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June 2, 2008

Anne K. Quinlan, Esquire
Acting Secretary
Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

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 June 2, 2008, a primary document as defined in the Board's Rules for the
Recordation of Documents.

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

Secured Party/
Assignee:

Debtor/Assignor:

Infinity Rail II, LLC
1355 Peachtree Street,
Suite 750 - South Tower
Atlanta, GA 30308

New Haven-National Rail Terminal and
Transportation Co., LLC
80 Middletown Avenue
New Haven, CT 06513



Anne K. Quinlan, Esquire
June 2, 2008
Page 2

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

293 railcars within the series NHRX 677 - NHRX 1508 as more particularly
set forth in the schedule attached 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 $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



RECORD ATION NO.

02'08 -300RM
Memorandum of Security Agreement

1. Pursuant to the NHR Security Agreement identified below, New Haven-National Rail Terminal a n o ^
Transportation Co., LLC, a Connecticut limited liability company ("NHR"), has granted TO Infinity Rail H, LLC, a
Georgia limited liability company ("IR"), as security for certain obligations of NHR TO IR, a security interest in the
following properly (to the extent of NHR's rights, title, and interest therein) whether now existing or owned or
hereafter arising or acquired: all railroad cars, equipment, and any other property described on Schedule 1 attached
hereto (the "Equipment"); the purchase agreements and bills of sale in respect of the Equipment; all parts at any time
installed in connection with the maintenance or repair of the Equipment; all modifications, improvements, and
additions now or hereafter made or affixed to the Equipment; any and all leases of the Equipment and all amounts
due or to become due under any such leases; all general intangibles to the extent relating to the Equipment; and all
proceeds (cash and non-cash), substitutions, renewals, and replacements of any and all of the foregoing. "NHR
Security Agreement" means the Security Agreement dated as of June 2,2008, between NHR and IR, as amended.

2. The addresses of the parties are as follows:

New Haven-National Rail Terminal
Transportation Co., LLC (Debtor /Assignor)
80 Middletown Avenue
New Haven, Connecticut 06513

and Infinity Rail JJ, LLC (Secured Party / Assignee)
1355 Peaehtree Street
Suite 750, South Tower
Atlanta. Georgia 30309

3. The terms and provisions of the above-referenced security interest granted by NHR to IR are more
particularly-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.

Executed as of June 2,2008.

NEW HAVEN-NATIONAL RAIL TERMINAL' AND
TRANSPORTATION CP., LLC

F. Andrew Anastasio Jr.,
a/k/a Andrew F. Anastasio Jr.
Sole Manager

INFINITY RAIL II, LLC
By Infinity Asset Management, LLC as Manager

By:
Jeffrey E. Edelman, President

State of Connecticut; County of New Haven

On /May 3(D . 2008, personally appeared before me
F. Andrew Anastasio Jr., to me personally known,
who being by me duly sworn, said that lie is the
Manager of New Haven-National Rail Terminal and
Transportation Co., LLC, that, as such officer, being
duly authorized to do so, he executed the foregoing
instrument on behalf of such limited liability company.

My conimiBGion expires:

' [NOTARIAL SEAL]

'&*e*-

State of Georgia; County of Fulton

On , 2008, before me personally
appeared Jeffrey E. Edelman, to me personally kaown,
who being by me duly sworn says that he is President
of Infinity Asset Management, LLC, Manager of
Infinity Rail II, LLC, and that, as such officer, being
duly authomed to do so, he executed the foregoing

X instrument on behalf of said limited liability company.

Notary Public
My commission expires:

[NOTARIAL SEAL]



Memorandum Of Security Agreement

T ™ a r t « *% NH^J
Seci«;it>'Agreement identified below, New Haven-National Rail Terminal and

XlSTT™ iS? a C0nn<i±^i,Umtad KaWllty C01npany ("N^").ha8 S™»te<l «> In&ifcy »*H. LLC, aGeorgia limited liability company ("IR"), as security for certain obligations of NHR to IR, a security interest in the

£±7 ^^ CtQ -L^ °-f "5** right5'tIOCl •"* lHtereSt ftere^ *""" n°w «"i or ownS ortattfhr nijnig^ acquired: all railroad cars, equipment, and my other property described on SehaLs l attached
hereto (to Equipment"}; the purchase agreements and bills of sale in respect of (he Equipment; all parts at any time
installed m connection with die maintenance or repair of fte Equipment; all modifications, m^ovemeZ, and
additions now or hereafter made or affixed to the Equipment; «ry and all leases of the Equipment and all amounts
due or to become due under any such leases; all general intangibles to the extent relating to the Equipment and all
proceeds (cash and non-cash), substitutions, renewals, and replacements of any and all of the foregoing. «NHR
Security Agreement means tbe Security Agreement dated as of Jims 2,2008, between NHR and IR, as amended.

2. The addresses of the parties are as follows;

New Haven-National Rail Terminal and
Transportation Co., LLC (Debtor / Assignor)
80 Middletown Avenue
New Haven, Connecticut 06513

Infinity Rail II, LLC (Secured Party / Assignee)
1355 Peachtree Street
Suite 750, South Tower
Atlanta, Georgia 30309

3. The terms and provisions of the above-referenced security interest granted by NHR to IR are more
particularly 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.

Executed as of June 2,2008,

NEW HAVEN-NATIONAL RAIL TERMINAL AND
TRANSPORTATION CO., LLC

INFINITY RAIL H, LLC
By IidJnirt Asset Managemgat, LLC as Manager

By:
F. Andrew Anastasio Jr.,
a/k/a Andrew F. Anastasio Jr.
Sole Manager

Edelman, President

State of Connecticut; County of New Haven

On _, 2008, personally appeared before me
F. Andrew Anastasio Jr., to me personally known,
who being by me duly sworn, said that he is the
Manager of New Haven-National Rail Terminal and
Transportation Co., LLC, that, as such officer, being
duly authorized to do so, he executed the foregoing
instrument on behalf of such limited liability company.

Notary Public
My commission expires.

[NOTARIAL SEAL)

State of Georgia; County of Fulton

. 20(>8i befoie me personally
appeared Jeffrey E. Edelman, to me personally known,
Who being by m« duly sworn says that he is President
of Infinity Asset Management, LLC, Manager of
Infinity Rail U, LLC, and that, as such, officer, befog-;
duly authorized to do so* he executed the 'foregoing
instrumentl behalf of said limited liabilitycorapariy,

^

Notary P i i c
My commission expires:

[NOTARIAL SEAL]
'*Wi*£
My Cofluttebn Expfes **

(00119339: v; 7}



Schedulel

Description of Equipment

Group 1 (sometimes called "Group 1 Cars" or "Group 1 units of Equipment"):

One hundred forty one (141) 100-ton gondolas, Ortaer and Thrall built, bearing the reporting
mark "NBGRX" and1 road numbers in the range 1057 - 1508, more specifically listed on the
schedule attached hereto;

Group 2 (sometimes called "Group 2 Cars" or "Group 2 units of Equipment"):

One hundred fifty two (152) 100-ton gondolas, ACF and Berwick built, bearing the reporting
mark "NHRX" and road numbers in the range 677 - 1054, more specifically listed on the
schedule attached hereto.

{00119339: v: 7}
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Group 2 - AGF & Berwick Built Cars
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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


