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Chief 
Section ofAdministration 
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 Generai Conveyance and Bill of Sale, dated as 
of Novemk)er 3,2011, a secondary document as defined In the Board's Rules fbr 
the Recordation of Documents. 

The enclosed document relates to the Memorandum of Full Service 
Railcar Lease previously filed with the Board under Recordation Number 29957. 

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

Security Trustee/ 
Foreclosing 
Secured Party/ 
Seller: Wells Fargo Bank Northwest, N.A. 

299 South Main Street 
Salt Lake City. UT 84111 

Security Trustee/ 
Buyer Wells Fargo Bank Northwest, N.A. 

299 South Main Street 
Salt Lake City, UT 8411 



Chief 
Section of Administration 
November 3, 2011 
Page 2 

A description of the railroad equipment covered by the enclosed document 
IS 

150 railcars BNBX 5003, 5005-5007, 5009, 5011, 5013-5014, 5016-
5020, 5022-5025, 5027-5030, 8003, 8008-8009, 8012, 8017-8020, 8022, 
8024, 8026, 8028, 8030. 8032. 8034-8035, 8037-8038, 8041-8042, 8047-
8053, 8055, 8057. 8059-8060, 8064, 8066, 8069, 8071-8072, 8075-8077, 
8079, 8082-8083, 8085-8086, 8088-8090, 8092, 8094, 8096-8098, 8102-
8103, 8108-8110, 8114. 8118-8119, 8123, 8126-8133, 8135-8137, 8139-
8141, 8144, 8150-8153. 8155, 8157, 8159, 8161-8165, 8167, 8169-8172, 
8174, 8183-8184, 8190-8192, 8194-8195, 8198, 8202-8203. 8205-8206, 
8208-8209, 8212, 8215, 8218-8219, 8222, 8225, 8227. 8230-8231, 8234-
8235, 8237, 8240-8241, 8243-8244, 8246, 8249-8250 (BNBX 8247 and 
PSTX 8138 to be delivered) 

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, 

a 
Edward M. Luria 

EML/sem 
Enclosures 
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GENERAL CONVEYANCE AND BILL OF SALE ^ ^ ^ '̂ ^ " ^ ^ 5 p | | 

ium (iifL. iitfourORGfflSUBBIIiJt 
GENERAL CONVEYANCE AND BQ^L OF SALE» dated as of November 3,2011, by: 

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, a 
national banking association, as security trustee (the "Security T m s t e O under that 
certain Secuiity Agreement, dated as of December 21,2007 (as amended, supplemented 
and modified from time to time, the "Security Agreement"), among the Security 
Trustee, as security tnistee, BBRX Five LLC, as borrower (the ''Borrower"), Lloycb 
TSB Bank pic, as agent (the "Agent") and the lenders named therein (the "Lenders"); 
the Security Trustee, on behalf of the Lenders and the Agent, is herdiy acting as the 
foreclosing secured party in a strict foreclosure under section 9-620 of the U.CC. (as 
defined hodn) (the Security Trustee, in its capacity as foreclosing secured party, die 
"Seller^; 

-to-

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOQATION, a 
national banking association, as security trustee, as the transferee in a strict foreclosure 
under section 9-620 of the U.CC. (in such capacity, as the foreclosing purchaser under 
such strict foreclosure, the "Buyer"). 

Pursuant to a strict foreclosure and exercise of remedies by the Security Trustee under 
(i) the Security Agreement and (ii) the Uniform Commercial Code in effect in New Yoric (the 
"U.CC") , for good and valuable consideration, the receipt and sufficiency of v ^ c h is hereby 
acknowledged. Seller hereby GRANTS, BARGAINS, TRANSFERS. ASSIGNS, SETS OVER, 
CONVEYS AND DELIVERS UNTO the Buyer, on an "as-is, where-is" bask without any 
recourse, representation or warranty whatsoever, all of Seller's right, title and interest, as the 
foreclosing secured party (including, the right, title and interest ofthe Borrower), in and to all of 
the "Collateral" (as defined in die Security AgreementX including, vrithout limitation 
(collectively, all such Collateral, including all constituent rights, [m>perty and interests, the 
collectively, the "Raflcar Collateral Assets"): 

