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ALVORD AND ALVORD
ATTORNEYS AT LAW SURFACE TRANSPORTATION BOARD
1050 SEVENTEENTH STREET, N.W.
SUITE 301
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036

ELLSWORTH C. ALVORD (1964) —_—
(202) 393-2266
FAX (202) 393-2156
E-MALL alvordlaw@aol.com

March 28, 2011

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 “E” Street, S.W.
Washington, D.C. 20423

Dear Section Chief:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Partial Termination and Release of Security
Interest, dated as of March 28, 2011, a secondary document as defined in the
Board's Rules for the Recordation of Documents.

The enclosed document relates to the Security Agreement, Memoranda of
which were previously filed with the Board under Recordation Number 28010 and
28010-A, and the Series A Security Agreement, a Memorandum of which was
filed under Recordation Number 28010-V.

The name and address of the party to the enclosed document are:

Secured Party: Deutsche Bank Trust Company Americas
as Series A Subsidiary Collateral Agent
60 Wall Street, 26th Floor
New York, NY 10005

[Grantors: The CIT Group/Equipment Financing, Inc.
The CIT Group/Corporate Aviation, Inc.
c/o CIT Group Inc.
1 CIT Drive
Livingston, New Jersey 07039]
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A description of the railroad equipment covered by the enclosed document
is:

14 locomotives within the series WE 3016 - WE 3102 and WE 4001 - WE
4025 as more particularly set forth in the equipment schedule attached to
the document.

A short summary of the document to appear in the index is:
Partial Termination and Release of Security Interest.

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,

CLANINE s
Edward M. Luria
RWA/EML/bhs
Enclosures
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SUrFAGE TRANSPORTATION BOARD
PARTIAL TERMINATION AND RELEASE OF SECURITY INTEREST

Series A

The undersigned, DEUTSCHE BANK TRUST COMPANY AMERICAS, as Series A
Subsidiary Collateral Agent (as defined in the Collatera] Agreement described below) for the Series
A Subsidiary Secured Parties (in such capacity, the “Collateral Agent™}, does hereby terminate,
rclease and discharge the security interest hcld by it on that certain railroad equipment identified on
Exhibit A attached hereto (the “Released Equipment”), without recourse, representation or warranty.

Such security interest was granted pursuant 1o that cenain Series A Collateral Agreement,
dated as of December 10, 2009 {as the same may be amended, restated, supplemented ot otherwise
modified from time to time, the “Collatera] Agreement™), pursuant to which, amang other things,
The CIT Group/Equipment Financing, Inc. and The CIT Group/Corporate  Aviation, Inc.
{collectively, the “Grantors™), granted to the Collateral Agent {including any successor collateral
agent), lor the beneft ol the Secured Partzes, # lien on, and security interest in, all of its right, title
and interest in, to and under, jnrer atic, certain of each such Grantor's railcars and other rolling
stock, whether now owned or hereafrer acquired, a Memorandum of which was recarded with the
Surface Transportation Board under Recordation Na. 28010-V,

This instrument shall be governed by, and construed in accordasee wi th, the law of the State
of New York,

This instrument iz executed upon the express conditions that {a} nothing herein contained
shall be construed to release from the Hen of the aloresaid Collateral Agreement or o impair said
lien upon any property subject thereto, except the Released Equipment and (b the foregoing refease
shall nut apply (o the proceeds of the disposition of the Released Equipment, which praceeds shall be

~

subject to the lien of the aforesaid Collateral Agreemen( fo the extent provided for thercin,

{Signatire pages follow]



STATE OF NEW YORK

DEUTSCHE BANK TRUST COMPANY
AMERICAS,
a5 Collateral Agent
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By: 4

IEMNA KAUFMAN
VRECTOR

Name:

Title:

NOTARY STATEMENT

1

COUNTY OF NEW YORK )

L oo B Voseloes

- @ Notary Pablic, qualilied in §’\3fﬁ';?g¢.,l,.§ 'bi—ﬂ\ County,

New Youk, do hereby cenify thar on this ﬁj“da,\i of Mk, 204, personally appeared

AV M
tohe  Assey e

iy ' - who acknowledped themselves
; -...s respectively of Deutsche

coand i e kg
and Pyt

Bank Trust Company Americas, as Series Subsidiary Collateral Agent and that they, as such

officers being authorized to do so, executed

the foregoing instrument in the capacity therein

contained and for the purposes therein contained,

IN WITNESS WHEREOF, T hercuno selmy hand,

My commission expires: 1 Ug |21

[
FHUA T M

Nofsiy Public

Reguylequon o &I VARIZINT

hialified i ok Yok ['-‘g-gy{




Exhibit A

Fourteen (14) EMD SD-440. 6 Axic locomotives, marked and numbered as Follows:

