RECORDKTION 0.~ 7 ?6&5 no

G321 -1 45 py
ALVORD AND ALVORD

ATTORNEYS AT LAW wunnuc LREDREATION SOAD
1050 SEVENTEENTH STREET, NW

SuITE 301
WASHINGTON, D.C.

ELIAS C ALVORD (1942) : 20036
ELLSWORTH C ALVORD (964 —_—
(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, 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 November 3, 2011, a secondary document as defined in the Board's Rules for

the Recordation of Documents.

The enclosed document relates to the Memorandum of Full Service
Railcar Lease previously filed with the Board under Recordation Number 29960.

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 Rail Inc.

1 North Wacker Drive, 9th Floor
Chicago, IL 60606



Chief

Section of Administration
November 3, 2011

Page 2

A description of the railroad equipment covered by the enclosed document
is:

49 railcars: AOK 354831, 354833, 354835, 354843, 354845, 354848,

354850, 354852 - 354853, 354855, 354857, 354873, 354878, 354880,

354883, 354886, 354894 - 354895, 354897, 354899, 354905, 354908,

354910, 354913, 354914, 354916, 354922 - 354924, 354927, 354928,

354932, 354942 - 354944, 354951, 354956 - 354957, 354959, 354964,

354965, 354972 - 354974, 354981, 354986, 354990, 354996, 354997,

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,

(S

ﬁdward M. Luria

EML/sem
Enclosures
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GENERAL CONVEYANCE AND BILL OF SALE

e e omwees onlALION 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 in 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 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 UNTOQ the Buyer, on an “as-is, where-is” 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 in Schedule 1 hereto; and
(b)  each of the leases described in 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 of all interests.

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 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 delivered in 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 1
CHICAGO/M#2257940 2



[General Conveyance and Bill of Sale - BBRX Five]

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

L
By: ——r -
Name:  pavid Wal
Title: _  Assistant Vice President

ACKNOWLEDGED AND AGREED:

MACQUARIE RAIL INC,, as Buyer

By:
Name:
Title:




[General Conveyance and Bill of Sale - BBRX Five}

State of theh )

County of _genteke ;

On this, the "> _ day offNe#2011, before me, a Notary Public in and for said
County and State, pu'sonal!y appeared "David Wel _,the

Assisiant Vica President
of who acknowledged himselw be a duly authorized
officer of and that, as such officer, being duthorized to do so,
hel/sbefxccuwd the foregoing instrument for the purposes therein contained.

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

Name: Connie
Notary Publi
My Comsmission Expires: \0 i ] |:uJM
Residing in: Selt Lako
-y
Connle lrens Elliott
601919
Commission Expires
October 7, 2014
State of Utah




[General Conveyance and Bill of Sale - BBRX Five]

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

By:
Name:
Title:

ACKNOWLEDGED AND AGREED:

MACQUARIE BAIL INC,, as Buyer
! e
% d MY,

avid M. Edwards MARY BRECHT
Presiden \/M % ot Jw




[General Conveyance and Bill of Sale - BBRX Five]

State of Illinois

LN
2

County of Cook

On this, the ]._’é day of November, 2011, before me, a Notary Public in and for said
County and State, personally appeared | Jma r and Marll
the dent and \/, i 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 WHEREQF, ] have hereunto set my hand and official seal on the date

above mentioned.
Name: (3 o’ 4 U

Notary Public

890060000000 00000000000

“OFFICIAL SBAL"

S N ?YNJ:II[A sL YOUNG
otary Public, State of lilinois

¢ My Commission Expires 10 /20/13: My Commission Expires: M/ 3

V9000000000800 0000000000¢
Residingin: Mew Lenox, TL
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SCHEDULE 2
LEASES

Lease No. 1 - Associated Electric Cooperative, Ine.

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

Schedule No. 1 to Master Net Railcar Lease, dated as of January 18, 2011, between BBRX Five
LLC and Associated Electric Cooperative, Inc.

Lease No. 2 - BNSF Railway Company

Limited Net Railcar Lease, dated as of April 15, 2011 and effective as of October 1, 2010,
between BBRX Five LLC and BNSF Railway Company.

Schedule No. 1 to Limited Net Railcar Lease, dated as of April 15, 2011 and effective as of
October 1, 2010, between BBRX Five LLC and BNSF Railway Company.

Lease No. 3
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,
effective as of May 1, 2011, between BBRX Five LLC and CSX Transportation, Inc.

Lease No. 5 - 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, 20190, between BBRX Five LLC and
CSX Transportation, Inc.

CHICAGO/#2257940.2



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

Schedule No. 4 to Master Full Service 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, betwegn BBRX Five LLC and
Iowa Interstate Railroad Lid.

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 City Power & Light Company

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

Schedule No. 01 to Master Full Service Railcar Lease, dated as of April 5, 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 City Southern Railway Company

Car Hire Lease Agreement, dated as of May 15, 2007, effective as of February 1, 2007, between
BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and The Kansas
City Southern Railway Company.

Rider No. 1 to Car Hire Lease Agreement, dated as of May 15, 2007, effective February 1, 2007,
between BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and The
Kansas City Southern Railway Company.

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

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

Lease No. 11 - Lehigh Cement Company

CHICAGO/#2257940.2



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

Schedule No. 3 to Master Net Railcar Lease, dated as of January 15, 2007, effective 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 January 31, 2007, between Greenbrier
Leasing Company LLC, as seller, and Babcock and Brown Rail Funding LL.C, as buyer.

Assignment and Assumption Agreement, 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, Inc,

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 Industries, Inc.

Schedule No. 1 to 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
Industries, Inc.

Lease Amendment No. 1, dated as of March 11, 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 CIT Group/Equipment Financing, Inc.)
and Lone Star Industries, Inc.

Lease No. 13 - Soo Line Railroad Company

Not applicable

Lease No. 14 - Tennessee Valley Authority #1

Master Net Railcar Lease, dated as of January 31, 2006, between Babcock and Brown Rail
Leasing Co. and Tennessee Valley Authority.

Schedule No. 1 to Master Net Railcar Lease, dated as of January 31, 2006, between North
American Rail Leasing #3 LLC (d/b/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, effective 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.

CHICAGO/#2257940 2



Lease No. 15 - Tennessee Valley Authority #2

Master Net Railcar Lease, dated as of August 10, 2005, between Babcock & Brown Rail Funding
LLC and Tennessee Valley Authority.

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

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

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 15, 2004, effective as of August 1, 2004,
between Babcock and Brown Rail Leasing Co. and Union Pacific Railroad Company.

Rider No. 3 to Master Lease Agreement, dated as of September 2, 2005, effective as of January
1, 2005, 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, entered into as of May 11, 2011, between BBRX Five LLC (as
assignee of The Grand Leasing Partnership, LLP and North 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 & Pacific Railread, Inc.

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

Storage Agreement No. 20 - Puget Sound and Pacific Railroad

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