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RECBRDATION NQ. ALED
ALVORD AND ALVORD

ATTORNEYS AT LAW ' _
1050 SEVENTEENTH STREET, N W NUV 03 ” 1 4 5 PM
SurTe 301
WASHINGTON, DC SURFACE TRANSPORTATION BOARD

ELIAS C ALVORD (194?) 20036
FLLSWORTH C ALVORD (1964) -
(202) 393-2266
FAx (202) 393-2156

E-MAIL alvordlaw@aol com

November 3, 2011

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, SW
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 Blll of Sale, dated as
of November 3, 2011, a secondary document as defined in the Board's Rules for
the Recordation of Documents

The enclosed document relates to the Memoranda of Railcar Lease and
Full Service Railcar Lease previously filed with the Board under Recordation
Numbers 24606 and 29959

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

Security Trustee/

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

Buyer Macquarie Rall Inc
1 North Wacker Drive, 9th Floor
Chicago, IL 60606



Chief

Section of Administration
November 3, 2011

Page 2

A description of the rallroad equipment covered by the enclosed document

189 rallcars BBFX 64871, 64873-64938, 64940-64961, 64963-64979,
64981-64986, 64988-65007, 65009-65012, 65015-65049, 65051-65058,
65060, 65061, 65063-65067, 65069, 65070, 65072-65100, CEFX 64872,
64939, 64962, 64980, 65008, 65013, 65050, 65059, 65062 (excluding
casualties BBFX 64873, 64876, 64881, 64893, 64899, 64901, 64907,
64924, 64926, 64933, 64937, 64946, 64947, 64948, 64954, 64958,
64965, 64969, 64975, 64982, 64985, 65005, 65011, 65023, 65028,
65030, 65039, 65042, 65049, 65055, 65072, 65082, 65084, 65088,
65095, 65100 and CEFX 65059) (previously bearing CEFX reporting
marks and changed to BBFX in Recordation Number 26555-B)

A short summary of the document to appear in the index 1s
General Conveyance and Bill of Sale

Also enclosed i1s 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,

é\»j

x/Edward M Luna

EML/sem
Enclosures



RECGRDATIONNG. M D

NOV 03 11 -1 45PM
GENERAL CONVEYANCE AND BILL OF SALE

SURFAGE TRANSPORTATION BOARD
GENERAL CONVEYANCE AND BILL OF SALE, dated as of November 3, 2011, by:

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, a
national banking association, not 1n its individual capacity but solely as security trustee,
as seller (the “Seller”)

-to-
MACQUARIE RAIL INC., a Delaware corporation, as buyer (the “Buyer”).

Pursuant to that certain Purchase Agreement, dated as of November 3, 2011 (the
“Purchase Agreement”), by and among, Buyer, as buyer, and Sellcr, 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 Buyer, on an “as-is, wherc-1s” basis, without any recourse, representation
or warranty whatsoever, all of Seller’s right, title and interest in and to the following
(collectively, the “Railcar Collateral Assets™), subject in each case to the terms and conditions
of the Purchase Agreement:

(a) all of the equipment described 1n Schedule 1 hereto; and
(b) each of the leases described 1n Schedule 2 hereto.

Seller hereby warrants to Buyer and its successors and assigns that, on the date hereof,
Seller has the right to sell the Railcar Collateral Assets to the Buyer free and clear ot all interests.

This General Conveyance and Bill of Sale 1s governed by the laws of the State of New
York without regard to choice of law principles. This General Conveyance and Bill of Sale shall
be binding upon the Seller and the Buyer, their respective successors and assigns, for the use and
purposes set forth and referred to herein, effective as of the date hereof. This General
Conveyance and Bill of Sale may be executed and declivered 1in multiple counterparts, any of
which may be transmitted by facsimile or electronic (e-mail) transmission, and each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument.

Page |
CHICAGO/M#2257903 2



[General Conveyance and Bill of Sale — BBRX Two]

IN WITNESS WHEREOQF, 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
ASSOCIATION, not in its individual capacity but solely as
security trustee, as Seller

By: D et
Name: David Wall
Title: Assistant Vice President

ACKNOWLEDGED AND AGREED:

MACQUARIE RAIL INC,, as Buyer

By:
Name:
Title:




[General Conveyance and Bill of Sale - BBRX Two]

Stateof Ukt )
)
County of __ SeitLake )

On this, the 3-“9 day of NM‘\M{ 2011, before me, a Notary Public in and for said
County and State, personally appeared David Wall , the Assistant Vice President
of : { who acknowledged himself/herself o be a duly authorized
officer of S and that, as such officer, being authonzed to do so,

he/she€xecuted the foregoing instrument for the purposes therein contained.

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

Name: Connle EBlott

Notary Publi

My Commission Expires- ],[)X ]‘ Z,cM

Residing in: Salt Lok

Notary Public
¢;onmio Irene Elholt
601919
Commussion Expires
October 7, 2014
State of Wah

e ey e e — . mnpa y = =



[General Conveyance and Bill of Sale - BBRX Two]

IN WITNESS WHEREOQF, 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
ASSOCIATION, not in its individual capacity but solely as
security trustce, as Seller

By:
Name:
Title:

ACKNOWLEDGED AND AGREED:

MACQUARIE L INC., as Buyer

) (b

Dawvid M. Edwards g
President Utrc 2}&41/&5/‘




[General Conveyance and Bill of Sale - BBRX Two]

State of Illinois )
) ss.
County of Cook )

On this, the 2*¢ day of November, 2011, before me, a Notary Public in and for said
County and State, personally appearcd | Jovid WA Edunds and_ Mor Breawt
M Vice @esident

the Y and , respectively, of Macquarie Rail Inc.,
who acknowledged themselves to be duly authorized officers of Macquarie Rail Inc., and that, as
such officers, being authorized to do so, each such person 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.

Name: C'\(VLLL(M‘Q L \(C/M,VL?