(a) all ofthe Equipment and all ofthe odier Collateral as described in Section 2.2 of 
the Security Agreement, including, without limitation, the Equipment described in 
Schedule 1 hereto; 

(b) all rights, title and interest in each of the Leases (including, without limitation, the 
leases described in Schedule 2 hereto), the Assignment and Assimiption 
Agreements and the Replacement Leases, along with all of tibe Borrower's rights 
under such agreements, all rights to payments and rents thereunder, the Transfer 
Documents, the Lockbox Agreement and all of the odier Collateral as described in 
Section 2.3 ofthe Security Agreement, 

(c) die Collateral Account and all ofthe other Collateral as described in Section 2.4 
ofthe Security Agreement, 

CHICACQ/II22S19392 



(d) the Lockbox Account, the Service Account and all of the other Collateral as 
described in Section 2.S ofthe Security Agreement, and 

(e) all proceeds ofthe foregoing. 

Seller hereby wanants to Buyer and its successors and assigns that, on the date hereof, 
(x) the Bonower has defaulted on its obligations secured by the Railcar Collateral Assets, 
(y) Seller has exercised its post default remedies with respect to the Railcar Collateral Assets and 
has the right, as forecloang lender in accordance with applicable law, to effect the transfer, 
pursuant to a strict foreclosure under section 9-620 ofthe U.C.C, oflhe Raikar Collateral Assets 
to the Buyer, and (z) by reason of such foreclosure transfer by Seller to Buyer, Buyer is 
acquiring the rights of the Seller and the Borrowor in and to the Raikar Assets Collateral fiee 
and clear of all interests of the Bonrower and all interests subordinated to the interests of tbe 
Seller (including tiiose held by tiie Bonower) pursuant to U . C C §§ 9-620 and 9-622. This Bill 
of Sale constitutes a transfer statement within tiie meaning of U . C C § 9-619. 

All cqritalized terms used but not defined herein shall have the respective meanings 
ascribed to them in tiie Security Agreement This General Conveyance and Bill of Sale is 
govemed by the laws ofthe State of New York without regard to choke of law principles. Uiis 
General Conveyance and Bill of Sale shall be binding upon the Borrows, the Seller and the 
Buyer, their re^)ective successors and assigns, for the use and purposes set fortii and referred to 
herein, effective as of the dale hereof This General Conveyance and Bill of Sale may be 
executed and delivered in multiple counterparts, any of which may be transmitted l)y facsimile or 
electronic (e-mail) transmission, and each of \ ^ c h shall be deemed an original, but all of which 
together shall constitute one and tiie same instrument. This General Conveyance and Bill of Sale 
constitutes a transfer statement within the meaning of U .CC § 9-619. 

The execution of this General Conveyance and Bill of Sale shall not (i) except to the 
extoit provided for under ^plicable law, be construed to be a w»ver of any right or remedy of 
the Seller or any beneficiary thereof under the Security Agreement or any related loan agreement 
or related operative documents, all of which rights and remedies are hereby exixessly reserved, 
or (ii) except to the exlent provided for under applicable law, be construed to be a waiver of any 
right or remedy of the Seller or any beneficiaiy thereof under the Security Agreement or any 
related loan agreement or related operative documents for fiirther effecting the strict foreclosure 
sale of the Collateral in multiple stqps, all of which rights and remedies are hereby expressly 
reserved. 

Page 2 
CHICACQM32S7939J 



[Geneia] Conveyance aad Bill of Sale - BBRX Five] 

IN WITNESS WHEREOF, Wells Fargo Bank Noitinvest. National Association, as 
security trustee, as foieclosing secned party aod Sdler, has caused tins General Cniveyafice and 
Bill of Sale to be duly executed and delivered the day and year firsl written above. 

