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ALVORD AND ALVORD
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N W
SUITE 200
WASHINGTON, D C

ELIAS C ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C ALVORD (1964) URBAN A LESTER

(202) 393-2266

FAX (202) 393-2156 g .2 B D 1"8

W OORDATION KO / ,é - FLED 1425
October 25, 1996

OCT 2519% . . py

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 three copies each of the following two documents: (1) a
Supplemental indenture Agreement and (2) a Release and Modification No. 1 to
the Indenture, both dated as of October 11, 1996, and both being secondary
documents as defined in the Board's Rules for the Recordation of Documents
under 49 C.F.R. Section 1177.

The enclosed documents relate to the Indenture dated as of March 1,
1990, which was duly filed with the Commission under Recordation Number
16823.

The name and address of the parties to the enclosed documents are:

Owner: Railcar Associates, L.P.
33 West Monroe Street
Chicago, llinois 60603

Trustee: Texas Commerce Bank, National Association
600 Travis Street, 8th Floor
Houston, Texas 77002

A description of the reporting marks and road numbers of the railroad
equipment being released from the Indenture, as modified, 1s set forth in
Schedule A of the Release and Modification No. 1 to the Indenture. A
description of the reporting marks and road numbers of the railroad equipment
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being added to the lien of the Indenture, as modified, is set forth in Schedule B
of the Release and Modification No. 1 to the Indenture.

Also enclosed is a check in the amount of $44.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed documents to the
undersigned.

Very truly yours,

Rl W Alrd

Robert W. Alvord

RWA/bjg
Enclosures
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SUPPLEMENTAL INDENTURE AGREEMENT

THIS SUPPLEMENTAL INDENTURE AGREEMENT dated as of &lfm -,
1996, is entered into by and between RAILCAR ASSOCIATES, L.P. (hereinafter referred to
as the "Company"), successor in interest to Itel Rail Funding Corporation and Itel Rail
Corporation, and TEXAS COMMERCE BANK NATIONAL ASSOCIATION, a national
banking association, as Trustee (hereinafter referred to as the "Trustee").

PRELIMINARY STATEMENT

The Company and the Trustee have entered into an Indenture dated as of March 1,
1990 (the "Original Indenture"), which has been amended by the First Supplemental
Indenture dated as of March 1, 1990 (the "Supplement") and further amended by the
Consent, Waiver, Amendment, Assignment and Assumption dated as of March 2, 1992 (the
"Consent") (the Original Indenture, the Supplement and the Consent are hereinafter referred
to as the "Indenture"). The parties desire to provide for the release of the lien of the
Indenture for certain of the units of Equipment subject thereto in certain events and substitute
for such released units other equipment. Article Nine of the Indenture provides that the

Company and the Trustee may enter into a Supplemental Indenture modifying the provisions
of the Indenture.

NOW THEREFORE, in consideration of the premises, the mutual covenants contained
herein and for other good and valuable consideration, the parties agree as follows:

AGREEMENT

1. For all purposes of this Supplemental Indenture, and unless the context

otherwise requires, all capitalized terms used herein shall have the meaning assigned to them
in the Indenture.

2. The Indenture is hereby amended to add the following paragraph to Section
2.2(a) of the Consent:

Nonearning Units. The Company shall be entitled to obtain a release from
the lien of this Indenture for any unit of Equipment which is nonearning and
surplus to the needs of the Company (a "Nonearning Unit") and any Lease
Contract to the extent it relates to such Nonearning Unit upon satisfaction of
the following conditions:

(1) Such Nonearning Unit 1s 1dentified in a certificate, executed by an
authorized officer of the Company, as nonearning and surplus to the
needs of the Company;

(i) The Company wdentfies in a certificate, executed by an authorized
officer of the Company, "Subsutute Unuts” having a fair market value
of not less than the released Nonearning Units and which shall have a
remaining useful life at the ume they become subject to this Indenture
at least equal to the remaining useful life of the Nonearning Unuts,

such certificate shall certify as to the fair market value and remaining
useful hife of both the Nonearning Unit and the Substitute Unit(s), and
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(iii) The Company shall execute and deliver such documents and
complete such acts as necessary or as reasonably required by the
Trustee to submit the Substitute Units to the lien of this Indenture.

