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ALVORD AND ALVORD JUN 02 '08 -3 00 PM

ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N,W/

SuITE 301 SURFACE TRANSRORTATION BOARD
WASHINGTON, D.C.
ELIAS € ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C ALVORD (1964) —_ URBAN A LESTER

(202) 393-2266
Fax (202) 393-2156
E-MAIL alvordlaw®aol.com

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

Debtor/Assignor: 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
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,
Qw ’ﬁ
Robert W. Alvord

RWA/sem
Enclosures
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=3 00 PM
Memorandum of Security Agreement
SURFACE TRANSPORT,
1. Pursuant to the NHR Security Agreement identified below, New Haven—Nation.IlR{\!Nall Temﬁ‘xrx‘g[‘ust%‘m

Transportation Co., LLC, a Connecticut limited kizbility company (“NHR"), has granted to Infinity Rail IT, LLC, a
Georgla limited Liability company (“IR”), as securlty for certain obligations of NHR 1o IR, & security interest in the
followlng property (to the extent of NHR's rights, titls, and interest therein) whether now existing or awned or
hereafier arising or acquired: all railroad cars, equipment, and any other property described on Schedule 1 attached
hereto (the “Equipment”); the purchase agresments 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 8 follows:

New  Haven-National Rajl Temminal and
Transportarion Co., LLC (Debtor / Assignor)

80 Middletown Avenus

New Haven, Connecticut 06513

Infinity Rail If, LLC (Secured Party / Assignee)
1355 Peachtree Street -

Suite 750, South Tower

Atlanta, Georgia 30309

3. The terms and provisions of the above-referenced securlty 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 ot 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 RAXL, TERMINAL AND INFINITY RAIL 1T, LL.C

'I'RANSPOR%(?W)., LC By Infinity Asset Management, LLC as Manager
By: % = i

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

By:

Jeffrey B. Edelman, President

State of Connectieut; County of New Haven

On MQ; AP, 2008, personally appeared before me
F. Andréw Anastasio Jr., to me personally known,
who being by me duly sworn, said thar 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 exeented the foregoing
instrument on behalf of such limired Hability company.

) 27
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' [NOTARIAL SEAL]} Covr

State of Georgia; County of Fulton

On , 2008, before me personally

appeared Jeffiey E. Edelman, to me personally known,
who being by re duly swom says that he is President
of Infinity Asset Management, LLC, Manager of
Infinity Rail If, LLC, and that, as such officer, being
duly authorized 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 Securlty Agreeinent

1. Pursudnt to the NHR Security Agreement identified below, New Haven-Nationel Rail Termina] and
Transportation Co., LLC, a Connesticut limited liability company (“NHR™), has granted to Infinity Rail 10, L1.C, a
Georgia limited Jlability company (“IR"), as security for certain obligations of NHR to IR, a recurity interest in the
following property (ta the extent of NHR's rights, {litle, and interest therein) whether now existing or owned or
heteafter arising or acquired: all railroad cars, equipment, and any other property dascribed on Schedule 1 attached
hereto (the “Equipment™); the purchase agreements and bills of sals in respect of the Equipment:; all parts at any time
installed m comnection with the maintenance or repair of the Equipment; all modifications, improvements, and
‘udditions now or hereafier made or affixed to the Bquipment; any and al} leases of the Edquipment and all amounts
due or to become due under any such leases; all general intangibles to the extent relating to the Bquipment; and alt
procesds (cash and non-cash), substitutions, renewals, and replacements of any angd all of the foregoing. “NHR
Secutity Agreement” means the Security Agreement dated a5 of Juns 2, 2008, between NHR and IR, as amended.

2. The addresses of the parties are as follows:

New  Havep-National Rail Terminsl and
Transportation Co., LLC (Debtor / Assignor)

80 Middletown Avenue :

New Haven, Connectiont 06513

Infinity Rail I, LLC (Secured Party / Acgignes)
1355 Peachiree 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 Memorendhim may be signed in oounterpart or duplicate copies, and any signed counterpart or
duplicate copy shall be equivalent to & signed original for all purposes.

Executed as of June 2, 2008,

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

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

State of Conmecticut; County of New Haven

On__ » 2008, personally appeared before me
F. Andrew Anastasio Jr., tv we personally known,
who being by me duly sworn, said that he is the
Manaper of New Haven-National Rail Terminal and
Transportation Co., LLC, that, as such officer, being
duly authorized to do 8o, he execuied the foregoing
instrument on behalf of such Hmited liability company.

