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ALVORD AND ALVORD .
ATTORNEYS AT LAW APR03'07 -2 4 5PM
IS0 SEVENTEENTH STREET, NW -
SutTe 301 N!PORTATICN BOARD
WASHINGTON, DC ‘umﬁm
ELIAS C. ALVORD (1942) . 20036 OF COUNSEL
ELLSWORTH C ALVORD (1984) — URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAILL alvordlaw@saol.com

April 3, 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 Agreement, dated as
of March 28, 2007, a secondary document as defined in the Board's Rules for the
Recordation of Documents. -

The enclosed document relates to the Assignment and Assum }on
Agreement being filed with the Board under Recordation Number 2 ﬁé .

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

Secured Party/

Assignee: The CIT Group/Equipment Financing,, Inc.
505 Fifth Avenue
New York, New York 10017

Debtor/Assignor.  Infinity Rail I, LLC
1355 Peachtree Street
Suite 750, South Tower
Atlanta, Georgia 30309
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A description of the railroad equipment covered by the enclosed document
is:

18 boxcars: CLC 3690 - CLC 3709, except CLC 3694.
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 payabile 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,

EAs

Robert W. Alvord

RWA/sem
Enclosures



1. Pursuant to the Security Agreement identified below, Infinity Rail II, LLC, a Georgia
Iimited liability company (“IR IT"), has granted to The CIT Group/Equipment Fmancing, Inc. (“CIT*), as
semwmoummofmnmcrr luwrltymnmdlofmll’sngbt,uﬂe,nndlntemtm

. ds - chedule ed hereto. “Security Agreement” means
the Security Agreementdnmduofhme” 2006 betweeanlIandCI’I‘ as amended to date.

2. The addresses of the parties are as follows:

Infinity Rail I, LLC (Debtor / Assignor)
1355 Peachtree Street

Suite 750, South Tower

Atlanta, Georgia 30309

The CIT Group/Equipment Financing, Inc. (Secured Party / Assignee)
505 Fifth Avenue
New York, New York 10017
Attention: Rail Resources, Vice President — Credit
3. The terms and provisions of the above-referenced security interest are more pnmcularly set
forth in the above-referenced Security Agreement.

4, This Memorandum may be signed in counterpart or duplicate copies, and any signed
counterpart or duplicate copy shall be equivalent to a signed original for all purposes.

[Execution on next page; remainder of this page intentionally left blank]
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IN WITNESS WEEREOF, the partics hereto have cansed this Memorendem to be execated as of
_Mﬁ!ﬁh_m_!m','

Stete of Georgia ; '
§s8:
County of Fulton )

On Mayeih 29 , 2007, before me personally sappeared Jeffrey E. Edelman, to me personally known,
who being by me duly sworn says that he is Vice Prosident of Infinity Asset Mauagement, LLC, Manager
of Infinity Rail I, LLC, and that he executed the foregaing instrument on behalf of said limited liahility
companybymtbontyof:tsbwdofmm.andheuckmwledgedthatﬂwmwhonoﬂhemm
instrument was the free act and dead of seid limited liability compeny.

My commission expires:
(NOTARIAL SEAL]

; mmzcounmm,
%mm-&ﬁ‘

[Execution continued on next page; remainder of this page intentionally left blenk]
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Sateof __ L {_ )

)88

County of __Covk. )
On Mo 37, 2007, personally appeared before me t{W . , to me
personslly known, who being by me duly swomn, said that he is £ of

The CIT Group/Equipment Financing, Inc., that such instrument was s;gned 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.

Notery Public
My commiission expires:

[NOTARIAL SEAL]

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 08-02-2008



Schedule

Ttems relating to 19 cars leased to Colunmbia & Cowlitz Reilway Company:

Acquisition Agreoment:
Purchase Agreement dated on or about April 2, 2007, between General Electric Railcar Services Corporarion as
seller and Infinity Ralil IT, LLC a3 buyer

Lease Agreement: the following documents, together with any and all exhibits, schedules, amendments, addenda,
supplements, instruments, guarantess, and other agreements related thereto:

Extension No. 3 to Schedule No. 1, which Bxtension No. 3 is dated November 24, 2004 (snd was executed by lessee
on 12/9/04 and by lessor on 12/17/04), between General Electric Rallcar Services Corporation (“GE Railcar”)
(c¢alled in Extension No. 3 “General Electric Rail Services Corporation™) a5 lessor and Columbia & Cowlitz Railway
Company (“CCRC") as lessee, which incorporates the provisions of (i) Schednis No. 1 dated January 1, 1994,
between General Electric Railcar Leasing Services Corporation (now known as General Electric Railcar Services
Corporation) as lessor and CCRC as lesses (Schedule No. 1 was praviously extended by Extension Agreement No.
1, which Extension Agreement No. 1 was dated Ooctober 29, 1998 and is no longer in effect, and then by Extension
No. 2 to Schedule No. 1, which Extension No. 2 was dated October 30, 2003 and is no longer in effect), and (ii) Cur
Leasing Agreement 1661-92-01 dated January 1, 1954 between General Electric Railcar Lemsing Seqvices
Corporation (now known as General Elsctric Railcar Services Corporation) as Jessor and CCRC ag lessee

Description of Cars:

boxcars, Plate F, cushioned, 52 6", 100-ton
Quantity:

nineteen (19)

R . | identifyi bery:
25 listed on the following page of this Schedule.
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Ttems relating to 19 cars leased to Columbin & Cowlitz Raflway Company:
List of reporting marks and identifying numbers:

Unit| Car Car
nt | Numbsr

1 cLe 16%0
2 | cac | 3
E] CLC 3692 |
4 CLC 1693
5 CLC 1695
6 cLc 3696
7 CLC 3697
8 CLC 3498
? CLC 1699
10 | CLC 3700
11 jac | m
12 CLC 37202
13 | CLC | 3703
14 CLC 3704
15 CLC 3705
16 ] €LC 3706
17 CLC 3707
18 cLe 3708
19 CLC 3709
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CERTIFICATION

e et 8 &

I, Robert W. Alvord, attorne
District of Columbia, do her penalty of perjury that | have compared the
attached copy with the original thereof and h

identical in all respects to the original document.

Dated: 4///;’//7 an

Robert W. Alvord




