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Suite 301
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ELIAS C. ALVORD (1942) 20036 OF COUNSEL
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(202) 393-2266
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E-MAIL alvordlaw@aol com

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 17629-D.

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

Secured Party: DVB Bank AG, as Agent

609 Fifth Avenue
New York, NY 10017

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



Mr. Vernon A. Williams
June 27, 2007
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A description of the railroad equipment covered by the enclosed document

125 boxcars: CRLE 6200 — CRLE 6324.
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,

o

Robert W. Alvord

RWA/sem
Enclosures



MEMORANDUM OF SECURITY INTEREST A LA ASSIGNMENT OF L E
As of June23 2007

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

1. COMPASS RAIL IX 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 DVB BANK AG AS AGENT (“Secured
Party”™), pursuant to a Loan and Security Agreement of even date herewith between Assignor, as borrower, and Secured
Party and DVB Bank AG 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
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 Cars, as collateral security.

This Memorandum is entered into for the purpose of satisfving 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 1X Corporation
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ile: ____ President

Tile SURFACE TRANSPORTATION BOARD

State of California )
County of San Francisco )
On this ﬁ day of hluvu_. , 2001, before me personally appeared S n_ {2 to me

personally known, who being by me duly sworn says that such person is Residend— of Compass Rail IX 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.

ojary Public
Mcommission expires q"?"oci

JOVINA FAYE HAVARD
Commission # 1847876

Memorandum for SI'B
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TH(TlS MEMORANDUM OF SECURITY INTERBST AND COLLATERAL ASSIGNMENT OF LEASE is intended to
svidence that:

1. COMP'ASS RAIL IX CORPORATION, & California corpotation (“Assignor™) has granted as of the date horeof 2
sccurity [uteiest in the Cars specifisd on Schoduls 1 hereto (the “Cars”) to.DYB BANK AG AS AGENT (“Securad
Party"™), pursuant to a Loan and Security Agreement of even dato herewith between Assignor, ss borrower, end Secured
Party and DVB Bank AG as lender (the “Loan and Security Agreoment”).

2. Pursuant lo the Loan and Security Agreemeni, Assignor has assigned to the Secured Party as of e date hereof
the Loase epecified on Schedule | hereta (the "Lease™) between Assignor, ag leasor, and the parly specified on Sehedule 1
hereto as Lesses {the “Lessec”), to the cxient the Loase applies to the Cars, as collateral soourity.

‘This Memorendum is entersd inte for the purpose of eatiefying the requirements of recordation with the United Statcs
Department of Transportation Surface Transporiation Bodird ("STB”)} uader 49 U.S.C. Section {1301 aud with the
Registrar General of Canada under applicable law.

IN WITNESS WHBEREOF, Assignor has caused this Memarasdum to be executed all as of the doto first abdve written,
and the undersigned hcreby declate pursuant to 28 U,S.C. Section 1746 under penally of perjury that the foregoing is 2
frue and correct document and was exccuted on the date indicated below its sigristurcs. Execution in counterparts is

permitted

SECURED PARTY ' 1

DVB BANK AG, AS hGHAT /OL’ J

By: ' ¥ By: . P
Tite. QY p 4 v Title: 4

We, }4 aﬂ" h M# £ shd TLIOW% h Wd centify that we are the ‘SV‘P and
rcspccnvely, of DVRB Benk AG, thel the instnurment wag s&guod on behalf of the DVB
Bank AG by authorty hta Baard of Direstors, and that 1 acknowiedge thaf the axecujion of lhe forcgoing
instrumenl wag the fre and.doad offDVB Bank AG. We Rurther cartify under p=n4

of the Utited Stages of|AmgHcs foregoing is true and correct.

Signature Signature: ____ JL&

Name: Name: i on Al
Datnd: Dated: f;i E 4

Momorandum of Securlly interesi and COflalaral Asslgnmenl of Luasa
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SCHEDULE |
to Memorandum of Security Interest and Collateral Assignment of Lease

The Lessee: International Paper Company
The Lease:

1. The Lease: Equipment Lease, dated as of December 13, 1991, between Security Pacific
Equipment Leasing, Inc. (“"SPEL") and Champion International Corporation (“Lessee™)

2. Assignment and Assumption Agreement with Recourse (Without Release), dated as of
March 19, 2007 between IPC and Verso Bucksport LLC

As the same relate to the railcars referenced below.

The Cars: (125) Gunderson 100-Ton Plate C Boxcars with car marks and numbers CRLE 6200-
6324 (inclusive)

Memorandum for 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 | 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: é]/}z / ﬂ 7 T

Robert W. Alvord