Upon satisfaction of the foregoing conditions, the Trustee shall release from
the lien of this Indenture and deliver to or upon the order of the Company each
Nonearming Unit described in the Company's certificate and shall execute such
other and further documents to evidence such release as may be reasonably
requested by the Company or its counsel evidencing such release and the
release of any Lease Contract to the extent it relates to such Nonearning Unit.
Except with respect to the Nonearning Units and any Lease Contracts to the
extent they relate to such Nonearning Units, no such release shall affect any of
the obligations of the Company contained in the Indenture, and specifically, all
payment obligations contained in the Indenture shall remain unaltered.

3. Upon the execution of this Supplemental Indenture, the Indenture shall be
deemed to be modified as herein provided, and thereafter the Indenture shall be read in
connection with this Supplemental Indenture with the same force and effect as if the addition
set forth in this Supplemental Indenture had been a part of the Indenture at the time of the
execution and delivery of the Indenture.

IN WITNESS WHEREOF, the Company and the Trustee have caused their names to
be signed hereto by their respective officers thereunto duly authorized and their respective
corporate seals, duly attested, to be hereunto affixed as of the day and year first above
written.

RAILCAR ASSOCIATES, L.P.

By: GE RAILCAR ASSOCIATES, INC., as general
partner

By \/\‘ TT/\

ITS Executive Vice President

ATTEST:

TEXAS COMMERCE BANK NATIONAL
ASSOCIATION

By

s~ AVE

ATTEST

By V}ﬁ }%-/

TS AVFP<a 70




ACKNOWLEDGEMENTS

STATE OFﬂj" ]jND:I6 )

) SS
COUNTY OF M‘ )
day of October

forgoing ipstrument was acknotpedged before me this W}” 199bby
H.’fo ,_ eV of GE RAILCAR ASSOCIATES, INC., general
partner on behalf of RAILCAR ASSOCIATES, L P, a limited partnership.

ot Public

SEAL OFFICIAL SEAL

( ) LYNN M. GALVAN
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 5-14-2000

STATE OF_ [£x A¢ )
) SS

COUNTY OF _/fAAR/(C )
~
e forgoi x{ Wnt 'P acknowledWre me this _/0// S , 19éby
///w Z-g the of TEXAS COMMERCE

BANK NATIONAL ASSOCIATION, a national banking association, on behalf of the
association.

s

Notary Public

(SEAL)

F LEESON

i NOTARY PUBLIC
J STATE OF TEXAS §
% My Comm Exp 5.15. 2000 § N
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AUTHORIZATION AND DIRECTION

The undersigned, Holders under the terms of an Indenture dated as of March 1, 1990,
among RAILCAR ASSOCIATES, L.P. (hereinafter referred to as the "Company™), successor
in interest to Itel Rail Funding Corporation and Itel Rail Corporation, and TEXAS
COMMERCE BANK NATIONAL ASSQOCIATION, a national banking association, as
Trustee (hereinafter referred to as the "Trustee"), hereby authorize and direct the Trustee to
execute and deliver the Supplemental Indenture Agreement between the Company and the
Trustee in the form attached hereto. The Holders hereby further authorize and direct the
Trustee to execute such other documents and to take all such other actions as may be

necessary or appropriate in connection with execution of the Supplemental Indenture
Agreement.