009000006000 004005609000000
"OFFICIAL SEAL"
CYNTHIA L. YOUNG
¢ Notary Public, State of lllinois
+ My Commussion Expires 10/20/13:
:000000000000000000000000

Notary Public

*eoode
(2222 2

My Commission Expires: (0 /< 0// 3

Residingin: Mew) (enox, oL



T 168LSTTH/ONVIIHO

149
'$q] 00098¢
‘siedje|4
wieaqJajud)d
88¢C1¢ (sonjenses BuIpn|oxa) 6261 269812 P11 SHIOM b Tl Auedwo) Aem|iey
‘9EZTT MOV ‘e9e12-5pZLZ ‘Syeiz-ocziz ‘Mov | ¢00T | €8%4 uojuaat Ssojosly gL | 9VT [euoijeN ueipeue?) €
619G6-21956
'¥1.9G6 11996 '60956 'L09S6 'S09S6
‘€09G6 '00956-86556 'G6556-€6556 =)
'165G6-06556 '88556-2.8556 'G8SS6 ‘
~€85G6 'L 8556 'LLG56-7L5G6 'TLGS6 Ogzg ‘siaddoy
'0.5G6-69556 '29556-G9G56 ‘€9556 paJano)
L o o v e e M e,
BUON '9EGS6 ‘2666662556 ‘52556 'xoaa | T00C | €190 lesyL oInsseld | ¢S [BUSIBIN JBJ08 | ¢
|BI3UBISP spoo4 pibyuo) woyf
_ ainssaad ‘40 Buruinyas sip3 7 'ases| mau
‘6T8SL ‘bT8SL ‘TT8SL ‘T18SL | 0996 ‘siaddoH Auedwo)
SUON ‘€6£SL 'L8LSL ‘'0LLSL 'XO89 | 000T | ¥T9D lleayl paiaAo) L PuUe|piAl sja1ueq J9ydiy T
SHIEA s)JeAl Suipoday Jing adAl Jainpejnuep uondiiasag saun ade.015 /005597 #
Ayense) JEaA ie) jo# asea
dvyv
J711 ‘omL xugg
INAWIINOH

1 A'1INAAHOS




T 168LSTLH/ODVIIHD

21857-9186/
‘€18G/ '€08S. ‘0085.-66.S. '96.5L

|ennuaJsayip
ainssaad ‘)
099s ‘siaddoH

puojpiiN sja1unq
J3ya4y 03 burob siod ‘buruinyas

dUON 'v8.GL-18LS. '6925.-89.54 'Xogg | 000Z | ¥T9D l1e1yL paidA0) | €T ul 'spoog eJdyuo) | 8
R UEYEI
ainssaud ‘4D
099¢ ‘siaddoH
G616/ '0S.6L ‘3ut ‘SPO Svuo
SUON -GZ.GL '9L262-61L6L 'L126. 'xogg | 000C | ¥19D ljledyl paiano) | Of douj 'spoog elsyuo) | /L
€00
-v6 =)
129580 2007 ueduaWY T6€9 ‘siaddoH
649989 X1IL -£65SE9 ‘LBSSES-C0GSE0 "XINYS -0€ $TTD | YHON Anun) palano) | 2T pajesodioduy |jidie) 9
pamwQ Ajjeuonuauj ;g
PLOVGE __
-E19¥GE '909¥SE 'C09PSE 109YSE
'86GYSE 'S6GPSE '€6GPSE '06GHSE
'985HSE '1BSYSE '8LGHGE-OLGYSE
'PLGYSE 'GOSYGE '29GHSE ‘LGGYSE
'GGGYSE 'EGSPSE 'LSSPSE 'SHSYSE
‘ZYSYSE 'BEGYSE LEGYSE-9ESYSE
'TESYSE '0ESYSE '9ZSHSE '€2GHSE
'LGPGE ‘TIGPSE '0LGHSE 'BOSYSE 903
'POSPSE ‘LOSYSE '66VPSE ‘LEPPSE ,
-96¥YGE ' LBYYSE 'SBPYSE 'E8YPSE sioop 8njd 8
s S o o oaron s e
SHJBIAI syieAl Suipioday jing adAlL Jsinpejnue uondusag suun ade1015 /90553 #
Ajjense) Jeap Je) jo# asean
Hvv

271 ‘om] Xygg




T 168LSTTHIODOVIIHD

3uoN

82108 'G2108 '9Z108 'S0L08-0108
‘00408 ‘X430 '66108-6.108 ‘22108
-9.108 'v2108-29108 '991.08-22108
‘6Z108-90108 '€0108-10108 ‘'XaNg

8661

[49%,

{1yl

yoley punou ‘43
0SZ€ ‘sioddoH
patano)

00T

U] ‘apueIH Ol DD | TT

3UOoN

66008 '96008 ‘€6008
‘22008 ‘59008 '95008 ‘6€008 ‘X430
‘86008-L6008 'S6008-76008 ‘26008
-££008 '1L2008-99008 '¥9008-25008
'GG008-0+008 '8£008-00008 "XANS

8661

[44%]

lleayL

Yyorey punoua ‘43
0SZE ‘siaddoy
paJano)

001

U] ‘apueio oy DJo T

3UON

¥¥1101-00L10L ‘MOV

8661

909V

uesBwWY
YHON Anunig

sioop 8n|d 8
ajqnop ‘4 ae|d
‘sieaxog ,09

14

du|
‘BuiBesyded usaiBiony | 0T

CYEEDS
XgNd

(Aensed buipnjoxa)

08YE0G ‘LLYEOS-V.LVEQS '69VEDS
'POPE0S-19YENS '8SYEQS '9SYEDS
-GSHE0S '€SYE0S-LSYEDS 'BYPEDS
-GY¥E0S ‘EYYEQS 'L PPE0S-BEPEDS
‘9EYEOS-YEVEDS 'LEVEDS '8ZYEQS
-€2YE0S 'LZYEDS 'BLIPEOS 'SLPEDS
-PL¥E0G ‘ZLYEOS-LLYEOS 'L0PEDS
-€0¥E0S '1OVEDS '86€€05-L6€€0S
'L6EE0S '68EE0S-8BEENS '98EENS
‘€8EE0S-08EE0S 'LLEE0S-9LEE05
‘1 LE€0G-0LEE0S ‘BIEE0S 'ITEE0S
-GOEE0S 'Z9EE0S 'LSEEOS 'YSEEOS
'‘06€£05-8YEE0S "GPEEDS 'EVEEOG
-0PEE0S '8EEENS-9EEE0S 'YEEEOS
~BZEE0S '9ZEE0S 'CCEE0S-12EE0S
‘91LE€0G '€1EE0G-ZLEEOS '2OEE0S
‘662£05-86Z€05 '962E05-G6ZE0S
‘€62£06-262€05 ‘'062£05-682£05
‘282€0S 'G8TEOS '28CE0S '082€05
“6.Z£085 'L.2€05-2L2€0S '692€05
-892€0S 'Y9ZE0G-€92€0S 'L9ZE0S
'2G2€06-95ZE0S 'LG2E0S 'B2E0S