INITIAL. NUMBER FIN

1 WE 3016 284
2 WE 3034 277
3 WE 3045 274
4 WE 3048 275
5 WE 3049 274
6 WE 3067 278
7 WE 3068 279
8 W 3073 280
9 WE 3102 281
10 WE 4001 283
I WE 4003 285
i2 WL 4016 286
13 WE 4018 287
14 WE 4025 282



C.LT. LEASING CORPORATION
[l West 42™ Srree
127 Floar
New York, NY 10036

March 28, 2041
Dewsche Bank Trust Company Americas
60 Wall Street
New Yark, New York 10005

Re:  Imstruction on Pavment of Expenses

Ladies and Gentlemen:

Reference is hereby made to (i) the Indenture, dated as of Decomber | 1, 2008 {the
“Indenture™) amang the CIT AVIATION ¢ INANCE [ LTD, as [ssucr (the “Isswer™), arud
DEUTSCHE BANK TRUST COMPANY AMERICAS, a5 cash manager (the “Cash
Manager™), as trustee (the “Trustee™) and ag aperating bank (the “Operating Bank") and
(ii) the Cash Manasgement Agreement. dated as of December 11, 2008 {the “Cash
Management Agreement”y. amang CUT AVIATION FINANCE 1 LTD., as issuer. the
Issuer Subsidiaries identificd therein, and DEUTSCHE BANK TRUST COMPANY
AMERICAS, as trustee, security lrustee and cash manager. Capitalized 1erms used but
not defined herein shall kave the meanings siven o them in the Indenture,

Pursuant to Seetion 3.04(c) of the Indenture, C.1.T. Leasing Corporation as
Manager on behalt of Issuer hereby insteucts the Cash Marnager W withdraw from the
Class A Shareholder Account the equivalent of € 00,00 to discharge each of the
Expenses identificd on Schedule | hereto, which Expense is now due and payable, and to
pay such amount to the appropriate payee,

Payment of such Expenses is permitted under Section 2.03(a)(iiiB) of the Cash
Management Agreement as being mide pursuant to, and in accordance with Sevtion 3,04
of the Indenture and Scction 2.04tb) of the Cash Management Agreement as required hy
the terms of Section 3.04 of the Indenture,

The Cash Manager is entitled & rely upen this instruction eteer,

Very truly yours,

C.LT. LEASING CORPORATION

as Manager
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/ Authorized Signature
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C.LT. LEASING CORPORATION
T West 42™ Sirmet
12" Floor
New York, NY 1y

March 28. 2011
Deutsche Bank Trust Company Americas
60 Wall Street
New York, New York 10003

Re:  Instruction on Payment of Expenses

Ladies and Gentlemen:

Reference is herehy made 1o (5 the Indenture, duted as of December L1, 2008 {the
“Indenture™) amang the CIT AVIATION FINANCE | LT, as Issuer {the "lssuer™), and
DEUTSCHE BANK TRUST COMPANY AMERICAS. as cash managet (the “Cash
Manager™), as trustee (the “Trustee™) and as operating bank {the “Operating Bank™) and
{ii) the Cash Management Agresment, dated as of December 1, 2008 {the “Cash
Management Agreement™), among CIT AVIATION FINANCE 1 LTI, as issuer, the
lssuer Subsidiaries identified derein, and DEUTSCHE BANK TRUST COMPANY
AMERICAS, as trustee, security trustee and cash manager. Capitalized terms used but
not defined herein shall have the meanings given to them in the Indenture.

Pursuant to Section 3.04(c) of the Indenture, ¢ 1.T. Lcasing Corporation as
Manager on behalf of 1ssuer hereby instructs the Cash Manager 1o transfer from the
Collection Account 1o the Expense Account the rquivalent of € 6,295.3) (o discharge
cach of the Expenses identified on Schedite | hereto, which Expenses are now due and
payahle, and to pay such amount to the appropriate payee,

Payment of such Expenses is permitied under Section 2.03Ca) i) B of the Cash
Management Agreement as being made pursisant to, and in aceordance with Section 3.04
af the Indenture and Section 2.04(b) of the Cash Management Agreement as reguired by
the terms of Section 3.04 of the Tndenture,

The Cash Manager is entitied 1o rely upon this instruction letter.
Very truly yours,

CLT. LEASING CORPORATION
as Manager

7 i 7 ;
By: » "i’f’*"’j’;”””/‘ﬂ»/f iﬂ—u{

/ Authorized Signature ;



CERTIFICATION

Robert W. Alvord, attorney licensed to practice in the State of New York and the

I, .
District of Columbia, do hereby certify under penalty of perjury that | have compared the.

identical in all respects to the original document,
Dated: !B\/ \ﬁWvL‘ 'L_é:,g_ZOi( :

Robert W. Alvord