THE CANADA LIFE ASSURANCE AID ASSOCIATION FOR LUTHERANS
COMPANY
BY:
BY: TITLE:
TITLE: DATE:
DATE:
THE FRANKLIN LIFE INSURANCE
CIGNA & CO. COMPANY
BY: BY:
TITLE: TITLE:
DATE: DATE:
ZANDE & CO. PAN AMERICAN LIFE INSURANCE
COMPANY
BY:
TITLE: BY:
DATE; TITLE:
DATE:
THE OHIO NATIONAL LIFE
INSURANCE COMPANY
BY: %W/ A /Z'-U"'“'\/
TITLE: Vice President Fixed Income Securitieg

DATE: 2-21-96
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AUTHORIZATION AND DIRECTION

The undersigned, Holders under the terms of an Indenture dated as of March 1, 1990,
among RAILCAR ASSOCIATES, L.P. (hereinafter rcferred to as the "Company"),
successor in interest to Itel Rail Funding Corporation and Itel Rail Corporation, and TEXAS
COMMERCE BANK NATIONAL ASSQCIATION, a national banking association, as
Trustee (hereinafter referred to as the "Trustee™), hereby authorize and direct the Trustee to
execute and deliver the Supplemental Indenture Agreement between the Company and the
Trustee in the form attached hereto. The Holders hereby further authorize and direct the
Trustee to execute such other documents and to take all such other actions as may be
necessary or appropriate in connection with execution of the Supplemental Indenture

Agreement. THE FRANKLIN LIFE INSURANCE COMPANY

THE AMERICAN FRANKLIN LIFE INSURANCE COMPANY
THE CANADA LIFE ASSURANCE AMERICAN GENERAL LIFE INSURANGCE COMPANY

COMPANY OF NEW YORK, successor by merger to
The Franklin United Life Insurance Company

BY:

TITLE:

DATE:

CIGNA & CO.

BY:

TITLE:

DATE:
BY:

ZANDE & CO. TITLE:
DATE.

BY:

TITLE:

DATE:

THE OHIO NATIONAL LIFE

INSURANCE COMPANY BY:
TITLE:

BY: DATE:

TITLE:

DATE: PAN AMERICAN LIFE INSURANCE
COMPANY

AID ASSOCIATION FOR LUTHERANS

BY: BY:

TITLE: TITLE:

DATE: DATE:
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AUTHORIZATION AND DIRECTION

The undersigned, Holders under the terms of an Indenture dated as of March 1, 1990,
among RAILCAR ASSOCIATES, L.P. (hercinafter referved to as the "Company"), successor
in interest to Itel Rail Funding Corporation and Itel Rail Corporation, and TEXAS
COMMERCE BANK NATIONAL ASSOCIATION, a national banking association, as
Trustee (hercinafter referred to as the "Trustee"), hereby authorize and direct the Trustee to
execute and deliver the Supplemental Indenture Agreement between the Company and the

Trustee in the form attached hereto. The Holders hereby further authorize and direct the
Trustee to execute such other documents and to take all such other actions as may be

necessary or appropriate in connection with execution of the Supplemental Indenture

Agreement.
THE CANADA LIFE ASSURANCE AID ASSOCIATION FOR LUTHERANS
COMPANY
BY:
BY: TITLE:
TITLE: DATE:
DATE:
THE FRANKLIN LIFE INSURANCE
CIGhm & CO. COMPANY
BY:
TITLE:
DATE:
PAN AMERICAN LIFE INSURANCE
COMPANY
BY:
TITLE: BY:
DATE: TITLE:
DATE:
THE OHIO NATIONAL LIFE
INSURANCE COMPANY
BY:
TITLE:
DATE:

TOTAL P.84
OCcT 18 9 15: 21 4R D1 e DOfFE P4
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AUTHORIZATION AND DIRECTION

The undersigned, Holders under the terms of an Indenture dated as of March 1, 1990,
among RAILCAR ASSOCIATES, L.P. (hercinafter referred to as the "Company™”), successor
in interest to Ite] Rail Funding Corporation and Itel Rail Corporation, and TEXAS
COMMERCE BANK NATIONAL ASSOCIATION, a national banking association, as
Trustee (hereinafter referred to as the "Trustee”), hereby authorize and direct the Trustee to
execute and deliver the Supplemental Indenture Agreement between the Company and the
Trustee in the form attached hereto. The Holders hereby further authorize and direct the
Trustee to execute such other documents and to take all such other actions as may be
necessary or appropriate in connection with execution of the Supplemental Indenture

Agreement.

THE CANADA LIFE ASSURANCE

COMPANY

BY:

TITLE:

DATE:

CIGNA & CO.