WELLS FARGO BANK NORTHWEST, NATIONAL 
ASSOQATION, as Security Trustee, as foreclostag 
secured party and Seller 

^ ^ B y : _ 
Name: David VIM 
Title: AssManlVtwPrMMain 

Mailing Address for Seller 
Wdls Fargo Bank Noitiiwest, National Assodaiian 
299 South Main StreeU 12tbFloOT 
Sah Lake Qty. Utah 841U 
Attn: David Wall, Assistant ̂ c e President 

ACKNOWLEDGED AND AGREED: 

WEIXS FARGO BANK NORTOWEST. NATIONAL ASSOCIATION, as Security 
Thwicc, as Bnyer 

Ji"?*= DnMVUBl 
"t ie : AaBMamvieaPfaBldMN 

Mailing Address tar Buyer 
Wells Fargo Bank Northwest. National Association 
299 Soodi Kfain Street, 12di Floor 
Salt Late City, Utah 14] 11 
Attn: David Wall, AsasiantVke President 

Mailing Address for Borrower 
BBRX Five LLC 
c/o New Province RaU Partners, LLC 
S4S Steamboat Road 
Gzeeowich, CT 06830 
Attention: Leonard Shavd 



[General Conveyance and BiU of Sale- BBRX Five] 

Stateof W ) 
) 

County of MlUI» ) 
(Xifliis.tiie y * dw of M»<i»W. 2011, before me. a Notary Public in and for said 

County and State, personaUy appeared DaaWWal ,\Ao acknowledged 
ImsOB^fOfta be a duty audiorized persm of WELLS FARGO BANK NORTHWEST, 
NATIONAL ASSOCIATIWI, as security tnistee, as foredosing secured party acting for and 
on behalf of Bonower. as lessor, and tint, as such duly audiorized person. hefshtf''&(eented tiie 
foiegoiiig instrumeni fer die piaposes dmein contamed. 

IN WITNESS WHEREOF, I have hereunto set my hand and ofEknal seal (m tiie date 
above mentioned. 

My Conmis^S^xpB^: J I Q ) 3 ^ t) 

Residnigin: a 

NuiaqPubBc 
ODontoharaBM 

«otai9 
CommiBiionEiqibaB 

Octobar7.aoi4 
SMMolUtfi 
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SCHEDULE2 

LEASES 

Lease No. 1 - Associated Electric Cooperative. Inc. 

Master Net Railcar Lease, dated as of January 18, 2011, between BBRX Five LLC and 
Associated Electric Cooperative, Inc. 

Schedule No. I to Master Net Railcar Lease, dated as ofJanuary 18.2011. between BBRX Five 
LLC and Associated Electric Cooperative, Inc. 

Lease No. 2 - BNSF Railwav Comnanv 

Limited Net Railcar Lease, dated as of April IS. 2011 and effective as of October 1, 2010, 
between BBBX Five LLC and BNSF Railway Company. 

Schedule No. 1 to Limited Net Railcar Lease, dated as of April IS, 2011 and effective as of 
October 1,2010, between BBRX Five LLC and BNSF Railway Company. 

Lease No. 3 - Canadian Pacific Railwav Companv 

Not applicable 

Lease No. 4 - CSX Transportation. Inc. #1 

Master Full Service Railcar Lease, dated as of August 11,2010, between BBRX Five LLC and 
CSX Transportation, Inc. 

Schedule No. 1 to Master Full Service Railcar Lease, dated as of August 11,2010, effective as of 
April 23.2010, between BBRX Five LLC and CSX Transportation. Inc. 

Amendment and Lease Extension No. 01 to Schedule No. 01 entered into as of October 17,2011, 
efifective as of May 1,2011, between BBRX Five LLC and CSX Transportation, Inc. 