-8¥ZE0S 'OVZE0S 'LFEE0S XaNE

8661

TTEl

uonjesodio)
BoB WY
umolsuyor

142

08¥ ‘suo8yiag
wnuiwnyy

(44"

7194 01 buiob sipd ‘Butuiniél
uosipj ¥os2q 6

TE
Ajjense)

syJejAl Suppioday

}ing
JB3A

adAL
ie)
v

dainpejnueip

uonduasaq

syun
jo#

93el015 /0055317 #
asean

J71 ‘omL XH88




T 16RLSTTHODVIIHD

‘01956 '909G6 'L66S6 ‘68566 ‘28556 Pa43A0)
'£/656 '89GG6 '795G6 ‘09556 'GG556 EUEYEIs] Auedwo))
-$GGG6 ‘1 SGS6 '6¥5G6 'OPGG6 ‘GESS6 ’ g
BuoN -»£GG6 '/2566-92656 ‘0286 ‘'xogg | TO0Z | €T9D llelyL ainssald | T¢ uswid) ysiye | 8T
4
0€zE ‘siaddoH
91966 ‘0956 'L09G6 ‘96556 paidA0)
‘26556 '98GG6 '08GG6-64556 'LLSS6 [e1IIURIRYIQ Auedwo)
‘29656 ‘66566 '265G6-9G556 '8YSS6 ’
SUON ‘1€556 ‘82556 'v2ese-126s6 'xoag | T00T | €19D lledyr ainssaid | 0t JuswR) ysdya | LT
B./E1-GG/EL '€GLEL-L1ZEL 'SBLEL
‘991€1L ‘LOLEL 'EGLEL ‘OGLEL ‘BYLEL
<LVLEL 'GPLEL 'LELEL 'SELEL-LELEL
‘82LEL-LZLEL 'STLEL 'CI0EL ‘BSOEL
‘/G0EL-9G0EL "YSOEL 'ZGOEL-LGOEL
'‘tzizL ‘ozl 'viizk ‘zhizh ouies | 000C uaiey
-60l2L 'Z0121-90121 ‘POLZ) ‘LOLZL | -89 ysnosy ‘42
-00L2} '2602} ‘G60C} ‘€602 ‘060C! : ‘s1addo S3IIAID
‘9602t '€50Z1 '8¥021 'vr0ZL '0P0TL 6661 0sts H I 5
9UON -8€0Z} 'SE0ZL '€20Z1 ‘LZ0zL 'xoga | "6Y | ¥T1D lleayr pajano) | /IT [ley sanipowwo) Q11 97
uosip3 31033g woif
uoiesodio) 4D Buuingal sJ0d ZZT 'ase3] Mau
BB WY 08P ‘suodyiag Auedwo) 1ys8n
3UON uosip3 Ho133Q 39S | 866T | TTEl umoisuyor winuiwnjy 0 1 1amod A sesuey ST
vLZEY 'L6LEY -
"LLELP-OLELP 'SGZLY ‘LZZLY 'B8LLY | 666T uonesodio)
“18LLp '6LLLP-00LLY 'BSLIV-EVLLY - eIsw ‘SUo Auedwo 3
'OELLY 'SELLY 'SCLIP-LLLLY ‘SLLLY tZl v 10 08vY 9 2 3sh
SUON -090LY '850LF 'L00L¥ '8860Y 'xogg | S661-C | TTEr umojlsuyor wnuiwnly | gzt 1 Jamod Aup sesuey | pT
(1)
T002-T llesyL g (€2T) | 4D0STET ‘4D
866T uedl WY 09z¢ ‘sioddoy U} ‘SDIINIDS
3UON £261-006L 'XoMH | -€T | ZTTTD | yuoN Auuug PaIano) €7 | 1T A81uz uounqieH | €1
S)4ell syJe Suipoday jjing adAjl Jain)ejnuep uondunsaqg sjun a8el015 /095597 #
Ajjense) 1eaA ie) jos ased
qvyvy

971 ‘om1 Xugg




T 168LSTTH/ODVIIHD

Auedwo) ue) Buoy zp ‘s1ed Auedwo) Aem|iey
9UON 652991L-vb2991 ‘Zv2901-090991 'SN | 666T | T¥Z3 | [991S |BuOhieN [10D paJ4aA0) | 661 uayinos j|ojioN | T¢
66T00¢
‘0ZT00¢E
XSLr Ee)
68100¢ (senjenses 000t ‘siaddoy
I0E | et e
XaNg -124L00€ ‘61 LO0E-SL LOOE 'XgNg | €66T | TSEH | YHWON Anuug wnuiwnly | 90t wnajollad uoyjelein | O¢
E )
0sz€ ‘siaddoy
paJano)
20956 jennuauayia Auedwo)
QUON '815S6 'SvSS6 ‘L¥GS6 'eess6 'xoag | TO0C | ZT9D eyl 3Inssald | & waway ydiya1 | 6T
1D
G966 '21956 0€z€ ‘ssaddoy
syJenl syie Suipioday ying adAL Jaunjdejnuelnl uondinseag syun 98e1035 /2095597 8
Ayjense) Jeap e) jo# asea
Hvv

211 ‘om] Xygag




C 168LSTIHODVIILHD

d 3Jinias
uone.0dI0) 43 00¢€v qnd puijo1p) YInos wo.f

IAIBS BIliawy ‘spoojjoiny Buiuinias 5100 68T ‘SD3| MU
3UON J|gng eUI0JBD YINOS 33S | €007 | THEN | umolsuyor wnuiwny | 0 377 uesneaes |z

