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ALVORD AND ALVORD
ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, N.W.

SurTe 301
WASHINGTON, D.C

ELIAS C ALVORD (1942) 20036
ELLSWORTH C ALVORD (1964) —_—

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

June 11, 2008

Anne K. Quinlan, Esquire
Acting Secretary

Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear _Ms. Quinlan:

FECORDRTIONNO. 2542 ’C

JN11'08 -8 00AM

SURFACE TRANSPORTATION BOARD

OF COUNSEL
URBAN A LESTER

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are three (3) copies of Supplement No. 5 to Loan, Chattel-Mortgage and Security
Agreement, dated as of June 11, 2008, a secondary document as defined in the Board's

Rules for the Recordation of Documents.

The enclosed document relates to the Loan, Chattel-Mortgage and Security
Agreement previously filed with the Board under Rec. No. 25428.

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

Debtor: American Railcar Leasing LLC
620 North Second Street
St. Charles, MS 63301

~

Secured Party: Citibank, N.A.

666 Fifth Avenue
New York, NY 10103



Anne K. Quinlan, Esquire

June 11, 2008

Page 2
A description of the railroad equipment covered by the enclosed document is:
282 railcars within the following series: SHPX 208624 - SHPX 208694; SHPX
209131 - SHPX 209545; SHPX 221736 - SHPX 221774; SHPX 432753 - SHPX
432773 and SPHX 454610 - SHPX 454674 as more particularly set forth in the -
attachment to the document.
A short summary of the schedule to appear in the index follows:
Supplement No. 5 to 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,

5 \'\éﬁ
Robert W. Alvord

RWA/sem
Enclosures



SUPPLEMENT NO. 5 DATED AS OF JUNE 11, 2008

TO £
LOAN, CHATTEL MORTGAGE zg'tl ?,,8 am
AND SECURITY AGREEMENT ECTPDISIORND, e
DATED AS OF JANUARY 27, 2005
BETWEEN -8 0 0 AR
AMERICAN RAILCAR LEASING LLC Joi 11°08
(“DEBTOR”™)
AND GURFACE TRANSPORTATION BOARD

CITIBANK, N.A. (“SECURED PARTY”

WHEREAS, Debtor and the Securcd Party entered into a certain Loan, Chattel
Mortgage and Security Agreement dated as of January 27, 2005 (as amended and supplemented
through the date hereof, thc “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 additional Loans to the Debtor that the Debtor execute and deliver to
the Secured Party this Supplement to the Loan Agreement (the Supplement”); and

WHEREAS, a memorandum of the Loan Agreement was recorded on January 27,
2005 with the Surface Transportation Board, Recordation No. 25428, and with the Registrar
General of Canada, Recordation No. 16361.

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

2. Supplements. The Loan Agreement shall be amended and supplemented as
follows:

The Debtor hereby assigns, mortgages, pledges, hypothecates, transfers and sets over to
the Secured Party and grants the Securcd 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-1 hereto and agrees that such
Equipment and Leases (but only to the extent relating to thc Equipment) shall constitute
Collateral subject to the grant of security by the Debtor set forth in Section 4 of the Loan
Agreement. Schedule A to the Loan Agrecment shall be amended and supplemented by
Schedule A-1 hereto to include the Equipment and the Leases more fully described on Schedulc
A-1 hereto and Schedule A-1 hereto shall be deemed to be an addition to and part of Schedule A
{0 the Loan Agreement. Each reference to Schedule A in the Loan Agreement shall be deemed
to be a reference to Schedule A as amended and supplemented by Schedule A-1 hereto, and each
reference to the Equipment or Leases in the Loan Agreement shall be deemed to include the
Equipment and the Leases (but only to the extent relating to the Equipment) described on
Schedule A-1 hereto.

3. Ratification., Except as expressly amended and supplemented hereby, the Loan
Agreement is and shall remain in full force and effect and is hereby ratified, approved and
confirmed in all respects, and no amendment or supplement in respect of any term or condition
of the Loan Agreement shall be deemed to be an amendment or supplement in respect of any
other term or condition contained in thc Loan Agreement or any other Loan document.

{36800\ 17016/26/2007\00525238v1}



4. Counterparts. This Supplement 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 Supplement by signing any such counterpart.

