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June 27, 2007

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Security Interest and Collateral
Assignment of Lease, dated as of June 27, 2007, a secondary document as
defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Assignment of
Lease being filed with the Board under Recordation Number 15883-E.

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

Secured Party/
Assignee: BTMU Capital Corporation

111 Huntington Avenue, Suite 400
Boston, MA 02199

Assignor: Compass Rail X Corporation
750 Battery Street, Suite 430
San Francisco, CA 94111



Mr. Vernon A. Williams
June 27, 2007
Page 2

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

366 hopper railcars within the series DEGX 88001 - DEGX 88400 as
more particularly set forth in the equipment schedule attached to the
document.

A short summary of the document to appear in the index is:

Memorandum of Security Interest and Collateral Assignment of Lease.

Also enclosed is a check in the amount of $35.00 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



JM QF SECURITY INTEREST AND COLLATERAL ASS1GNJ
As of JuneS 2007

THIS MEMORANDUM OF SECURITY INTEREST AND COLLATERAL ASSIGNMENT OF LEASE is intended to
evidence that*

1. COMPASS RAIL X CORPORATION, a California corporation ("Assignor") has granted as of the date hereof a
security interest in the Cars specified on Schedule 1 hereto (the "Cars") to BTMU CAPITAL CORPORATION AS
AGENT ("Secured Party"), pursuant to a Loan and Security Agreement of even date herewith between Assignor, as
borrower, and Secured Party and BTMU Capital Corporation as lender (the "Loan and Security Agreement")-

2. Pursuant to (he Loan and Security Agreement, Assignor has assigned to the Secured Party as of the date hereof
the Lease specified on Schedule 1 hereto (the "Lease") between Assignor, as lessor, and the party specified on Schedule 1
hereto as Lessee (the "Lessee"), to the extent the Lease applies to the Can, as collateral security.

This Memorandum is entered into for the purpose of satisfying the requirements of recordation with the United States
Department of Transportation Surface Transportation Board ("STB") under 49 U.S.C. Section 11301 and with the
Registrar General of Canada under applicable law.

IN WITNESS WHEREOF, Assignor has caused this Memorandum to be executed all as of the date first above written,
and the undersigned hereby declare pursuant to 28 U.S.C. Section 1746 under penalty of perjury that the foregoing is a
true and correct document and was executed on the date indicated below its signatures. Execution in counterparts is
permitted.

ASSIGNOR:
Compass Rail X Corporation

RECCRDtf ION NC

By: ^rssr sw&***-~«>~> *>N 2 7 '« 3-2OrM

State of California )
County of San Francisco )

SURFMIETRANSPORTATIONBMRD

On this 3j6 day of ^wv*JL—* . 200_J> before me personally appeared ffigpftgyy t&Wifmjft to me
personally known, who being by me duly swom says that such person is ?frt.iAe»c>- of Compass Rail X Corporation,
that execution of the foregoing Memorandum has been duly authorized, and such person acknowledged that the execution
of the foregoing instrument was the free act and deed of said corporation.

iPary Public
My commission expires_

Memorandum for STB



MEMORANDUM OF SECURITY INTEREST AND COLLATERAL ASSIGNMENT OP LBASR
As of June£Ji 2007

THIS MEMORANDUM OF SECURITY INTEREST AND COLLATERAL ASSIGNMENT OF LEASE is intended to-

1. COMPASS RAIL X CORPORATION, a California corporation ("Assignor") has granted as of the date hereof a
security interest in the Cats specified on Schedule 1 hereto (the "Cars") to BTMU CAPITAL CORPORATION AS
AGENT ("Secured Party"), pursuant to a Loan and Security Agreement of even date herewith between Assignor, as
borrower, and Secured Party arid BTMU Capital Corporation as lender (the "Loan and Security Agreement").

2. Pursuant to the Loan and Security Agreement, Assignor has assigned to the Secured Party as of the date hereof
fl» Lease specified on Schedule 1 hereto (the "Lease") between Assignor, as lessor, and the party specified on Schedule ]
hereto as Lessee (the "Lessee"), to (be extent the Lease applies to the Cars, as collateral security.

This Memorandum is entered into for tile purpose of satisfying the requirements of reeordation with the United States
Department of Transportation Surfiww Transportation Board ("SIB") under 49 U.S.C. Section 11301 and with the
Registrar General of Canada undor applicable law.

IN WITNESS WHEREOF, Assignor has caused this Memorandum to be executed all as of die date first above written,
nad the undersigned hereby declare pursuant to 28 U.S.C. Section 1746 under penalty of perjury that the foregoing is a
true and correct document and was executed on the date indicated below its signatures.' Execution in counterparts is
permitted.

BTMU CAPITAL CORPORATION
Assignee/Secured Party

Printed Name: Cheryl A. Behan

Title: Senior Vice President

Commonwealth of Massachusetts )
) ss.

