 1, 2004,

between North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Funding) (as
assignee of the Seller) and Marathon Ashland Petrolum, LLC.
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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.

Dated: /0 '!_q' lQ_Qé{ _

Robert W. Alvord