BY:

TITLE:

DATE:

ZANDE & CO.

BY:

TITLE:

DATE:

THE OHIO NATIONAL LIFE
INSURANCE COMPANY

BY:

TITLE:

DATE:

AID ASSOCIATION FOR LUTHERANS

A

As3t. VP-Securities

: VP-Securities
DATE: May 30, 1996

THE FRANKLIN LIFE INSURANCE
COMPANY

BY:
TITLE:
DATE:

PAN AMERICAN LIFE INSURANCE
COMPANY

BY:
TITLE:
DATE:;




APR 38 ’'96 15:43

FROM GE~RAILCAR———————

TO 915045663459 PAGE . 602882

AUTHORIZATION AND DIRECTION

The undersigned, Holders under the terms of an Indenture dated as of March 1, 1990,
among RAIL.CAR ASSOCIATES, L.P. (hereinafter referred to as the "Company"), successor
in interest to Itel Rail Funding Corporation and Itel Rail Corporation, and TEXAS
COMMERCE BANK NATIONAL ASSOCIATION, a nationa] banking association, as
Trustee (hereinafier referred 10 as the "Trustee"), hereby authorize and direct the Trustee 10
execute and deliver the Supplemental Indenture Agreement between the Company and the
Trustee in the form attached hereto. The Holders hereby further authorize and direct the
Trustee 1o execute such other documents and 10 take all such other actions as may be
necessary or appropriate in connection with execution of the Supplemental Indenture

Agreemer.

THE CANADA LIFE ASSURANCE

COMPANY

BY:

TITLE:

DATE:

CIGNA & CO.

BY:

TITLE: __.

DATE:

ZANDE & CO.

BY:

TITLE:

DATE:

THE OHIO NATIONAL LIFE
INSURANCE COMPANY

BY:

TITLE:

DATE:

AID ASSOCIATION FOR LUTHERANS

BY:
TITLE:
DATE:

THE FRANKLIN LIFE INSURANCE
COMPANY

BY:
TITLE:
DATE:

PAN AMERICAN LIFE INSURANCE
COMPANY

BY: % j%

TITLE: R

DATE: E ANDERSON STONE
: VICE PRESIDENT

CORPORATE SECURITIES

</i/5 ¢

wx TOTAL PAGE.DZ2 >
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AUYHORIZATION AND DIRECTION

The undersigned, Holders under the terms of an Indenture dated as of March 1, 1990,
among RAILCAR ASSOCIATES, L.P. (hereinafier referred 1 as the *Company®), successor
in interast to Itel Rail Funding Corporation and Itel Rail Corporation, and TEXAS
COMMERCE BANK NAIONAL ASSOCLAUON, A nantonal hanking assaciation, as
Tnisiee. (herematier referred ta a< the  Trustee '), hereby authorize and direct the Trustee o
execute and deliver the Supplemental Indenture Agreement between the Company and the
Trustee {n the form attached hereto  The Holders hereby funher autwruc and direc dic
Trustee (v execule sucln vtier ducuents and to ke all such other acrions as may be
necessaly Ot appioptiate in connection with execution of the Supplemental Indenture

Agreement.

COMPANY

BY. @‘L\/U"\ g‘”"

TITLE.__ % Qo T oe

INCE & co., RS NOMINEE FOA
THE CANADA LIFE ASSURANCE

DATE:_ S-(g-9L

CIGNA & CO

BY:

TITLE:

DATE-

ZANDE & CO.

BY.

TITLL.

DATE:

THE OHIO NATIONAL LIFE
INSURANCE COMPANY

BY:

TITLE:

DATE

95

[ n R NN

10:12 P. 04,04

AID ASSOCIATION FOR LUTHERANS

BY:

TITLE:
DATE:

THE FRANKLIN LIFE INSURANCE

COMPANY

BY:

TITLE

DATE

PAN AMERICAN LIFE INSURANCE

COMPANY

DY:

TITLE:

DATE:

+4 TOTAL PRGE.DO2 #4
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