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ELIAS C ALVOR.D (1943) 
ELLbWORTH C ALVORD (1864) 

ALVORD AND ALVORD 
ATTORNEYS AT LAW 

1050 SEVENTEENTH STREET, N W 

SUITE 30i 

WASHINGTOH DC 

20036 

(20S> 393-2266 

FAX (202) 393-2156 

E-MAIL alvotdlawSaol com 

OCT 0 2 ' 0 9 - 3 4 5 PM 

SURfACETfiANSTORTATION MMRD 

OF COUNSEL 
URBAN A LESTER 

October 2, 2009 

Anne K. Quinlan, Esquire 
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 a Memorandum of Security Agreement, dated as 
of October 2, 2009, 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: Wells Fargo Foothill, LLC 
1421 Dallas Parkway, Suite 1300 
Dallas, TX 75254 

Debtor: ARL II Funding LLC 
620 North Second Street 
St. Charles, Missouri 63301 



Anne K. Quinlan, Esquire 
October 2, 2009 
Page 2 

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

465 railcars: EAGX 286000 - EAGX 286027 and within the series SHPX 
208497 - SHPX 22052 and SHPX 432887 - SHPX 458950 as more 
particularly set forth in the attachment to the document. 

A short summary of the document to appear in the index is: 

Memorandum of Security Agreement 

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. 

^ 

Robert W. Alvord 

RWA/sem 
Enclosures 



OCT 0 2 ' 0 9 - 3 4 5 PM EXECUTIONCOPV 

SURMCETRMWWiJtflWBOM^gj^Qjj^j^jj^jj^ OF SECURITY AGREEMENT 

This Memorandum of Security Agreement (this "Memorandum") is executed as of 
October 2,2009, by and between ARL II FUNDING LLC, a Delaware hmited liability company 
("Borrower") and WELLS FARGO FOOTHILL, LLC, a Delaware limited liability company 
("Lender") 

Bon'ower and Lender have entered into a Security Agreement - Chattel Mortgage, dated 
as of October 2, 2009 (as from time to time amended, modified or supplemented, the "Security 
Agreemenf'), by which Bonower has granted a security interest to Lender in certain assets of 
Borrower, including without limitation, the certain railroad equipment descnbed on and bearing 
railcar identification mai'ks as described on Exhibit A (the "Railcars") and the leases relating to 
such Railcars also as described on Exhibit A (the "Equipment Leases"). 

The purpose of the Memorandum is to give record notice of the existence of the security 
interest of Lender in the Railcars and the Equipment Leases, and all terms and conditions of the 
Security Agieement are incorporated by reference herein. 

This Memorandum is prepared only for the public record and is being recorded with the 
Surface Transportation Boai'd pursuant to 49 U.S.C. Section 11301(a) and the Registrar Genera! 
of Canada pureuant to Section 105 of the Canada Transportation Act. 

[SIGNATURE PAGE TO FOLLOWl 
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IN WITNESS WHEREOF, the undersigned have caused this Memorandum to be 
executed by a duly authorized officer as of the day and year first above written. 

ARLnFupdingLLC 

By: 

1 ruBaing JL̂ JUÎ  / \ 

Name: Umesh Choksi 
Title. Chief Financial Officer and Treasurer 

Memorandum of Security Agreement -STB 



ACKNOWLEDGEMENT 

STATC OF MISSOURI 

COUNTY OF ST. CHARLES 

) 
) ss.: 
) 

On this o O day of ..Jla^pA^ , 2009 , before m e , AJg.tv&x. Co// /n<i a Notary Public in and 
for said state, personally appeared U m e s h Choksi , the Chief i imancial Officer and Treasurer of 
A R L II F U N D I N G L L C , known to m e to be the person who executed the within Memorandum 
of Security Agreement on behalf of said limited liability company and acknowledged to m e that 
he executed the same for the purposes therein stated. 

