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Ju‘y 28, 201 0 E-MAIL alvordlaw@aol com

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W.
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 a General Conveyance and Bill of Sale, dated as
of July 28, 2010, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Release of Secunty Interest being
filed under Recordation Number 26050-H.

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

Security Trustee/ '

Seller: Wells Fargo Bank Northwest, National
Assoclation
299 South Main Street, 12th Floor
Salt Lake Cit, UT 84111

Buyer: First Union Rail Corporation
One O’Hare Center
6250 River Road, Suite 5000
Rosemont, IL 60018



" Chief

Section of Administration
July 28, 2010
Page 2

A description of the railroad equipment covered by the enclosed document

All railcars covered by Lease Numbers 1 through 22 as attached to the Bill
of Sale.
A short summary of the document to appear in the index is:

General Conveyance and Bill of Sale.

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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GENERAL CONVEYANCE AND BILL OF SALE

GURFAGE TRANSPORTATION BOARD
GENERAL CONVEYANCE AND BILL OF SALE, dated as of July 28, 2010, by:

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, a
national banking association, as security trustee (the “Security Trustee”) under that
certain Amended and Restated Security Agreement, dated as of December 15, 2006 (as
amended, supplemented and modified from time to time, the “Security Agreement”),
among the Security Trustee, BBRX One LLC, as borrower (the “Original Borrower”),
Hypo Public Finance USA, LLC (as successor to Hypo Public Finance, Inc.), as senior
lender (in such capacity as senior lender, the “Original Senior Lender”), Wells Fargo
Bank Northwest, National Association, as mezzanine agent (in such capacity, the
“Original Mezzanine Agent”), Hypo Public Finance USA, LLC (as successor to Hypo
Public Finance, Inc.), as agent for the Original Senior Lender (the “Original Senior
Agent”) and the mezzanine lenders named therein (collectively, in such capacity as
mezzanine lenders, the “Original Mezzanine Lenders”), and which Security Trustee is
hereby acting as the foreclosing secured party (in such capacity as foreclosing lender, the
“Seller”)

-to-

FIRST UNION RAIL CORPORATION, a North Carolina corporation, as
buyer (the “Buyer”).

Pursuant to a public foreclosure sale and exercise of remedies (collectively, the
“Foreclosure Sale”) by the Security Trustee under (i) the Security Agreement and (ii) the Y
Uniform Commercial Code in effect in New York (the “U.C.C.”), which public foreclosure sale
is being effected in accordance with that certain Purchase Agreement, dated as of July 22, 2010
(the “Purchase Agreement”), by and among, Buyer, as buyer, and Seller, as seller, for good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Seller
hereby GRANTS, BARGAINS, TRANSFERS, ASSIGNS, SETS OVER, CONVEYS AND
DELIVERS UNTO the Acqurer, on an “as-is, where-is” basis, without any recourse,
representation or warranty whatsoever (except as expressly provided herein and in the Purchase
Agreement), all of Seller’s right, title and interest, as the foreclosing lender (including, the right,
title and interest of the Original Borrower), in and to in and to the equipment and leases
described in Schedule 1 hereto (the “Railcar Collateral Assets™), subject to the terms and
conditions of the Purchase Agreement.

Seller hereby warrants to Buyer and its successors and assigns that, on the date hereof, ;
Seller has the right, as foreclosing lender in accordance with applicable law, to sell the Railcar
Collateral Assets to the Buyer free and clear of all interests subordinated to the interests of the
Seller (including those held by the Original Borrower) pursuant to U.C.C. § 9-617.

This General Conveyance and Bill of Sale is governed by the laws of the State of New
York without regard to choice of law principles. This General Conveyance and Bill of Sale may
be executed and delivered in multiple counterparts, any of which may be transmitted by

! |
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[General Conveyance and Bill of Sale]

IN WITNESS WHEREOF, Wells Fargo Bank Northwest, National Association, as
security trustee, has caused this General Conveyance and Bill of Sale to be duly executed and
delivered the day and year first written above.

WELLS FARGO|BANK NORTHWEST, NATIONAL
ASSOCIAT]ION, as Security Trustee, foreclosing lender

By:
Name: Jon fioasm'lﬁl

Title: Vicg President

ACKNOWLEDGED AND AGREED:

FIRST UNION RAIL CORPORATION, as buyer

By:
Name:
Title:




[General Conveyance and Bill of Sale]

IN WITNESS WHEREOF. Wells Faigo Bank Northwest, National Association, as
security trustee, has caused this General Conveyance and Bill of Sale to be duly executed and
delivered the day and year first written above

WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION, as Security Trustee, foreclosing lender
and seller

By:
Name:
Title:

ACKNOWLEDGED AND AGREED:

FIRST UNION RAIL CORPORATION, as buyer

By: 5 S
Name/ Rob Blﬁemeyex d

Title* Vice President




SCHEDULE 1
(TO GENERAL CONVEYANCE AND BILL OF SALE)
EQUIPMENT AND LEASES

NEWYORK##236203 2
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