
ALVORD AND ALVORD
ATTORNEYS AT LAW tfjfi 3 1 *07 "8 0 °

1050 SEVENTEENTH STREET, NW
SU1TE 301 SURFACETRANSPORTAT10N BOARD

WASHINGTON, D.C.
ELIAS C ALVORD (1943) 20O36 OF COUNSEL
ELLSWORTH C ALVORD (IS64) URBAN A LESTER

(202) 393-2266

FAX (202) 393-2156

E-MAIL alvordlaw@aol com

August 31, 2007

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Loan, Chattel Mortgage and
Security Agreement, dated as of August 31, 2007, 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: DVB Bank AG
Friedrich-Ebert-Anglage 2-14
60325 Frankfurt am Main
Germany

Debtor: ARI Second LLC
620 North Second Street
St, Charles, Missouri 63301



Mr. Vernon A. Williams
August 31,2007
Page 2

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

337 railcars within the series SHPX 207962 - SHPX 454536 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:

Memorandum of Loan, Chattel Mortgage and 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



MEMORANDUM
DATED AS OF AUGUST 31. 2007 uir 3 1 «Q7 -g 0 °

OF
LOAN, CHATTEL MORTGAGE SURFACE TRANSPORTATION BOARD
AND SECURITY AGREEMENT auwmwi

DATED AS OF AUGUST 31,2007
BETWEEN

ARI SECOND LLC
("DEBTOR")

AND
DVB BANK AG ("SECURED PARTY")

WHEREAS, Debtor and the Secured Party entered into a. certain Loan, Chattel
Mortgage and Security Agreement dated as of August 31, 2007 (the "Loan Agreement")
pursuant to which the Secured Party agreed to lend certain sums to the Debtor (the '"Loans"); and
it is a condition precedent to the obligation of the Secured Party to make and maintain the Loans
that a memorandum of the Loan Agreement (the ''Memorandum'') set forth herein is to be filed
and recorded with the Surface Transportation Board and with the Registrar General of Canada.

1. Definitions. Except as otherwise defined in this Memorandum, terms defined in
the Loan Agreement or by reference therein are used herein as defined therein.

2. Security Interest. Subject to the terms, conditions, covenants and agreements set
forth in the Loan Agreement and pursuant to the Loan Agreement, the Debtor assigned,
mortgaged, pledged, hypothecated, transferred and set over to the Secured Party and granted to
the Secured Party a first priority lien on and security interest in all of the Debtor's right, title and
interest in and to the Equipment and Leases (but only to the extent relating to the Equipment)
more fully described on Schedule A hereto and to the Loan Agreement and agreed that such
Equipment and Leases (but only to the extent relating to the Equipment) shall constitute
Collateral subject to the grant of security by the Debtor set forth in Section 4 of the Loan
Agreement.

3. Counterparts. This Memorandum may be executed in any number of
counterparts, all of which taken together shall constitute one and the same instrument and any of
the parties hereto may execute this Memorandum by signing any such counterpart.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Memorandum in one or more counterparts as of the date first set forth above.

ARI SECOND LLC
By: AMERICAN RAILCAR LEASING LLC,

its sole member

By: W
Name: Umesh Choksi
Title: Chief Financial Officer

DVB BANK AG

By:
Name:
Title:

By:
Name:
Title:

[Signature Page to Memorandum of Loan, Chattel Mortgage and Security Agreement]
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STATE OF |V\ Q )
)ss.:

COUNTY OF Q - C W I 'S )

On this 2*> day of August, 2007, before me, personally appeared Umesh Choksi, to me
known, who being by me duly sworn, says that he is Chief Financial Officer of AMERICAN
RAILCAR LEASING LLC, the sole member of AR1 SECOND LLC; that said instrument was
signed on behalf of said company on the date hereof by authority of its governing body; and he
acknowledged that the execution of the foregoing instrument was the free act and deed of said
company.

^rrV#/*,,
f^tt\W£*&'* ^ _,

NotaryCElbblic

{367(X)\1090\5/4/2005\00525524v2|



IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Memorandum in one or more counterparts as of the date first set forth above.

ARI SECOND LLC
By: AMERICAN RAILCAR LEASING LLC,

its sole member

By:
Name: Umesh Choksi
Title: Chief Financial Officer

DVB BANK

[Signature Page to Memorandum of Loan, Chattel Mortgage and Security Agreement]



I certify that I hold the title set forth below, that this instrument was signed on behalf of
DVB Bank AG (the "Secured Party") by authority of its managing board of directors and
that I acknowledge that the execution of the foregoing instrument was the free act and
deed of the Secured Party. I further declare under penalty of perjury under the laws of
the United States of America that the foregoing is true and correct.