County of Suffolk )

On this j6 day of June, 2007, before me personally appeared
CfrQT-y] A. Pehan _ • to me personally known, who, being duly sworn did say

thatsne is a Senior Vice Presof BTMU CAPITAL CORPORATION, and that said
instrument was signed on behalf of said corporation by authority of its board of directors, and
he acknowledged said instrument to be the free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my officiaLseal in the
County and State aforesaid, the day and year first above written.

NOTARY PUBLIC;

A"' •

Kathleen Casserly
My commission expires: August 21, 2009



SCHEDULE 1
to Memorandum of Security Interest and Collateral Assignment of Lease

The Lessee:

The Lease:
• Master Equipment Incase Agreement No. 0053215. dated as of September 22, 1988

between Pitney Bowes Credit Corporation ("Lessor") and Mississippi Power Company
(•'Lessee").

• Lease Schedule No. 801, dated October 26, 1988.
• Amendment Letter, dated November 17, 1988
• Lease Schedule No. 802, dated November 16, 1988.
• Amendment Letter, dated November 17. 1988
• Lease Schedule No. 803, dated December 21, 1988.
• Amendment Letter, dated April 14. 1989
• Lease Schedule No. 804, dated January 17, 1989.
• Amendment Letter, dated April 14, 1989

As the same relate to the railcars referenced below.

The Cars: (366)~Quick Dump, Rapid Discharge II, aluminum hopper cars 3.850 cu. ft
capacity built-in 1988 by Trinity Industries with
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DEGX
DEGX
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Memorandum for SIB
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88151
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88159
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88163
88166
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88168
88169
88170
88171
88172
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88174
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88176
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DEGX
DEGX

88225
88226
88227
88228
88230
88231
88232
88233
88234
88235
88236
88237
88238
88239
88240
88241
88242
88245
88246
88247
88248
88249
88250
88251
88252
88253
88254
88255
88256
88257
88258
88259
88260
88261
88262
88263
88264
88265
88266
88267
88268
88269
88271

88273
88274
88275
88276
88278
88279
88280

296
297
298
299
300
301
302
303
304
305
306
307
308
309
310
311
312
313
314

315
316
317
318
319
320
321
322
323
324
325
326
327
328
329
330
331
332
333
334
335
336
337
338
339
340
341
342
343
344
345

DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX
DEGX

88324
88325
88326
88327
88328
88329
88330
88331
88332
88333
88334
88336
88338
88339
88341
88342
88343
88345
88346
88347
88348
88349
88350
88351
88352
88353
88354

88355
88356
88357
88358
88359
88360
88361
88362
88363
88364
88365
88366
88367
88368
88369
88370
88372
88373
88374
88375
88376
88377
88378

Memorandum foi STB



73 DEGX
74 DEGX
75 DEGX
76 DEGX
77 DEGX
78 DEGX
79 DEGX
80 DEGX
81 DEGX
82 DEGX
83 DEGX
84 DEGX
85 DEGX
86 DEGX
87 DEGX
88 DEGX
89 DEGX
90 DEGX
91 DEGX
92 DEGX
93 DEGX

88079
88081
88082
88083
88084
88085
88086
88087
88088
88089
88090
88091
88092
88095
88096
88097
88102
88103
88104
88105
88107

166 DEGX
167 DEGX
168 DEGX
169 DEGX
170 DEGX
171 DEGX
172 DEGX
173 DEGX
174 DEGX
175 DEGX
176 DEGX
177 DEGX
178 DEGX
179 DEGX
180 DEGX
181 DEGX
182 DEGX

88180
88181
88182
88183
88184
88185
88186
88187
88188
88189
88191
88193
88194
88195
88197
88198
88199

255 DEGX
256 DEGX
257 DEGX
258 DEGX
259 DEGX
260 DEGX
261 DEGX
262 DEGX
263 DEGX
264 DEGX
265 DEGX
266 DEGX
267 DEGX
268 DEGX
269 DEGX
270 DEGX
271 DEGX
272 DEGX
273 DEGX

88281
88282
88283
88285
88286
88287
88291
88292
88293
88294
88295
88296
88297
88298
88299
88300
88301
88302
88303

346 DEGX
347 DEGX
348 DEGX
349 DEGX
350 DEGX
351 DEGX
352 DEGX
353 DEGX
354 DEGX
355 DEGX
356 DEGX
357 DEGX
358 DEGX
359 DEGX
360 DEGX
361 DEGX
362 DEGX
363 DEGX
364 DEGX
365 DEGX
366 DEGX

88380
88381
88382
88383
88384
88385
88386
88387
88388
88389
88390
88391
88392
88393
88394
88395
88396
88397
88398
88399
88400

Meinoiandum lor STB



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I 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:
Robert W. Alvord