[signature page follows]

{36800\ 170\6/26/2007\00525238v1}



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

{36800\ 170\5/26/200M\00525238 vl |

AMERICAN RAILCAR LEASING LLC

By: %QLM/ %0/

Name: Umesh Choksi
Title: Chief Financial Officer

CITIBANK, N.A,

By:

Gl
Neme: /ue Upnfeco
Tile:  Vree  fecsxorwr
Signature Page to Supplement No. 5




STATE OF MISSOURI )
) ss.:

COUNTY OF ST. CHARLES )

o~ |
On this _(;_ day of June __, 2008, 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; that said instrument was signed on behalf of said company on the
date hereof by authority of its governing body; and s/he acknowledged that the execution of the

foregoing instrument was the free act and deed of said company.

‘““mu,,"

\‘\‘“GX_C t,
§‘§§ < e, (\/@K )
P ""*: 2 R

-~ g g Notary Ryblic

(il \

ity le\\“
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STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

o N
Onthis_g dayof June 2008, before me, personally appeared P ol }5 ~T l%g)
to me known, who being by me duly sworn, says that @ is \lice Pressd-Iof CITIBANKY
N.A,; that said instrument was signed on behalf of said bank on the date hereof by authority of its
Board of Directors; and s/he acknowledged that the execution of the foregoing instrument was

the fiee act and deed of said bank.
. a Notary Public

MAYRA FRANCESCHINI
Notary Public, State of New York
No. 24-800467¢
Qualified In Riz%:inond County
and New York Co?nli

Gomniesion Eapiree L (-2 4-20/°

{3680011170\6/26/2007\00525238v1)




SCHEDULE A-1

[SCHEDULE OF ADDITIONAL UNITS]

{36800\1170\6/26/2007\00525238v1}



LESSEE RPTG CAR
CODE CONTRACT MARK NUMBER
1693 84370005 SHPX 208624
1693 84370005 SHPX 208625
1693 84370005 SHPX 208626
1693 84370005 SHPX 208627
1693 84370005 SHPX 208628
1693 84370005 SHPX 208629
1693 84370005 SHPX 208630
1693 84370005 SHPX 208631
1693 84370005 SHPX 208632
1693 84370005 SHPX 208633
1693 84370005 SHPX 208634
1693 84370005 SHPX 208635
1693 84370005 SHPX 208636
1693 84370005 SHPX 208637
1693 84370005 SHPX 208638
1693 84370005 SHPX 208639
1693 84370005 SHPX 208640
1693 843700056 SHPX 208641
1693 84370005 SHPX 208642
1693 84370005 SHPX 208643
1693 84370005 SHPX 208644
1693 84370005 SHPX 208645
1693 84370005 SHPX 208646
1693 84370005 SHPX 208647
1693 84370005 SHPX 208648
1693 84370005 SHPX 208649
1693 84370005 SHPX 208650
1693 84370005 SHPX 208651
1693 84370005 SHPX 208652
1693 84370005 SHPX 208653
1693 84370005 SHPX 208654
1693 84370005 SHPX 208655
1693 84370005 SHPX 208656
1693 84370005 SHPX 208657
1693 84370005 SHPX 208658
1693 84370005 SHPX 208659
1693 84370005 SHPX 208660
1693 84370005 SHPX 208661
1693 84370005 SHPX 208662
1693 84370005 SHPX 208663
1693 84370005 SHPX 208664
1693 84370005 SHPX 208665
1693 84370005 - SHPX 208666
1693 84370005 SHPX 208667
1693 84370005 SHPX 208668
1693 84370005 SHPX 208669
1693 84370005 SHPX 208670