DVB Ba:

Title:

NSWYORK/#184039.2



I certify that I hold the title set forth below, that this instrument was signed on behalf of
DVB Bank AG (the "Secured Party") by authority of its managing board of directors and
that I acknowledge that the execution of the foregoing instrument was the free act and
deed of the Secured Party. I further declare under penalty of perjury under the la\\ s of
the United States of America that the foregoing is true and correct.

Title:
S/'

N t ' V . s O F K / F i J ',?



SCHEDULE A
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Lessee
.Code
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
119
119
119
119
119
119
119
119
119
119
119
119

Contract
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
85020000
85020000
85020000
85020000
85020000
85020000
85020000
85020000
85020000
85020000
85020000
85020000

Rptg
Mark
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

Car
Number
208291
208300
208304
208305
208306
208307
208308
208310
208312
208314
208316
208323
208324
208327
208332
208336
208339
208343
208345
208346
208347
208348
208349
208350
208351
208352
208353
208354
208355
208356
208357
208359
208360
208361
208362
208363
208364
208365
208369
208366
208367
208368
208358
450499
450500
450501
450502
450503
450505
450506
450507
450508
450509
450510
450511



Lessee
Code
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
119
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549

Contract
85020000
85020000
85020000
85020000
85020000
85020000
85020000
85020000
85030000
85030000
85030000
85030000
85030000
85030000
85030000
85030000
85020000
85020000
85020000
85020000
85020000
85030000
85030000
85030000
85030000
85030000
85030000
85030000
85030000
85030000
85030000
85030000
85030000
85030000
85030000
85030000
85030000
85020000
85030000
85020000
85030000
85030000
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002

Rptg
Mark
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

Car
Number
450512
450504
450513
450514
450516
450517
450518
450519
450539
450541
450542
450543
450544
450545
450547
450549
450515
450520
450522
450523
450524
450526
450527
450528
450529
450530
450531
450532
450533
450534
450535
450536
450538
450540
450546
450548
450537
450525
450550
450521
450551
450552
208001
208005
208008
208009
208000
208003
208006
208007
208010
208011
208012
208013
208014



Lessee
•Code
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549

Contract
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002

Rptg
Mark
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

Car
Number
208015
208016
208018
208019
208020
208021
208022
208023
208024
208025
208032
208034
208035
208039
208040
208041
208042
208043
208044
208045
208046
208048
208049
208051
208054
208055
208056
208058
208059
208061
208017
208026
208027
208028
208029
208030
208031
208033
208037
208038
208004
208036
208052
208053
208057
208060
208062
208063
208064
208065
208066
208071
208050
208067
208068



Lessee
• Code
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549
1549

Contract
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002
81410002

Rptg
Mark
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

Car
Number
208069
208070
208072
208073
208074
208002
208075
208076
208077
208078
208079
208080
208081
208082
208083
208085
208086
208087
208084
208089
208090
208091
208093
208092
208094
208096
208097
208098
208101
208103
208104
208112
208115
208117
208118
208100
208105
208106
208110
208116
208122
208125
208088
208102
208107
208108
208120
208121
208124
208128
208129
208130
208131
208133
208111



Lessee
.Code
1549
1549
1549
1203
1203
1203
1203
1203
153
153
153
153
153
153
153
153
153
1804
1503
1503
1503
1503
1503
1503
1503
1503
1503
1503
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a

Contract
81410002
81410002
81410002
52300018
52300018
52300018
52300018
52300018
71140074
71140074
71140074
71140074
71140074
71140074
71140074
71140074
71140074
85370001
52920037
52920037
52920037
52920037
52920037
52920037
52920037
52920037
52920037
52920037

n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a

Rptg
Mark

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

Car
Number
208134
208135
208137
450553
450554
450555
450556
450557
450353
450352
450355
450356
450357
450358
450360
450361
450359
208802
207964
207962
207963
207965
207966
207967
207969
207971
207970
207972
454487
454488
454489
454490
454491
454492
454493
454494
454495
454496
454497
454498
454499
454500
454501
454502
454503
454504
454505
454506
454507
454508
454509
454510
454511
454512
454513



Lessee
•Code
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a

Contract
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a
n/a

Rptg
Mark

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

Car
Number
454514
454515
454516
454517
454518
454519
454520
454521
454522
454523
454524
454525
454526
454527
454528
454529
454530
454531
454532
454533
454534
454535
454536
208817
208818
208806
208809
208813
208815
208807
208811
208808
208810
208812
208814
208816
208822
208820
208824
208827
208832
208833
208834
208835
208823
208826
208828
208819
208830
208841
208842
208821
208844
208847
208829



Lessee
• Code
n/a
n/a
n/a
n/a
n/a
n/a
n/a

Contract
n/a
n/a
n/a
n/a
n/a
n/a
n/a

Rptg
Mark

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

Car
Number
208836
208839
208843
208825
208846
208848
208849

TOTAL NO. OF CARS: 337