Notary Public
My commission expires,

[NOTARIAL SEAL}

{00119339: v 7)

INFINITY RAILII, LLC
By Ird v Asset Mﬁg?t, LLC ag Manager
ny_ U o lpttt—

ﬁ".}" £/ Edelman, President

State of Georgia; County of Fulton

On\Juue 2., 2008, before me personally

appeared Jeffrey E. Edslman, 16 me personally known,
who being by me duly sworn says that he is President
of Infinity Asset Management, LLC, Manager of
Infinity Rail I, LLC, and that, as such. offiver, being-" .
duly authorized to do so, he exeoutgd the ‘forepoing -
instrumenifn behalf of said limited liability-ompany.

~

My commission expires:

[NOTARIAL SEAL]

Dokalb County, Georgy
My Comimiasion Exires Aug, 5, ga



Schedule 1
_ Description of Bquipment
Group 1 (sometimes called “Group 1 Cars” or “Group 1 mnits of Bquipment”):
One hundred forty one (141) 100-ton gondolas, Ortner and Thrall built, bearing the reporting

mark “NHRX” and' 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 Bquipment"):
One hundred fifty two (152) 100-ton gondolas, ACF and Berwick built, bearing the reporting

mark “NHRX"” and road mumbers in the range 677 — 1054, more specifically listed on the
schedule attached hereto.

{00119339: v: 7}
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CGroup 1- Ortner ang Thrall Buiit Cars
Mark Number Mark Number _Mark Number
1 NHRX 1057 51 | NHRX 1233 101 | NHRX 1400
2 NHRX 1060 52 | NHRX 1241 102 | NHRX 1406
3 NHRX 1068 53 | NHRX 1244 1038 | NHRX 1407
4 NHRX 1073 64 | NHRX 1247 104 | NHRX 1410
5 NHRX 1075 55 | NHRX 1250 105 | NHRX 1411
6 NHRX 1079 556 _{ NHRX 1251 106 { NHRX 1412
7 NHRX 1086 57 | NHRX 1257 107 |  NHRX 1415
i NHRX 1087 58 | NHRX 1259 108 |  NHRX 1419
9 NHRX 1092 58 | NHRX 1271 100 | NHRX 1426
10 NHRX 1097 80 | NHRX 1274 110 | NHRX 1430
1 NHRX 1088 81 | NHRX 1275 111 | NHRX 1434
12 NHRX 1104 62 | NHRX 1281 112 | NHRX 1435
13 NHRX 1108 63 | NHRX 1285 113 | NHRX 1436
14 NHRX 111 64 | NHRX 1287 114 | NHRX 1444
15 NHRX 1113 65 | NHRX 1280 118 | NHRX 1446
18 NHRX 1114 66 | NHRX 1202 - 118 | NHRX 1448
17 NHRX 1120 67 | NHRX 1297 - 117 | NHRX 1450
18 NHRX 1123 68 | NHRX 1298 118 | NHRX 1451
19 NHRX 1125 69 | NHRX 1302 119 | NHRX 1453 |
20 NHRX 1131 70 | NHRX 1307 120 | NHRX 1459
|21 NHRX 1132 71 | NHRX 1309 121 | NHRX 1460
22 NHRX 1136 72 | NHRX 1310 122 |  NHRX 1463
23 NHRX 1145 73 | NHRX 1311 123 | NHRX 1464
24 NHRX 1146 74 | NHRX 1312 124 | NHRX 1465
25 NHRX 1147 76 | NHRX 1318 125 | NHRX 1471
26 NHRX 1148 76 | _NHRX 1320 126 | NHRX 1472
27 NHRX 1149 77 | NHRX 1323 127 | NHRX 1477
28 NHRX 1186 78 | NHRX 1324 128 | NHRX 1478
29 NHRX 1185 79 | NHRX 1326 129 | NHRX 1481
30 NHRX 1188 80 | NHRX 1330 130 | NHRX 1482
31 NHRX 1471 81 | NHRX 1331 131 | NHRX 1486
32 NHRX 1175 82 | NHRX 1332 132 | NHRX 1487
33 NHRX 1178 83 | NHRX 1334 133 | NHRX 1488
34 NHRX 1184 -84 | NHRX 1339 134 | NHRX 1489
38 NHRX 1185 85 | NHRX 1345 135 | NHRX 1490
36 NHRX 1189 86 | NHRX 1347 136 | NHRX 1493
37 NHRX 1194 87 | NHRX 1348 137 | NHRX 1494
38 NHRX 1189 88 | NHRX 1349 138 | NHRX 1802
a9 NHRX | 1200 89 | NHRX 1352 138 |  NHRX 1605
40 | NHRX 1203 90 | NHRX 1365 140 | NHRX 1507
41 NHRX 1200 91 | NHRX 1358 141 | NHRX 1608
42 NHRX 1210 92 | NHRX 1367
43 NHRX 1216 83 | NHRX 1364
44 NHRX 1218 84 | NHRX 1365
45 NHRX 1220 88 | NHRX 1370
48 NHRX 1223 96. | NHRX 1372
47 NHRX 1225 97 | NHRX 1376
48 NHRX 1228 88 | NHRX 1382
48 NHRX 1229 00 | NHRX 1389
50 NHRX 1231 100 | NHRX 1396