GEZE0S-€E2E0S '0EZEOS
'GZZE0S-+22E0S '22ZE0S '022E0S
'GLZE0S ‘21 ZEDS '802E0S ‘S0ZE0S
'€0ZE0S '661£0G '961€06-G61€0G
'P21€0S '2LLE0S '¥OLEOS '29LENS
-L9LEDS '6GLEDS "LGLEOS '€SLEOS

‘061£0G-8¥1€0S 'S¥1LE0S-PPLE0S
‘9E1£0G-GEL£0S 'EE1LE0S-2ELE0S
'821€0G '2L0€0S '¥L0E0S '690€0S COD.N..OQ..OU
'290£0S '€90€0S '090€0S 'SS0E0S eILIAWY poojjoiny

'8Y0E0G-9¥OE0S 'BEOE0S "ZLOEDS .
auoN ‘600605 '200£05 'L00S0S ‘Xang | 866T | TPEX | umolsuyor wnuiwnlyy | 6% U ‘uoldBuUo) [leY | €7

L€.2LY SN ‘ZLovse

-L09¥SE 'S09YSE-YOOPSE '209PSE
‘009PSE-6B65YSE 'LBSPSE-96SPSE

"PBSPSE '26SPGE-1BSHIE 'BRGPSE
-L8GPGE 'G8SYSE '€8GYSE-28GPSE
'08G¥SE-6.5H5E '€LGHGE-09GHGE

'PISPSE-OGHGE ‘1 98PSE-8GGPSE

'9GGYSE 'PSSPSE 'ZSSHSE '0SSTSE
-OvSYSE 'EPSYSE ' LySSE-0vShSe
'GESPSE-EESYTE 'LEGPSE '625PGE
-LZSPSE 'STOPSE-YESPSE 'TZGPSE
-GIGYSE "€LGPSE 'L LSPGE '60SSE
'L0S¥SE 'SOGYSE '€0SHSE-20SHGE
‘00SHSE '86VPSE 'GP ISE-ZBTPSE 73903
‘061¥GE-08YYSE ‘YBYPSE '18YYSE ,
'6LYYGE-LLYYGE ‘GLYYGE 'CLPYSE sioop 3nid 8
-89vYSE 'QOPYSE 'COPPSE-ZOPPSE a|gnop ‘4 ajeld Auedwo) >m\5__mm

'09YSE-6GYSE LGPYSE 'GSHYGE .
3UON -EGPPSE 'LSPPSE-05PPSe Moy |  €00Z | 909V | uOsiapund siedxog ,09 | 801 u1ayinos }jo4ioN | Z¢

SHIBIA syde Sujoday ing adAL iaunjiejnuelp uondinsag sjun 98e.1015 /995597 #
Ajjense) Jesap Je) Jo# asea
Hvv

J11 ‘om) xuag




T 168LSTIHODVIIHD

9€ZE0S '622€0S '€22E0S
'122€06S '61ZE0G-L42€0S '€LZE0S
'012£06-602€08 '¥0ZE0S 'LOZEOS
‘861E0S ‘P6LE0S 'L6LEDS 'L8LEOS
'‘Y8LEDS 'L8LEDS-0RLEDS '2L1LE0S
‘GLLE0S "291E0G-GOLE0S "EOLEOS
'9G1E€0G 'ZSLEDS 'OPLEQS ‘Y IE0S
‘O¥1LE€0S '8ELEOS 'LELEDS "9ZLE0S
-GZ1E0G 'ZZLE0S-121LE0G "LLLEOS
-GLLE0S ‘€LLEOS 'L1LEQS '60LEOS
-801€0S ‘SOLE0S-E0LEOS ‘1OLEOS
-001€0S 'Y60€0S '260€0S "'060€0S
-680€0S '/80€0S-980€05 '180OE0S
'G/0€0S '€20€05-2L0€05 ‘990€0S
'290€0S '6SOE0S ‘'0S0E0S-6¥0E0S
'PPOE0S-EY0E0S '6E0E0S 'LEOEOS
-9€0€0S 'YEQE0S "2E0E0S '0E0E0S

uoneiodiod

_.wNomomuﬁNomom..ﬂNomom”NNomOm ! esLawy poojjoiny Auedwio)
610£05-8L0E0S 'GLOEOS 'S1OE0S |
9UON '1L0£0S '800€0S '900€0S 'XaNd | 866T | T¥EN umojsuyor wnulwnly [ ¢8 peolifiey aul] 005 9z
00102 ‘96002 ‘16002
-68002 '9800Z-£8002 ‘08002 '82002
-#.00¢ ‘22002 '0,00Z-2900Z '¥9002
-£900¢ '19002-85002 ‘95002-6500C
'26002-05002 '8¥002-900Z '€¥002 E®) uoijesod.o)
..rvOON _OMOON-.meOON ‘98002 ”omOON 0SZ¢€ ‘siaddoH A8ojouyoda ]
£2002-S200¢ '22002-0200¢ ‘81002
3UON -60002 '20002 '£0002-20002 'XgNg | T00Z | ZT1D eyl palanoy | 6S J3313quIn|yIs | GT
syIe|Al syiey Suiioday ying adAyL Jainpejnuepy uopdiisag sjun a3es015 /205591 #
Ayense) JedA ie) jo# aseaq
yvyvy