Lease No. S - CSX Transportation. Inc. #2 

Master Full Service Railcar Lease, dated as of August 11,2010, between BBRX Five LLC and 
CSX Transportation, Inc. 

Schedule No. 2 to Master Full Service Railcar Lease, dated as of September 17,2010, between 
BBRX Five LLC and CSX Transportation, Inc. 

Lease No> 6 - CSX Transportation. Inc. #3 

Master Full Service Railcar Lease, dated as of August 11, 2010, between BBRX Five LLC and 
CSX Transportation, Inc. 

CHICA(Xy»22S7939J 



Schedule No. 3 to Master Full Service Railcar Lease, dated as of Mardi 14. 2011, between 
BBRX Five LLC and CSX Transportation. Inc. 

Lease No, 7 - CSX Transportation. Inc. #4 

Master Full Service Railcar Lease, dated as of August 11,2010, between BBKX Five LLC and 
CSX Transportation, Inc. 

Schedule No. 4 to Master Full Sovice Railcar Lease, dated as of March 14, 2011, between 
BBRX Five LLC and CSX Transportation, Inc. 

Lease No. 8 - Iowa Interstate Railroad Ltd. 

Master Full Service Railcar Lease, dated as of December 1,2010, between BBRX Five LLC and 
Iowa Interstate Railroad Ltd. 

Schedule No. 01 to Master Full Service Railcar Lease, dated as of December 1.2010, between 
BBRX Five LLC and Iowa Interstate Railroad Ltd. 

Lease No. 9 - Kansas Citv Power & Light Companv 

Master Full Service Railcar Lease, dated as of April 5, 2011, between BBRX Five LLC and 
Kansas City Power & Liglit Company 

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

Lease Amendment No. 01 to Schedule No. 01 dated as of August 24,2011 between BBRX Five 
LLC and Kansas City Power & Light Company 

Lease No. 10 - Kansas Citv Southern Railwav Company 

Car Hire Lease Agreement, dated as of May IS, 2007, effective as of February 1,2007, between 
BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and The Kansas 
City Southem Railway Company. 

Rido: No. 1 to Car Hire Lease Agreement, dated as of May IS, 2007, efifective Februaiy 1,2007, 
between BBRX Five LLC (as ultimate asagnee of Greenbrier Leasing Company LLQ and The 
Kansas City Southem Railway Company. 

Assignment and Assumption Agreement, dated as of May 31,2007, between Greenbrier Leasmg 
Company LLC and Babcock and Brown Rail Funding LLC. 

Amendment No. 1 to Rider No. 1 to Car Hire Lease Agreement, dated as of Juty 27, 2010, 
effective as of June 1, 2010, between BBRX Five LLC (as ultimate assignee of Greenbrier 
Leasing Company LLC) and The Kansas City Southem Railway Company. 

Lease No. 11 - Lehigh Cement Companv 

CHICAGOM22S7939.2 



Master Net Railcar Lease, dated as of November 17, 2006, efifective as of August 1, 2006, 
between BBRX Five LLC (as ultimate assignee of GreenMer Leasing Conqiany LLC) and 
Lehigh Cement Company. 

Schedule No. 3 to Master Net Railcar Lease, dated as of January 1S, 2007, efifective as of July 1, 
2006, between BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and 
Lehigh Cement Company. 

Assignment and Assumption Agreement, dated as of Januaiy 31, 2007, between Greenbrier 
Leasing Company LLC, as seller, and Babcock and Brown Rail Funding LLC. as buyer. 

Assignment and Assumption Agreemoit. dated as of December 21,2007, between Babcock and 
Brown Rail Funding LLC, as seller, and BBRX Five LLC. as buyer. 

Lease No. 12 - Lone Star Industries. I n c 

Master Net Railcar Lease, dated as of June 26, 2001, between BBRX Five LLC (as ultimate 
assignee of The CIT Group/Equipment Financing, Inc.) and Lone Star Indusbies, Inc. 