LESSEE RPTG CAR
CODE CONTRACT __MARK NUMBER
1693 84370005 SHPX 208671
1693 84370005 SHPX 208672
1693 84370005 SHPX 208673
1693 84370005 SHPX 208674
1693 84370005 SHPX 208675
1693 84370005 SHPX 208676
1693 84370005 SHPX 208677
1693 84370005 SHPX 208678
1693 84370005 SHPX 208679
1693 84370005 SHPX 208680
1693 84370005 SHPX 208681
1693 84370005 SHPX 208682
1693 84370005 SHPX 208683
1693 84370005 SHPX 208684
. 1693 84370005 SHPX 208685
1693 84370005 SHPX 208686
1693 84370005 SHPX 208687
1693 84370005 SHPX 208688
1693 84370005 SHPX 208689
1693 84370005 SHPX 208690
1693 84370005 SHPX 208691
1693 84370005 SHPX 208692
1693 84370005 SHPX 208693
1693 84370005 SHPX 208694
1782 84420001 SHPX 209131
1782 84420001 SHPX 209132
1782 84420001 SHPX 209133
1782 84420001 SHPX 209134
1782 84420001 SHPX 209135
1782 84420001 SHPX 209136
1782 84420001 SHPX 209137
1782 84420001 SHPX 200138
1782 84420001 SHPX 209139
1782 84420001 SHPX 209140
1782 84420001 SHPX 209141
1782 84420001 SHPX 209142
1782 84420001 SHPX 209143
1782 84420001 SHPX 209144
1782 84420001 SHPX 209145
1782 84420001 SHPX 209146
1782 84420001 SHPX 209147
1782 84420001 SHPX 209148
1782 84420001 SHPX 209149
1782 84420001 SHPX 209150
1782 84420001 SHPX 209151
1782 84420001 SHPX 209152
1782 84420001 SHPX ° 209153
1782 84420001 SHPX 209154
1782 84420001 SHPX 209155
1782 84420001 SHPX 209156



LESSEE RPTG CAR
CODE CONTRACT _ MARK NUMBER
1782 84420001 SHPX 209157
1782 84420001 SHPX 209158
1782 84420001 SHPX 209159
293 85950001 SHPX 209448
293 859850001 SHPX 209449
-293 85950001 SHPX 209450
293 85950001 SHPX 209451
293 85950001 SHPX 209452
293 85950001 SHPX 209453
293 85950001 SHPX 209454
293 85950001 SHPX 209455
203 85950001 SHPX 209456
- 203 85950001 SHPX 200457
293 85950001 SHPX 209458
293 85950001 SHPX 209459
293 85850001 SHPX 209460
293 859850001 SHPX 209461
293 _ 85950001 SHPX 209462
293 85950001 SHPX 209463
203 85950001 SHPX 209464
293 85950001 SHPX 209465
293 85950001 SHPX 209466
293 85950001 SHPX 209467
293 85950001 SHPX 209468
293 85950001 SHPX 209469
293 85950001 SHPX 209470
293 85950001 SHPX 209471
293 85950001 SHPX 200472
203 85950001 SHPX 209473
293 85950001 SHPX 209474
293 85950001 SHPX 209475
203 85950001 SHPX 209476
293 85950001 SHPX 209477
293 85950001 SHPX 200478
293 85950001 SHPX 209479
293 85950001 SHPX 209480
293 85950001 SHPX 209481
1747 63040032 SHPX 200482
1747 63040032 SHPX 209485
1747 63040032 SHPX 209486
1747 63040032 SHPX 209487
1747 63040032 SHPX 200488
1747 63040032 SHPX 209490
1747 63040032 SHPX 209491
1747 63040032 SHPX 200494
1747 63040032 SHPX 209495
1780 84450011 SHPX 209506
1780 84450011 SHPX 209507
1780 84450011 SHPX 209508
1780 84450011 SHPX 209509



LESSEE RPTG CAR
CODE CONTRACT  MARK NUMBER
1780 84450011 SHPX 209510
1780 84450011 SHPX 209511
1780 84450011 SHPX 209512
1780 84450011 SHPX 209513
1780 84450011 SHPX 209514
1780 84450011 SHPX 209515
1780 84450011 SHPX 209517
1780 84450011 SHPX 209518
1780 84450011 SHPX 209519
1780 84450011 SHPX 209520
1780 84450011 SHPX 209521
1780 84450011 SHPX 209522
1780 84450011 SHPX 209523
1780 84450011 SHPX 209525
1780 84450011 SHPX 209526
1780 84450011 SHPX 200527
1780 84450011 SHPX 209528
1780 84450011 SHPX 209529
1780 84450011 SHPX 209530
1780 84450011 SHPX 209531
1780 84450011 SHPX 209532
1780 84450011 SHPX 209533
1780 84450011 SHPX 209535
1780 84450011 SHPX 2008536
1780 84450011 SHPX 209537
1780 84450011 SHPX 209538
1780 84450011 SHPX 209542
1780 84450011 SHPX 209543
1780 84450011 - SHPX 209544
1780 84450011 SHPX 209545
1824 86130001 SHPX 221736
1824 86130001 SHPX 221737
1824 86130001 SHPX 221738
1824 86130001 SHPX 221739
1824 86130001 SHPX 221740
1824 86130001 SHPX 221741
1824 86130001 SHPX 221742
1824 86130001 SHPX 221743
1824 86130001 SHPX 221744
1824 86130001 SHPX 221745
1824 86130001 SHPX 221746
1824 86130001 SHPX 221747
1824 86130001 SHPX 221748
1824 86130002 SHPX 221749
1824 86130002 SHPX 221750
1824 86130002 SHPX 221751
1824 86130002 SHPX 221752
1824 86130002 SHPX 221753
1824 86130002 SHPX 221755
1824 86130002 SHPX 221759