3711 ‘om1 Xys8g




T 168LST7#/ONVIIHO

Suiuy yum
jelyuatapiip
ainssaid ‘4D
099¢ ‘siaddoH
SUON 8509.-4€09. ‘X488 | ¢00T | 19D letyL paiano) | S¢ dA1g el | 67
66002-26002 '66002-26002
'88002-28002 ‘28002-18002 ‘6,002
'€2002 '1L00Z '99002-S9002 '29002
'26002 '€5002 '6¥002 'SP00Z-#¥002 4
'2¥00Z ‘0¥002 ‘' LE00Z 'GE002-1E00Z 0S¢¢€ ‘siaddoH o)
'62002-82002 ‘+'2002-€2002 ‘61002 .
65059
X430 '00159
'G6059 '88059
'$80S9 'Z80SY
2,059 '§6089
‘8¥059 '2¥059
'6€£089 ‘0089
‘82059 ‘€2059
‘11059 'S0059
‘Ge6P9 ‘28619
'GL6¥9 '69619
'G9619 ‘86619
‘YG6Y9 '8¥6P9 (sanenseo Buipnjoxa) z9059
'LY6Y9 'Over9 | '65069 ‘06059 '€1059 '80059 ‘08649
'LE6YO '€E6YO | '296¥9 '6E6YO 'TL8Y9 ‘X430 ‘00159
'9Z6¥9 '¥Z6P9 | -2L0S9 '0.059-69059 ‘L90S9-€9069 UDJI0ADS
‘L06¥9 ‘'1L06+9 '19059-09059 ‘85059-15059 ‘6059 uonesodiod 42 00EY 03 6ut0b s100 “Butuinial
Sriegtyred It o dorintos i eaLRUy ‘spoojjoiny Aoty 22inias
'€L8Y0 X498 |  -O¥6v9 '8E6¥9-€28v0 '128v9 'xdgg | £00C | TVEM | umaisuyor wnuiwnly | 681 2llqnd eutjosey yinos | /¢
syl s)y4eN Sujnoday Jing adAl Jainpejnuen uondudsag s}un adet0315 /995597 #
Ayense) eaA 1e) jo aseaq
vy

J11 ‘omy xugg




T 168LSTT#H/ODVYIIHO

O¥2e0s

-LEZE0S '822E0S-922E0S ‘91 2E0S
‘11.Z€0S '902€0G '20ZE0S '002E05
'LB1€0S '€61E0G-261€0S '06LE0S
-881€0S '€81€05-28LE0S 'BLLE0S
-8L1€0G '9LLE€0G '€LLE0S 'LLLEDS
-691€0S '091£0G '8S1€0S 'SSLEDS
-PGLEOS 'LGLEDS ‘EPLEDS 'LYLEOS
‘BELE0S "LELE0S 'PELEDS '62LE0S
‘LTLE0S 'vTLEOS-EZLEOS 'OCIEOS
-6L1€0S 'V LEDS ‘TLLEOS 'L0LEDS
'20LE0S '260€05-560€0S '€60E0S
'160€0S '880€0S 'SB0E0S-280E0S
‘080€05-820€0G '920€0S '0L0€0S
‘890€0G 'G90€0S-#90€0S 'LI0EOS
‘860€05-950€0S '¥SOE0S-1LS0E05

'G¥0E0S '¢YOE0S 'OY0E0S 'LE0EDS
‘620€0S '920€05-6Z0€0S '0Z0E0S

uoijes0di0)

'210£05-910€0S '#1LOE0S '0L0E0S =3l pooony
SUON 'S00£06 '£00805-200€0G 'Xang | 866T | THEN umolsuyor wnuiwnly | 88 ou| ASuaug ueisapy | €
650¥9
‘G60¥9 'LS0P9-0S0¥9 ‘L OO '9E0Y9
'L00$9-000%9 'L86€9 'PL6£9 ‘BI6E9
‘066€9 X430 '€90¥9-000+9 '850P9
-9S0¥9 'PS0¥9-250P3 '6v0P9-2P0Or9
‘00Y9-LE0PO 'SEOPO '€E0PI-€209
'1Z0v9-€1L0¥9 ‘1 LOYS-Z00V9 '666€9 uoneisodio) 40 00EY
-886€9 '986£9-286€9 '086E9 '8LEEY esLBWY ‘SpoojjoIny Awsoyany
-G/6£9 '€.6£9-696€9 'L9BE9-GGHED
3UON 'eGBE0-156E9 '6YBL0-GvEca 'X4aa | TO00T | THEMN umojlsuyor wnuiwnly | €11 Aajep @assauuad) | T€
Buiul] yum
jellualayip
ainssaud ‘4>
0995 ‘siaddoy
SUON £809.-65092 ‘x4g9g | €00¢C | ¥T19D jledyL paiano) [ Q¢ 3jA1g el | o€
syien s)yJejAl Sunuoday jjing  adAL Jaunpejnuep uonduasaqg sjun adeso01g /09559 #
Ayjjense) Jeaa e Jo# asea
vy

311 ‘om1 Xygea




T 168LETTHODVIIHD

+22009 P11 S}40M weaqaua) (28ea035) 0D peoujiey
BUON -/61009 ‘661009521000 ‘00s | ¥00T | €8%4 uojuaJj Ssalasiy €2 | 66 uJaY3nos 1@ uISUOISIM | 6€
Auedwo) ie) weaqJaua) (e8e.03s) 2u| ‘peoujiey
3UON 6v1€28-000c28 Jona | €00C | €84 | [381S |[euoileN ssajlasiy gL | 0ST ysingsnid 'g ojeyng | 8¢
Wweaquaua) (98e1038) U} ‘peodjiey
BUON 660009-000009 ‘'00s | €00Z | €84 uosiapung ssajas1y €2 | 00T ysingsnid 'gojeyng | /€
6v8EL8 Auedwo) ie) weaquaul)d (98e4035)
dUOoN -Z18€/8 '018£28-008¢/8 1008 | €00C | €8%d | [993S |euoiieN SsaMasIy €L | 6V yaingsiud Boleyng | 9¢
12743
‘YTTE ‘9TTE uonesodio) )
‘STTE ‘'290€ (senjenses eJlIBWY 08%t ‘suodylag Auedwo?) Jamod
‘8E0E XdIM Buipnjoxa) yzee-5zos 'Xdam | 866T | TTEl umojsuyor wnuwnly | vec Jl13I3(3 UISUOISIAN | GE
ceeee
‘€TCCT
‘96TZC
‘€6T2C s100p 8nid
LSTTT .8 9jqnop omy
EETTT (sanjenses Yum ‘4 a1e|d “
‘TETTTZ DM Buipnjoxa) grzzz-00LzZ ‘oM | ¥00C | 909V | uosispund ‘siedxog 09 | EVT "PI] [BJIUSD UISUOISIM | PE
P11 SHIOM weaqJaud)d)
SUON |  evore-ieose ‘bzose-0i9s€'om | EOOT | €8V uojuasL SS3|4asiy €L | 6€ P31 |€43U3) UISUOISIM | EE
syJeNl sy4elAl Suizsoday iing adAL Jsunpejnueln uonduasaqg syun a8e.10)5 /535597 #
Ajjense) JBIA ie) JO# ased
Hvv

271 ‘omL XH4d




SCHEDULE 2

LEASES

Lease No. 1 — Archer Daniels Midland Company

Master Full Service Railcar Lease dated as of September 9, 2011, between BBRX Two LLC and
Archer Daniels Midland Company.