Group 2 - AGF & Berwick Built Cars
Mark Numbar Mark Numbar Mark Number
1 NHRX Y4 51 NHRX 800 101 NHRX 912
2 NHRX 680 ‘52 NHRX B804 102 NHRX 915
3 NHRX 683 53 NHRX 807 103 NHRX 916
4 NHRX 688 84 NHRX 808 104 NHRX 919
5 NHRX - 887 55 NHRX 813 105 NHRX 920
6 NHRX 688 58 NHRX 814 106 NHRX 922
7 NHRX 690 57 NHRX 815 107 NHRX 923
8 NHRX 693 58 NHRX 817 108 NHRX 928
g NHRX 695 50 NHR¥ 818 109 NHRX 933
10 | NHRX 698 80 NHRX 820 110 NHRX 934
11_| NHRX 699 61 NHRX 822 111 NHRX 935
|12 | NHRX 701 82 | NHRX 823 112 NHRX 937
13 | NHRX 703 83 NHRX 827 113 NHRX 941
14 | NHRX 708 64 NHRX 830 114 NHRX 951
16 _| NHRX 707 65 NHRX 832 115 NHRX 057
16 | NHRX 709 66 NHRX 833 116 NHRX 958
17_| NHRX 712 67 | NHRX 835 117 NHRX 559
18 | NHRX 713 68 NHRX 843 118 NHRX 960
19 | NHRX 717 69 NHRX 844 119 NHRX 963
20 | NHRX 718 70 NHRX B45 120 NHRX 984
21 | NHRX 720 YAl NHRX, 848 121 NHRX 965
22 | NHRX 721 72 NHRX 850 122 NHRX 9686
23 | NHRX 726 73 NHRX 851 123 NHRX 9687
2¢ | NHRX 7290 74 NHRX 850 124 NHRX 9690
26 | NHRX 734 75 NHRX 858 128 NHRX 975
|28 | NHRX 735 76 NHRX 860 126 NHRX 977
27 | NHRX 737 77 NHRX 882 _127 NHRX 979
28 | NHRX 741 78 NHRX 853 128 NHRX 080
28 | NHRX 743 70 NHRX B64 129 | NHRX 983
30 | NHRX 748 . 80 NHRX B65 130 NHRX 984
31| NHRX 747 81 NHRX HE7 131 NHRX 986
32| NHRX 748 82 NHRX B70 132 _| NHRX 988
33 | NHRX 750 83 NHRX 871 133 NHRX 91
34 | NHRX 759 84 NHRX 873 134 NHRX 808
35 | NHRX 780 85 NHRX a75 135 NHRX 998
36 | NHRX 781 86 NHRX B8 1386 NHRX 1001
a7 | NHRX | 766 a7 NHRX 879 137 NHRX 1007
38 | NHRX 772 a8 NHRX, 880 138 NHRX 1008
39 | NHRX 777 8p NHRX 882 139 NHRX 1010
40 | NHRX 779 90 NHRX 883 140 NHRX 1011
41 | NHRX 762 91 NHRX 886 141 NHRX 1012
42 | NHRX 784 92 NHRX 886 142 NHRX 1013
43 | NHRX 786 83 NHRX 8g7 143 NHRX 1027
44 | NHRX 788 94 NHRX & 144 NHRX 1028 |
45 | NHRX 750 85 NHRX 802 145 NHRX 1029 |
48 | NHRX 784 96 NHRX 894 146 NHRX 1033
47 | NHRX 785 o7 NHRX 898 147 NHRX 1037
48 | NHRX 797 88 | NHRX 803 148 NHRX 1089
49 | NHRX 758 8 NHRX 905 149 NHRX 1040
60 | NHRX 700 100 | NHRX a7 1560 NHRX 1052 |
151 NHRX 1053
152 NHRX 10854




CERTIFICATION

|, 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: (or/l,/o_‘/

Robert W. Alvord