Schedule No. 1 to Master Net Railcar Lease, dated as of June 26, 2001, between BBRX Five 
LLC (as ultimate assignee of The CFT Group/Equipment Financing, Inc.) and Lone Star 
Industries, Inc. 

Lease Amendment No. 1, dated as of Mardi I I , 2008, effective as of July 1, 2008, between 
BBRX Five LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.) and Lone 
Star Industries, Inc. 

Lease Extension Agreement No. 1, dated as of March 21, 2011, effective as of July 1, 2011, 
between BBRX Five LLC (as ultimate assignee of The CFT Group/Equii»nent Financing, Inc.) 
and Lone Star Indusbries, Inc. 

Lease No. 13 - Soo Line Railroad Company 

Not applicable 

Lease No. 14 - Tennessee Vafley Anthority #1 

Master Net Railcar Lease, daled as of January 31, 2006, between Babcodc and Brown Rail 
Leasing Co. and Tennessee Valley Autiumty. 

Schedule No. 1 to Master Net Railcar Lease, dated as of January 31, 2006, between North 
American Rail Leasing W3 LLC (d/h/a Babcock and Brown Rail Leasing Co.) and Tennessee 
Valley Authority. 

Lease Extension Agreement No. 1 to Schedule No. 1 to Master Net Railcar Lease, dated as of 
November 7, 2008, efifective as of March 31, 2009, between BBRX Five LLC (as assignee of 
North American Rail Leasing #3 LLC d/b/a Babcock and Brown Rail Leasing Co.) and 
Tennessee Valley Authority. 

CHX:AG0MI22S793U 



Lease No. 15 - Tennessee Valley Anthority #2 

Master Net Railcar Lease, dated as of August 10,200S. between Babcock & Brown Rail Funding 
LLC and Tennessee Valley Autiiority. 

Schedule No. 6 to Master Net Railcar Lease, dated July, 12 2006, between Babcock & Brown 
Rail Funding LLC and Tennessee Valley Autiiority. 

Lease Extension Agreement No. 1 to Schedule No. 6 to Master Net Railcar Lease, dated as of 
March 4,2011 and is efifective as of October 1,2010, between BBRX Five LLC (as assignee of 
Babcock & Brown Rail Funding LLC) and Tennessee Valley Autiiority. 

Lease No. 16 - TTX Company 

Master Net Railcar Lease dated as of August 19, 2011 between BBRX Five LLC and TTX 
Company. 

Schedule No. 01 to Master Net Railcar Lease dated as of August 19, 2011 between BBRX Five 
LLC and TTX Company. 

Lease No. 17 - Union Pacific Railroad Company #1 

Master Lease Agreement, dated as of December IS, 2004, efifective as of August 1. 2004, 
between Babcock and Brown Rail Leasing Co. and Union Pacific Raibnoad Company. 

Rider No. 3 to Master Lease Agreement, dated as ofSeptember 2,200S, efifective as ofJanuary 
1,200S, between North America Rail Leasing #3 LLC (d/b/a Babcock and Brown Rail Leasing) 
and Union Pacific Railroad Company. 

Amendment to Rider No. 03, enteied into as of May 11, 2011, between BBRX Five LLC (as 
assignee of The Grand Leasing Partnership, LLP and Nortii American Rail Leasing #3 LLC) and 
Union Pacific Railroad Company 

Lease No. 18 - Union Pacific Railroad Company #2 

Not applicable 
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STORAGE AGREEMENT SUMMARIES 

Storage Agreement No. 19 - Central Oregon A Pacific Railroad. Inc. 

Non-hazardous Car Storage Agreement, dated as of August 31, 2009, efifective as of August 1, 
2009, between Central Oregon & Pacific Railroad ami BBRX Five LLC. 

Storage Agreement No. 20 - Paget Sound and Pacific Raihroad 

Non-hazardous Car Storage Agreement, dated as of August 31, 2009, efifective as of August 1, 
2009, between Puget Sound and Pacific Raikoad and BBRX Five LLC. 
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