Schedule No 01 to Master Full Service Railcar Lease dated September 9, 2011, between BBRX
Two LLC and Archer Daniels Midland Company.

Lease No. 2 — 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 Technologaes,
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 BBRX Two LLC and Boral Material Technologies, Inc.

Lease Extension Agrecment No. 2, entered into as of March 26, 2007, and effective as of April 1,
2007, between BBRX Two LL.C and Boral Material Technologies, Inc.

Lease No. 3 Canadian National Railway #1

Lease Agrecment, dated as of March 1, 2002, between BBRX Two LLC (as ultimate assignee of
Greenbrier Leasing Corporation) and Canadian National Railway Company (as ultimate assignee
of BC Rail Partnership).

Schedule No 2 to Lease Agreement, dated as of May 1, 2002, between BBRX Two LLC (as
ultimate assignee of Greenbrier Leasing Corporation) and Canadian National Railway Company
(as ultimate assignee of BC Rail Partnership).

Assignment and Assumption Agreement, dated as of October 31, 2002, between Greenbrier
Leasing Corporation, and Babcock and Brown Rail Funding LLC.

Lease Extension Agreement No. 1 to Lease Agreement, dated as of May 10, 2005, effcctive as of
August 1, 2005, between BBRX Two LLC (as ultimatc assignee of Greenbrier Leasing
Corporation) and Canadian National Railway Company (as ultimate assignee of BC Rail
Partnership)
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Lease Extension Agreement No. 02 entered into as of July 1, 2010, effective as of August 1,
2010, between BBRX Two LLC and Canadian National Railway Company.

Lease Extension Agreement No 03 entered into as of June 8, 2011, effective as of August 1,
2011, between BBRX Two LLC and Canadian National Raillway Company.

Lease No. 4 Canadian National Railway #2

Master Full Service Railcar Lease dated as of January 11, 2011, effective as of December 5,
2009, between BBRX Two LLC and Canadian National Railway Company.

Schedule No 1 to Master Full Service Railcar Lease dated as of January 11, 2011, effective as of
December 5, 2009, between BBRX Two LLC and Canadian National Railway Company.

Lease No. 5
Not applicable

Lease No. 6 — Cargill Incorporated

Railroad Car Net Leasc Agreement dated as of May 20, 1985, by and between the Seller (as
ultimate assignee of Trinity Rail Leasing Trust II} and Cargill

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 II) and Cargill Incorporated.

Amendment No. 1 to Railroad Car Net Lease Agreement, dated as of March 25, 2009, between
BBRX Two LLL.C and Cargill Incorporated

Lease No. 7 — ConAgra Foods, 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, 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 08] entered 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 Foods, Inc. (f/k/a ConAgra, Inc.)

Second Lcase Extension Agrecement to Leasc Schedule No. 8, exccuted as of May 11, 2011, by
and between ConAgra Foods, Inc. and BBRX Two LL.C
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Lease No. 8 — ConAgra Foods, 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.

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] entered 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 Foods, Inc. (f/k/a ConAgra, Inc.)

Lease No. 9 - Detroit Edison

Master Full Service Railcar Lease dated as of September 22, 2010, between BBRX Two LLC
and Detroit Edison Company.

Schedule No. 1 to Master Full Service Railcar Lease, dated as of September 22, 2010, between
BBRX Two LLC and Detroit Edison Company.

Lease Amendment No 1 to Schedule No 1, between BBRX Two LLC and Detroit Edison
Company dated as of November 12, 2010.

Lease No. 10 - Evergreen Packaging, Inc.

Master Net Railcar Lease dated as of July 25, 2008, betwecen BBRX Two LLC and Evergreen
Packaging, Inc.

Schedule No. 01 to Master Net Railcar Lease dated as of July 25, 2008, between BBRX Two
LLC and Evergrecn Packaging, Inc.

Lease Extension Agreement No. 01 to Schedule No. 01 to Master Net Railcar Lease dated as of
May 19, 2010, effective as of April 1, 2010, between BBRX Two LLC and Evergreen
Packaging, Inc.

Lease No. 11 — GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation) #1

Master Railcar Lease made as of Fcbruary 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 L.ease made as of June 26, 2001, between Babcock & Brown

Rail Funding LLC (as assignee of The CI'T Group/Equipment Financing, Inc )} and GCC Rio
Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation).

CHICAGO/#2257903 2



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

Lease Extension Agreement 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)

[.ease Extension Agreement No. 03A entered into as July 8, 2008, effective as of July 1, 2008,
between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.)
and GCC Rio Grande, Inc

Lcase Extension Agreement No. 04A, entered into as of June 29, 2011, effective as of July 1,
2011, between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing,
Inc.) and GCC Rio Grande, Inc.

Leasc No. 12 - 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 Agreement 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 Agreement No. 02B dated as of May 20, 2005, effective as of July 1, 2006,
between Babcock & Brown Rail Funding LL.C (as assignce of The CIT Group/Equipment
Financing, Inc.) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation).

Lease Extension Agreement No. 03B entered into as July 8, 2008, effective as of July 1, 2008,
betwcen BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.)
and GCC Rio Grande, Inc.

Lease Extension Agreement No. 04B, entered into as of June 29, 2011, effective as of July 1,
2011, between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing,
Inc.) and GCC Rio Grande, Inc.

Lease No. 13 — Halliburton Energy Services, Inc.

