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July 12, 2006

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 Agreement, dated as
of July 10, 2006, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

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

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

Debtor/Assignor:

Secured Party/
Assignee:

Infinity Rail, LLC
c/o Infinity Asset Management, LLC (as
Manager)
817 West Peachtree Street, Suite M110
Atlanta, GA 30308

The CIT Group/Equipment Financing, Inc.
505 Fifth Avenue
New York, NY 10017
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A description of the railroad equipment covered by the enclosed document
is:

Lease covering 68 box cars cars within the series NOPB 7001 - NOPB
7099 as more particularly set forth in the attachment to the document.

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

Memorandum of Security Agreement.

Also enclosed is a check in the amount of $34.00 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
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wiocAcE TRANSPORTATION BOARD

1 . Puwsfciartt to the Security Agreement iifelified below, Infinity Rail* IXC/ a Georgia hunted
Ha&hty c«*mp»y ("H*l» lias granted to The CIT C^wj^Eiqwipflent Financing, toe, C"C1T% as «canty
/or certain obligations of IR to CTT, a security interest in all of fit's right, title, and interest in and to ^g

Seointy Agweraent" means fe Security Agrwwnt dated »s of June 7, 2005, between
IR an<J CIT, as aitwndted to datse, ' v 1<! ,

2. llw addtesses of tltc parties; are as. follows:

• ' {ftftiiity, ftail.LLC (Debtor / Aisignor), '-
81? West Peactow Street, SuiwM 110

30308' "

• - The CIT Oroup.'fc,<iuipment Finaradng, Inc. (Smwed Paaty .•"
505 Fifth Avenue ' ' ,
New York. New; York 10017' • " - ' . . • " -
Attention: Rail Resources, Vice President - Credit ' , ,

: . '.- '• 3, Tfae terms and ptovisiolni of Ae «boy0H«ftteneed $ecurtty'ititw«t are More pj»ttcalarfy set
forth in (he ̂ boye^refcrmced Security Agreement, -

* - "t * t ' ' J *" ~ ' „ x'ir 'j, - *•! ] ' , i . ,

/ * "^ *•• " ' \ * i

'. " , 4, , This Memorandum may be signed in-ccHinterpwt or duplicate copies, and any signed
counterpart or duplicate copy shall be equivalent to a signed origins! for all purposes.

* > • • . > . ' ' • '> * f ,
" ' ' ;ni • ' ,

[Execution on next page; remairute of this pa^s tetoittoja% kfl 'blank]
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Rddman, Vice President

IN WITNESS WHEREOF/tibe parties hereto have eau«d this Memorandum to be executed as of
*>r" /ri "iftnjc • ''

1 f ' '" ' • ' - • s-".! ' "'• ,f, " ,; - 'INFINITYRAIL,LLC •
By fofinijy Asset Mwiagcgjent, IXC as Manager

J ", '"' By: (LS/h d
f v , ) , » > . t

State of Georgia' ); , • - ' I ' # - ' :

, ' - > • )"ss:. ; ,
.Countyof-Dekalb ) . ' . . • " "TV

,. 'S,' ,, , n» " i • ,
Cte \Jut>^ t6 ,..1, 2006* before me personnHy appeared Jeffrey'E, Edelman, to me personally known,
'vtrho being by me duly swom says that he is Vice President of Infinity, Asset Management, l.LC, Manager

,of tafinit>r Rail, LLC, and that .he executed the foregoing insttumetit on behalf of said limited liability
'company by authority of its board'of nttturger^ and he sctoowtedged that Uie.execution .of.the foregoing
instrument was the free act and deed 0f said limited UobiHty company. '

Notary ,I'ubKc_
My commission expires;

[NOTARIAL SEAL] '

, .,, [Execution continual on next page; netnaindcr of this page intentionally left blank]
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THE CIT GROUP/EQUIPMENT FINANCING, INC.

_ _ _

Name: William J. Hunter
Title: Vice President - Structured Finance

State of New York )
) ss:

County of New York )

On ^>-̂ *i to . 2006, personally appeared before me William J, Hunter, to me personally known, who
being by me duly sworn, said that he is a Vice President - Structured Finance of The CIT
Group/Equipment Financing, Inc., that such instrument was signed on behalf of such corporation by the
authority of its board of directors, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of such corporation.

$4L/C/JM^L
otary Public

My commission expires:

[NOTARIAL SEAL]

{00087133: v:} Page 3 of 4



SCHEDULE

Items retalittg to 68 bwt-ans leased to N'ew Orleans Pobljc Bell Railread:

Rsulcar Purchase and Sale Agreement date! January 31, 2Gtt$,'t)etwttfc BTMU Capital CoqwraiiMi as wfkr ami
Infinity Rait, LLC as btryer . , •

Lease Agreement dated March !i 2006, tew«*n Ijifiatty Rail tLC as lessor and New Grteam Public JJttt Railroad
m lessee (together with any and all exhtf^/tdmMef. anratoentx, a<idend4 aqjpietiwii-fs, ti»fna»ents,
guarantees, and other agreement related the<wt»t dbe **telse**) , '

< r

( The Acquisition Agrecmcrst and the Lease Agreement relate to die following Railcars:'

: SO TO-tott,, Pla» C bwcar* • '" „
|R: sixty cigbt (681, „ .

Car '
Marts

NGP0-
NOPB
NOPB
NOPB '
NOPB
NOPB
NOPB
NOPS
NGPB
NOPB
NOPB-
NOPS •
NOPB
NOPB
NOPB
NOPB
NOPB

.NOPB
NOPB
NOPB"
NOPB
NOPS
NQPS
NOPB
NOP8
NOPB
NOPB '
NOPB

.'NOPB
•NOPB
NOPB '
NOPB
NOPB ,
NOPB

'Car1 / '! i
•Numijer

t7W>1
' 7©G3 ' ,
.7004

• 7005
700.7

, mm
7010-
7012

,".'7018' '
701$

1 ';7019 * .
7020 i

- ' 7025
7026'
7028 - ,
7029

' • 7031-, - .,

" 7032
' ' 7033 ,,

'•'7034'.' '' ,
7035
7037
7038

.,' 7040
f r *

'-,•7043 .
7044

-"''i 75415 '

,7048
, 7048

7QS2
TOSS •

7HKM
• 7056
70SS

Car
f^^Oi\

NOPB ,;.<„

NOPB "
NOPB ,

< NOPS
NOPB
NOPB'T
NOPB „
NOPB ''-v
NOPB'"'̂
NOPB ,,.,
NOPB *"*'

. NOPS '
NOPB ;

NOPB •'
NOPB ,
NOPB

, NOPS-f'
NOPB
NOPB

, NOPB " "'
NOPB , '
NOPB; "'

NQPB" -•
. NOW A

NOPB '
NOPS y
NOPB '•?"
NOPB '"
NOPB ./

NOPB
NOPB :'

NOPS '
NOPB, •

NOPi ' „

• Car/ , ",'-.
Number

»... ,47088
" " 7060

;; 7061 '
% "' 7062

, 7063
.' 7064 ',

706fi •
;.,, ,-7067!

""'! -''̂ 7088
706t '

'•'" ' - "TOTO
' 7071
7072
70?3

, 7074 •'•
f ' <

7075
,,- ('7076-

7077',
. 7078 »

7080
7064 .

- ' 1085
70W

f : i- 70ft?
''" '7080
,. • 7090 '.<•

." '% - 7091 ;
.V - "'

?l»S« :
' • ' , \7083 '

70P
,- , ,70®

, 7097 ,
<-v?W8

-'•; 709®
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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