NANCY COUJNŜ  , 
Publlc-NolaiySBal 

of Missouri 

MyCoiiiniilssion Eî lres-AuDust 02.20l2 
Commission HumbBf.dS499131 

r Public 0 Notary Public 

Memmandma of Security Agreement - STB 



WELLS FARGO FOOTHILL, LLC, 
ns Lendet 

By; 
Name: Chad A. Ramsey r 
Title Vice President 

MemoiumliwiolSrt.uiilvAgii'1'mi'ni • MU 



ACKNOWLEDGEMENT 

STATE OF J ^ ^ y : ll . 

COUNTY 0E_\ -)iU\S 
) ss.: 

.-Uli-'-uii^/^Ai'/y'irji^c-Oil this ' ^ 0 day of-J l i^Wi^, 2009, befoie me.'-UjW. ^'UIJ^// 7 4!'/V;i Nbtaiv Public in and 
loi said state, pcreonaliy appealed Chad A. Ramsey, aWice'Piesidcnt of WELLS FARGO 
FOOTHILL, LLC, known Jo me to be the person who executed the withm Memoiandum of 
Security Agieement on behalf of said limilecl luibilily company ai)^ acknowledged to mc that he 
executed the same for the purposes theiein staled. 

HOLLY EVELYN ANDERSON I 
Noiaiv Public, I 
Siale of Texas | 

S.of. jy Comm Exp 07-03-12 ? 

NoMiy Public 

Memoitnuliim of Set inily Agieeineiil !tlB 



EXHIBIT A 

LIST OF RAILCAR AND EQUIPMENT LEASES 

[See attached.] 
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86740000 

86740000 

86740000 

86740000 

86740000 

86740000 

86740000 

86740000 

86740000 

86740000 

86740000 

86740000 

86740000 

86740000 

86740000 

86740000 

86740000 

86740000 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

if Security Agreement 

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 

CAR 
NUMBER 

432920 

432921 

432922 

432923 

432924 

432925 

432926 

450497 

450498 

450633 

450634 

450635 

450636 

450637 

450638 

450639 

450640 

450641 

450642 

450643 

450644 

450645 

450646 

450647 

450648 

450649 

450650 

450651 

450652 

450653 

450654 

450655 

450656 

450657 

450765 

450766 

450767 

450768 

450769 

450770 

450771 

450772 

450773 

450774 

450775 

450776 
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Exhibit A to Memorandum of 

LESSEE 

CODE 

168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 
168 

CONTRACT 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

Security Agreement 

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 

CAR 
NUMBER 

450777 

450778 

450779 

450780 

450781 

450782 

450783 

450784 

450785 

450786 

450787 

450788 

450789 

450790 

450791 

450792 

450793 

450794 

450795 

450796 

450797 

450798 

450799 

450800 

450801 

450802 

450803 

450804 

450805 

450806 

450807 

450808 

450809 

450810 

450811 

450812 

450813 

450814 

450815 

450816 

450817 

450818 

450819 

450820 

450821 

450822 

Page 9 of 11 



Exhibit A to Memorandum of Security Agreement 

LESSEE 

CODE 

168 
168 
168 
168 
168 
168 
168 
168 
168 
1663 

1663 

230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 
230 

CONTRACT 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

77300083 

78980007 

78980007 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

87680000 

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 

CAR 
NUMBER 

450823 

450824 

450825 

450826 

450827 

450828 

450829 

450830 

450831 

454608 

454609 

458911 

458912 

458913 

458914 

458915 

458916 

458917 

458918 

458919 

458920 

458921 

458922 

458923 

458924 

458925 

458926 

458927 

458928 

458929 

458930 

458931 

458932 

458933 

458934 

458935 

458936 

458937 

458938 

458939 

458940 

458941 

458942 

458943 

458944 

458945 
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Exhibit A to Memorandum of Security Agreement 

LESSEE 

CODE 

230 
230 
230 
230 
230 

CONTRACT 

87680000 

87680000 

87680000 

87680000 

87680000 

RPTG 

MARK 

SHPX 

SHPX 

SHPX 

SHPX 

SHPX 

CAR 
NUMBER 

458946 

458947 

458948 

458949 

458950 

Total Number of Railcars: 465 
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CERTIFICATION 

I, 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 I 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 I f i / j r - j g ^ 
Robert W Alvord 