Master Net Railcar Lease dated as of October 31, 2010, between BBRX Two LLC and
Halliburton Encrgy Services, Inc.
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Schedule No. 01 to Master Net Railcar Lease dated as of October 31, 2010, between BBRX Two
LLC and Halliburton Energy Services, Inc.

Lease No. 14 — Kansas City Power and Light Company

Master Railcar Lease made as of May 2, 2001, between Babcock & Brown Rail Funding LLC
(as assignee of The CI'T Group/Equipment Financing, Inc.) and Kansas City Power and Light
Company.

Schedule No 01 to Master Railcar Lcase dated as of May 2, 2001, 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 Agrecment No. 2 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) and
Kansas City Power and Light Company.

Lease Extension Agreement No. 3 entered into as of April 16, 2010, effective as of May 1, 2010
between BBRX Two LLC (as assignee of North America Rail Leasing #3 LL.C d/b/a Babcock &
Brown Rail Leasing) and Kansas City Power and Light Company.

Lease No. 15 — Kansas City Power and Light Company

Master Full Service Railcar Lease dated as of October 6, 2011, between BBRX Two LLC and
Kansas City Power & Light Company.

Schedule No 01 to Master Full Service Railcar Lease dated as of October 6, 2011 between
BBRX Two LLC and Kansas City Power & Light Company.

Lease No. 16 — LD Commodities Rail Services LL.C

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

Schedule No. 02 to Master Railcar Leasc 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
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Lease Extension Agreement No. 01 entered into as of July 22, 2005, effective as of February 2,
2006, between North America Rail Leasing #3 LL.C (d/b/a Babcock & Brown Rail Leasing) (as
assignee of the Seller.) and Louis Dreyfus Corporation.

Lease Extension Agreement No 02 entered into as of August 8, 2008, effective as of October 1,
2008, between BBRX Two LI.C (as ultimate assignec of The CIT Group/Equipment Financing,
Inc.) and Lows Dreyfus Corporation.

Lease Extension Agreement No 03 entered into as of July 6, 2010, effective as of October 1,
2010, between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing,
Inc.) and Louis Dreyfus Corporation.

Assignment, Assumption and Consent Agreement made and entered 1nto as of October 21, 2010
by and among Louis Dreyfus Corporation (“Assignor”), LD Commodities Rail Services LLC
(“Assignee™) and BBRX Two LLC (“Counterparty™).

Guaranty Agreement made as of December 20, 2010 by Louis Dreyfus Commodities LLC 1n
favor of BBRX Two LLC.

Lease No. 17 — Lehigh Cement Company #1

Master Full Service Railcar Lease dated as of October 17, 2007, effective as of July 26, 2007,
between BBRX Two LLC and Lehigh Cement Company.

Schedule No. | to Master Full Service Railcar Lease dated as of October 17, 2007, effective as of
July 26, 2007, between BBRX Two LLC and Lehigh Cement Company.

Lease Extension Agreement No. 1 to Schedule No. 1, dated as of January 19, 2011, cficctive as
of December 1, 2010, between BBRX Two LLC and Lehigh Cement Company.

Lease No. 18 — Lehigh Cement Company #2

Master Full Service Railcar Lease dated as of October 17, 2007, effective as of July 26, 2007,
between BBRX Two LLC and Lehigh Cement Company.

Schedule No. 02 to Master Full Service Railcar Lease dated as of October 17, 2007, effective as
of July 26, 2007, between BBRX Two LLC and Lehigh Cement Company.

Lease No. 19 — Lehigh Cement Company #3

Master Full Service Railcar Lease dated as of October 17, 2007, effective as of July 26, 2007,
between BBRX Two LLC and Lehigh Cement Company.

Schedule No 3 to Master Full Scrvice Railcar Lease, dated as of December 20, 2010, effective
as of December 1, 2010, betwcen BBRX Two LLC and I.ehigh Cement Company
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Lease No. 20 — Marathon Petroleum Company, LL.C

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 Petroleum, LLC.

Lease Extension and Amendment Agreement entered into as October 26, 2007, cffective as of
October 1, 2007, between BBRX Two LLC (as ultimate assignee of North America Rail Leasing
#34 LLC, the Freight Leasing Partnership LLC and Joseph Transportation Services, Inc). and
Marathon Petroleum Company LLC (f/k/a Marathon Ashland Petroleum, LLC).

Lease No. 21 — Norfolk Southern Railway Company #1

Master Net Railcar Lease dated as of April 21, 2011 between BBRX Two LLC and Norfolk
Southern Railway Company.

Schedule No. 02 to Master Net Railcar Lease dated as of July 1, 2011, effective as of April 1,
2011, between BBRX Two LLC and Norfolk Southern Raillway Company

Lease No. 22 — Norfolk Southern Railway Company #2

Master Net Railcar Lease dated as of April 21, 2011 between BBRX Two LLC and Norfolk
Southern Railway Company.

Schedule No. 01 to Master Net Railcar Lease dated as of June 27, 2011 between BBRX Two
L1.C and Norfolk Southern Railway Company

Lease No. 23 - Rail Connection, Inc.

Master Full Service Railcar Lease, dated as of September 2, 2010, between BBRX Two LLC and
Rail Connection, Inc.

Schedule No. 1 to Master Full Service Railcar Lease, dated as of September 2, 2010, between
BBRX Two LLC and Rail Connection, Inc.

Master Full Service Railcar Lease, dated as of August 31, 2010, between Rail Connection, Inc
and Consol Energy Salecs Company.

Schedule No. 2 to Master Full Service Railcar Lease, dated as of August 31, 2010, between Rail
Connection, Inc. and Consol Energy Sales Company
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Lease No. 24 — Savatran LL.C

Master Full Service Railcar Lease dated as of September 8, 2011, between BBRX Two LLC and
Savatran LLC

Schedule No. 01 to Master Full Service Railcar Lease, dated as of September 8, 2011, between
BBRX Two LI.C and Savatran LLC.

Lease No. 25 - Schlumberger Technology Corporation

Master Full Service Railcar Lease dated as of March 25, 2010, between BBRX Two LLC and
Schlumberger Technology Corporation.

Schedule No. 01 to Master Full Service Railcar Lease dated as of March 25, 2010, between
BBRX Two LLC and Schlumberger Technology Corporation.