LESSEE RPTG CAR
CODE CONTRACT __ MARK NUMBER
1824 86130002 SHPX 221760
1824 86130002 SHPX 221761
1824 86130003 SHPX 221762
1824 86130003 SHPX 221764
1824 86130003 SHPX 221765
1824 86130003 SHPX 221766
1824 86130003 SHPX 221767
1824 86130003 SHPX 221768
1824 86130003 SHPX 221769
1824 86130003 SHPX 221770
1824 86130003 SHPX 221771
. 1824 86130003 SHPX 221772
1824 86130003 SHPX 221773
1824 86130003 SHPX 221774
1747 63040034 SHPX 432753
1747 63040034 SHPX 432757
1747 63040034 SHPX 432758
1747 63040034 SHPX 432759
1747 63040034 SHPX 432760
1747 63040034 SHPX 432761
1747 63040034 SHPX 432762
1747 63040034 SHPX 432764
1747 63040034 SHPX 432765
1747 63040034 SHPX 432766
1747 63040034 SHPX 432767
1747 63040034 SHPX 432768
1747 63040034 SHPX 432769
1747 63040034 SHPX 432773
1791 84780003 SHPX 454610
1791 84780003 SHPX 454611
1791 84780003 SHPX 454612
1791 84780003 SHPX 454613
1791 84780003 SHPX 454614
1791 84780003 SHPX 454615
1791 84780003 SHPX 454616
1791 84780003 SHPX 454617
1791 84780003 SHPX 454618
1791 84780003 SHPX 454619
1791 84780003 SHPX 454620
1791 84780003 SHPX 454621
1791 84780003 SHPX 454622
1791 84780003 SHPX 454623
1791 84780003 SHPX 454624
1791 84780003 SHPX 454625
1791 84780003 SHPX 454626
1791 84780003 SHPX 454628
1791 84780003 SHPX 454629
1791 84780003 SHPX 454630
1791 84780003 SHPX 454631
1791 84780003 SHPX 454632



LESSEE RPTG CAR

CODE CONTRACT MARK NUMBER
1791 84780003  SHPX 454633
1791 84780003  SHPX 454634
1791 84780003  SHPX 454635
1791 84780003  SHPX 454636
1791 84780003  SHPX 454837
1791 84780003  SHPX 454638
1791 84780003  SHPX 454639
1791 84780003  SHPX 454640
1791 84780003  SHPX 454641
1791 84780003  SHPX 454842
1791 84780003  SHPX 454643
1791 84780003  SHPX 454644
1791 84780003  SHPX 454645
1791 84780003  SHPX 454646
1791 84780003  SHPX 454648
1791 84780003  SHPX 454651
1791 84780003  SHPX 454652
1791 84780003  SHPX 454653
1791 84780003  SHPX 454654
1791 84780003  SHPX 454655
1791 84780003  SHPX 454656
1791 84780003  SHPX 454657
1791 84780003  SHPX 454658
1791 84780003  SHPX 454859
1791 84780003  SHPX 454660
1791 84780003  SHPX 454661
1791 84780003  SHPX 454662
1791 . 84780003  SHPX 454664
1791 84780003  SHPX 454665
1791 " 84780003  SHPX 454667
1791 84780003  SHPX 454669
1791 . 84780003  SHPX 454670
1791 84780003 SHPX 454671
1791 84780003  SHPX 454673
1791 84780003  SHPX 454674

Total Cars 282




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: (P / U /Q%

Robert W. Alvord




