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January 29, 2015

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 Memorandum of Indenture, dated as of January
29, 2015, a primary document as defined in the Board's Rules for the
Recordation of Documents.

The document covers all rail equipment and leasehold interests therein of
the Issuer now owned or hereafter acquired.

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

Issuer: Longtrain Leasing Ill, LLC
620 North Second Street
St. Charles, Missouri 63301

Indenture Trustee: U.S. Bank National Association
225 Franklin Street
Boston, MA 02101

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

All railcars of Issuer and accessories used thereon, whether now owned or
hereafter acquired, including but not limited to railcars within the following
series: AMFX 010002 — AMFX 010141, SHQX 001000 — SHQX 009191,
SHQX 015000 — SHQX 015116, SHQX 050000 — SHQX 070564, SHQX

222271 — SHQX 222300 as more particularly set forth on the attachment
to the document.



Section Chief
January 29, 2015
Page 2
A short summary of the document to appear in the index is:

Memorandum of Indenture.

Also enclosed is a check in the amount of $43.00 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,

Lot

Edward M. Luria

EML/cem
Enclosures
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SURFACE TRANSPORTATION BOARD

MEMORANDUM OF INDENTURE

This Memorandum of Indenture is made and entered into as of January
29, 2015, by and between LONGTRAIN LEASING lll, LLC (hereinafter referred
to as “Issuer’), and U.S. BANK NATIONAL ASSOCIATION, acting as indenture
trustee for the Equipment Notes (as defined in the Indenture defined below)
(hereinafter referred to as “Indenture Trustee”), respecting that certain Indenture
dated as of January 29, 2015 (the “Indenture”) between Issuer and Indenture
Trustee, and other documents referenced therein, as the same may be
amended, amended and restated, supplemented or otherwise modified from time
to time.

Issuer and Indenture Trustee hereby affirm and acknowledge Issuer has
granted in favor of the Indenture Trustee a first priority security interest in all
railcars of Issuer and accessories used thereon, whether now owned or hereafter
acquired (including those railcars listed in Exhibit A attached hereto), together
with, but not limited to, the leases related thereto, and all proceeds of each of the
foregoing and all accessions to, substitutions and replacements for, and rents,
profits and products of or in respect of any of the foregoing, and any and all
proceeds of any insurance, indemnity, warranty or guaranty payable to Issuer
from time to time with respect to the foregoing effective as of the date of the
Indenture and all as further described and set forth in, and subject to the terms
defined in, the Indenture.

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due
company authority, has caused this Memorandum of Indenture to be duly
executed in its company name by its officers, thereunto duly authorized, all as of
the date first above written.

SIGNATURES APPEAR ON THE FOLLOWING PAGES



| certify that | hold the title set forth below, that this instrument was signed on behalf of

LONGTRAIN LEASING lil, LLC by authority of its sole member and that | acknowledge that
the execution of the foregoing instrument was the free act and deed of LONGTRAIN

LEASING Iil, LLC. | further declare under penalty of perjury under the laws of the United
States of America that the foregoing is true and correct.

LONGTRAIN LEASING Ill, LLC, as Issuer

By: AMERICAN RAILCAR INDUSTRIES, INC., it sole
member

By: 7@’6{,7/ %ﬁ’ /

Name: Umesh Choksi
Title: Senior Vice President, Chief Financial Officer and

Treasurer

[Signature Page to Memorandum of Indenture (STB)]



| certify that | hold the title set forth below, that this instrument was signed on behalf of

U.S. BANK NATIONAL ASSOCIATION by authority of its governing board of directors and
that | acknowledge that the execution of the foregoing instrument was the free act and deed
of U.S. BANK NATIONAL ASSOCIATION. | further declare under penalty of perjury under
the laws of the United States of America that the foregoing is true and correct.

U.S. BANK NATIONAL ASSOCIATION, as Indenture
Trustee

By: 7 - ///
Name®  Cliris McKim
Title: Assistant Vice President

[Signature Page to Memorandum of Indenture (STB)]
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