Lease No. 26 - Soo Line Railroad Company

Not applicable.

Lease No. 27 — South Carolina Public Service Authority

Railcar Lease Agreement dated as of October 1, 2000, between South Carolina Public Service
Authority and The CIT Group/Equipment Financing, Inc

Amendment and Extenston to Railcar Lease Agreement dated as of January 15, 2003, between
South Carolina Public Service Authority and The CIT Group/Equipment Financing, Inc

Rider No. 1 to Railcar Lease Agreement dated as of March 31, 2003, between South Carolina
Public Service Authority and C.1.T. Lcasing Corporation.

Amendment to Railcar Lease Agreement dated as of November 19, 2003, between South
Carolina Public Service Authority and C.I.T. Leasing Corporation.

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

Lease Amendment No. 01 dated as of October 10, 2006, effective as of March 1, 2006, between
BBRX Two LLC and South Carolina Public Service Authority.

I.ease Amendment No 02 to Rider No 1 dated as of February 27, 2009, effective as of March 1,
2009, between BBRX Two LI.C and South Carolina Public Service Authority.
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Lease Amendment No 03 to Rider No. 1 dated as of August 24, 2009, effective as of July 1,
2009, between BBRX Two LLC and South Carolina Public Service Authority

Lease Amendment No 04 to Rider No. 1 dated as of November 24, 2010, effective as of January
1, 2011, between BBRX Two LLC and South Carolina Public Service Authority

Lease Amendment No 05 to Rider No 1 dated as of July 6, 2011, effective as of July 1, 2011,
between BBRX Two LLC and South Carolina Public Service Authonty

Lease No. 28 — Superior Well Services, Inc.

Master Full Scrvice Railcar Lease dated as of May 16, 2011, between BBRX Two LLC and
Superior Well Services, Inc.

Schedule No 01 to Master Full Service Railcar Lease dated as of May 16, 2011, between BBRX
Two LLC and Superior Well Scrvices, Inc.

Lease No. 29 — Tate & Lyle

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

Lcase Extension Agrecment No 01 to Schedule No 01, dated as of November 19, 2010,

effective as of February 1, 2011, between BBRX Two LLC (as assignee of North America Rail
Leasing #2 LLC (d/b/a Babcock and Brown Rail Leasing Co.) and Tate and Lyle.

Lease No. 30 — Tate & Lyle

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

Schedule No. 02 to Master Full Service Railcar Lease, dated as of November 19, 2010, between

BBRX Two LLC (as assignee of North America Rail Leasing #2 LLC d/b/a Babcock and Brown
Rail Leasing Co ) and Tate and Lyle.

Lease No. 31 — 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 Extension Agreement No 1 to Schedule No 01 to Master Full Service Railcar Lease dated
as of November 7, 2008, effective as of January 1, 2009 between BBRX Two, LLC (as assignee
of North America Rail Leasing #2 LLC d/b/a Babcock & Brown Rail Leasing Co.) and
Tennessee Valley Authority.

Lease No. 32 — Westar Energy, Inc.

Master Full Service Railcar Lease dated as of April 11, 2011, between BBRX Two LLC and
Westar Energy, Inc.

Schedule No. | to Master Full Service Railcar Lease dated as of April 11, 2011, between BBRX
Two LLC and Westar Encrgy, Inc

Lease No. 33 — Wisconsin Central Ltd. #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 Extension Agrecement No. 1, dated as of November 10, 2006, between BBRX Two LLC
(as ultimate assignce of Greenbrier Leasing Corporation) and Wisconsin Central Ltd

Lease Extension Agreement No 2, dated as of December 1, 2010, between BBRX Two LLC and
Wisconsin Central Ltd.

Lease Extension Agreement No 3, entered into as of September 20, 2011, effective as of
December 1, 2011, between BBRX Two LLC and Wisconsin Central Ltd.

Lease No. 34 — Wisconsin Central Ltd. #2

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

Rider No. 2 to Lease Agreement made as of Apnl 1, 2004, by and between the Seller (as
assignee of Greenbner Leasing Corporation) and Wisconsin Central Ltd

Lease Extension and Amendment to Rider No 2, dated as of August 31, 2009, between BBRX
Two LLC (as ultimate assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd.
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Lease No. 35 — Wisconsin Elcetric 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

Ruder | 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
Scller (as assignee of Banc of America Leasing & Capital, LLC) and Wisconsin Electric Power
Company.

Lease Extension Agreement dated as of July 7, 2004, between Babcock & Brown Rail Funding
LLC and Wisconsin Electric Power Company.

Lease Extension Agreement No. 2 dated as of September 29, 2009, effective as of October 1,
2009, between BBRX Two LLC and Wisconsin Electric Power Company.

CHICAGO/¥2257903 2



STORAGE AGREEMENT SUMMARIES

Storage Agreement No. 36 Buffalo & Pittsburgh Railroad, Inc. #1

Track Lease Agreement, dated as of March 26, 2008, by and between Buffalo & Pittsburgh
Railroad. Inc and BBRX Two, LLC

Storage Agreement No. 37 Buffale & Pittsburgh Railroad, Inc. #2

Track Lease Agreement, dated as of March 26, 2008, by and between Buffalo & Pittsburgh
Railroad, Inc and BBRX Two, LLC

Sterage Agreement No. 38 Buffalo & Pittsburgh Railroad, Inc. #3

Track Lease Agreement, dated as of March 26, 2008, by and between Buffalo & Pittsburgh
Railroad, Inc. and BBRX Two, LLC.

Storage Agreement No. 39 Wisconsin & Southern Railroad Company

Amended and Restated Track Lease Agreement effective as of April 1, 2008 between Wisconsin
& Southern Railroad Company and Babcock & Brown Rail Funding LLC and its affiliates.

Amendment No. 1 to Amended and Restated Track Lease Agreement effective as of March 10,

2009 between Wisconsin & Southern Railroad Company and Babcock & Brown Rail Funding
LLC and its affiliates
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CERTIFICATION

|, Edward M Luna, an attorney hicensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, 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 Hl 3,\\ M%ZA@

) l Edward M Luna




