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ALVORD AND ALVORD
ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, N.W SURELET FRANSPORTATION BOARD
Surte 301
WASHINGTON, DC.
ELIAS C. ALVORD (1942) 20036 un‘:: ;:c:\t‘::ls;;m

ELLSWORTH C ALVORD (1864) —
(202) 393-2266
FAx (202) 393-2156
E-MAlL alvordiaw@aol.com

February 6, 2009

Anne K. Quinlan, Esq.

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 an Memorandum of Assignment of Lease, dated
as of April 11, 2008, a seconda(y document as defined in the Board's Rules for
the Recordation of Documents.

The enclosed document relates to the Memoranda of Railcar Lease
previously filed with the Board under Recordation Number 23244 and 23244-A.

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

Assignee: AIG Rail Services, Inc.
i 5700 Granite Parkway, Suite 850
Plano, TX 75024

Assignor: The CIT Group/Equipment Financing, Inc.
1211 Avenue of the Americas
New York, NY 10036
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A description of the railrdad equipment covered by the enclosed document
is: .

332 railcars: AWXX 20169 - AWXX 20500.
A short summary of the document to appear in the index is:
Memorandum of Assignment of Lease.

Also enclosed is a check in the amount of $41.00 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,
G
Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF ASSIGNMENT OF LEASE SURFACE TRANSPORTATION BOARD

THIS MEMORANDUM OF ASSIGNMENT OF LEASE dated as of this A day of
April, 2008, is made by The CIT Group/Equipment Financing, Inc., a Delaware corporation,
with an address at 30 S. Wacker Drive, Suite 3000, Chicago, IL 60606 (the “Transferor’), and
AIG Rail Services, Inc., a Delaware corporation, with an address 5700 Granite Parkway, Suite
850, Plano, TX 75024 (the “Transferee” and, together with the Transferor, the “Parties”).

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, the Transferor, as lessor, and ECDC Environmental, L.C. (the “‘Lessee), as
lessee, previously entered into the following documents (collectively referred to as the ‘““Lease
Agreement”) pursuant to which Lessee leased the railcars identified on Schedule A attached

hereto (the “Equipment™):

1. Railroad Equipment Lease, dated as of August 31, 2000, by and between
Transferor and Lessee, but only to the extent relating to Rider No. 1 thereto (the
“Lease™).

2. Rider No. | to the Lease, dated as of August 31, 2000, by and between Transferor
and Lessee.

WHEREAS, pursuant to a Purchase Agreement dated as of April 11, 2008 between
Transferor and Transferee (the “Purchase Agreement™), Transferor agreed to sell the Equipment
to Transferee and to assign to Transferee the rights and obligations of Transferor in, to and under
the Lease Agreement arising on and after the date hereof, and Transferee agreed to purchase the

Equipment and agreed to such assignment.

WHEREAS, the Parties wish to show for the public record the existence of the aforesaid
sale and assignment, and the respective interests therein of the Parties.

NOW, THEREFORE, to accomplish the foregoing, the Parties are filing this
Memorandum of Assignment of Lease with the Surface Transportation Board pursuant to 49
U.S.C. Section 11301(a). In the event of any conflict between the provisions of this
Memorandum of Assignment of Lcase "and the Purchase Agreement, the provisions of the
Purchase Agreement shall control.

NEWYQRK/#193755 1



IN WITNESS WHEREOF, cach of the undersigned has caused this Memorandum of
Assignment of Lease to be executed by a duly anthorized officer as of the day and year first
above written.

I certify that I hold the title set forth below, that this instrument was signed on behalf of the
Transferor by authority of its Board of Directors and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the Transferor. I further declare under penalty
of perjury that the foregoing is true and correct.

THE CIT GROUP/EQUIPMENT FINANCING,
lNCo

By:_NM%A'_rA]Q:aE_/[&
Name: Nancy A.Nardella

Title: Vice President

I certify that I hold the title set forth below, that this instrument was signed on behalf of the
Transferee by authority of its manager and that I acknowledge that the execution of the foregoing
instrument was the free act and deed of the Transferee. I further declare under penalty of perjury
that the foregoing is true and correct.

AIG RAIL SERVICES, INC.
By.

Name: Timothy D. Stevens'
Title: Vice President




IN WITNESS WHEREQF, each of the undersigned has caused this Memorandum of
Assignment of Lease to be executed by a duly authorized officer as of the day and year first
above wriften.

I certify that I hold the title set forth below, that this instrument was signed on behalf of the
Transferor by authority of its Board of Directors and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the Transferor. I further declare under penalty
of perjury that the foregoing is true and correct.

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

By:
Name: Nancy A. Nardella
Title: Vice President

I certify that I hold the title set forth below, that this instrument was signed on behalf of the
Transferee by authority of its manager and that I acknowledge that the execution of the foregoing
instrument was the free act and deed of the Transferee. I further declare under penalty of perjury
that the foregoing is true and correct.

AIG RAIL SERVICES, INC.

Name: Timothy D. Stevens
Title: Vice President




SCHEDULE A
TO THE MEMORANDUM OF ASSIGNMENT OF LEASE

THE EQUIPMENT

Number of Railcars: 332
Description: 85 foot flat cars
Reporting Marks: AWXX 20169 through AWXX 20500, inclusive
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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.
QM >

Robert W. Alvord




