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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 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 General Conveyance and Bill of
Sale being filed with the Board under Recordation Number 339 ¥

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 Canada Limited
181 Bay Street, Suite 3100
Toronto ON, M5J 2T3
Canada



Chief

Section of Administration
November 3, 2011
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A description of the railroad equipment covered by the enclosed document

29 railcars BNBX 503250, 503255, 503288, 503291, 503294, 503301,
503303, 503319, 503324, 503363, 503367, 503372, 503374, 503379,
503392, 503393, 503396, 503408, 503416, 503419-503420, 503422,

503442, 503467, 503468, 503471 - 503473, 503478

A short summary of the document to appear Iin the index Is

General Conveyance and Bill of Sale

Also enclosed 1s 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,

=

\/Edward M Luna

EML/sem
Enclosures



RECORDTION 80—

g LA c PM

GENERAL CONVEYANCE AND BILL OF SALE BOiP
SURFAGE TRANSPORTATIOR

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 CANADA LIMITED, as buyer (the “Buyer”).

Pursuant to that certain Purchase Agreement, dated as of November 3, 2011 (the
“Purchase Agreement”), by and among, Macquarie Rail Inc., 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 Buyer, on an “as-is, where-is” basis, without any recourse,
representation or warranty whatsoever, all of Seller’s nght, 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 Collatcral 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 transmittcd 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.
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[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: e ey

Name:  David wai
Title: Assistant Vice President

ACKNOWLEDGED AND AGREED:

MACQUARIE RAIL CANADA LIMITED, as Buyer

By:
Name:
Title




[General Conveyance and Bill of Sale — BBRX Two]

State of Leh )
)
County of Seit Lako )

On this, the A2 day of Nagdle; 2011, before e, a Notary Public in and for said
County and State, personaily appeared David W ,the _Assi
of jeYe gD Caa AW, Ny, who acknowledged himself/herseTT o be a duly authorized

officer of m_\bmw‘_gﬁ_, and that, as such officer, being authonzed to do so,
he/sheexecuted 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: Connle

Notary Publi

My Commission Expires: jD_lj_‘_’LO WY

Residing in: Salt Lako

15 an s

Notary Public
Connie irene Elliott
801919
Commusslon Expires
October 7, 2014
State of Utah




[General Conveyance and Bill of Sale — BBRX Two]

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
secunty trustee, as Seller

By:
Name:
Title:

ACKNOWLEDGED AND AGREED:

MACQUA IL CANADA LIMITED, as Buyer

Wz

- Dawd M. Edwards R R¥ BRECHT
Tltle. Director A\;Hnor‘iz,d Qxa\dm-‘




[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 a eared and _Mall Bt
the pﬁnh4a_“zgﬁﬁ_g‘é‘:ng%‘respectlvely, of Macquarie Rail Canada
Limited, who acknowledged themselves to be July authorized officers of Macquarie Rail Canada

Limited, 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, I have hereunto set my hand and official seal on the date

above mentioned.
Name: AW 4
0000000000000000000000000

“OFFICIAL SEAL" § Notary Public
N ?YNJ‘I:IIA % YOHNG :
otary Pubiic, State of lilmois ¢ ‘oo . /
s My Commission Expires 10/20313 My Commission Expires: /0/20/3

Residingin: Mew Aehox, T

*000¢

00

V0080600000000 00000004000
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SCHEDULE 2

LEASES

Lease No. 5 — Canadian Pacific Railway Company

Not applicable

CHICAGO/#2257904 2



CERTIFICATION

I, Edward M Lunia, an attorney licensed 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 _ ! /7- /UH %—JWL%

Edward M Luna




