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ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, NW sugfmmsmmmm
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

OF COUNSEL
URBAN A LESTER

October 30, 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 an Supplement No. 13 to Master Lease Agreement,
dated as of October 23, 2009 a secondary document, as defined in the Board's
Rules for the Recordation of Documents.

The enclosed document relates to the Master Lease which was previously
filed with the Board under Recordation Number 20565.

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

Lessor: Railcar Leasing, L.L.C.
P.O. Box 98135
Las Vegas, Nevada 89193

Lessee: Aardvark Railcar Associates, Inc.
33 West Monroe Street, 24" Floor
Chicago, lllinois 60603



Anne K. Quinlan, Esquire
October 30, 2009
Page 2
A description of the railroad equipment covered by the enclosed document is:
102 railcars REMOVED within the series ACFX 27289 - ACFX
99779 as more particularly set forth in the attachment to the
document; AND 7 railcars ADDED: NAHX 32500 - NAHX
32507 (excluding 32504).
A short summary of the schedule to appear in the index follows:
Supplement No. 13 to Master Lease 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 copy of the enclosed document to the undersigned

Very truly yours,

o

Robert W. Alvord

RWA/sem
Enclosures
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SURFACE TRANSPORTATION 0K

SUPPLEMENT NO. 13
to

Master Lease Agreement
dated as of March 7, 1997
(the “Leasc™)

dated as of
October 23, 2009
between

RAILCAR LEASING, L..1..C.
(“Lessor™)

and

AARDVARK RAJLCAR ASSOCIATES, INC.
(*“Lessec”)

Filed with the Surface Transportation Board pl;ls--ljﬂl]l to49 USC § 11303 on .
20 at [A M./P.M.}, recondation numbes




SUPPLEMENT NO. 13
to Master Lease Agreement

This SUPPLEMENT TO MASTER LEASE AGREEMENT dated as of this 23rd day
of October, 2009 (this “Supplement™) 1s entered into by and between Railcar Leasing, L.L.C . a
Delawate limited hability company (“Lessor”), and Aardvark Railcar Associates, Inc., a
Delaware corporation (“Lessee™)

Recitals

WHEREAS, Lessor and Lessee arc party to that cerlain Master Lease Agreement dated
as of March 7, 1997 (as amended, supplemented and otherwisc modified, the “Lease™);

WHEREAS, Lessee 1s causing ot has caused its affibate, General Clectric Railcar
Services Corporation, a Delawarc corporation (“GERSCQ™), lo transfer to Lessol certan railcars
in substitution for certain Railcars (as such term 15 defined n the Lease) previously subject to the
Lcasc pursuant to the agreements histed on Exhibit A hereto (the “Exchange Agreements™), as
piovided 1n Section 11 2 of the Leasc;

WHEREAS, Section 11 2 of thc Lease provides that the 1ailcars transferred puisuant to
the Exchange Agreements to the Lessor “shall be included as part of the Raiicais by supplement

hercto™.

WHEREAS, Lessor and Lessee have agreed that the Railcars transferred pursuant to the
Exchange Agicements to the Lessec shall be removed from the Lease,

NOW, THEREFORE, 1n consideration of the premiscs set forth above, and for othet
good and valuable consideration, the 1eceipt and sufficiency of which 15 acknowledged by both
parties hercto, the parlies hercto agree as follows:

I. REMOVED RAILCARS.

Each railcar identified on Schedule 1 _has been transferred by Lessor to GERSCO
putsuant to one of the Exchange Agrcements and s therefore no longer a Railcar (as defined m
the Lease) and, effective as of the date of the Exchange Agiecment applicable to such railear, no
longer subjcct to the terms and conditions of the Lease Appendix A of the Lease 1s heicby
amended by the removal of the ratlcars wlentificd on Schedule [

2. ADDED RAILCARS.

Each railcar dennfied on Schedule 2 15 heicby added as Railcars {as defined in the
Lease) under the Lease. and, cifective as of the date of the Exchange Agrecment apphcable to
such 1ailcar, cach such 1atlcar shall be subject to all the terms and conditions of the Lease wn all
respects as though such 1atlcar had been pait of the Raileais specifically desciibed 1n the Lease
Appendix A of the lease 1s hercby amended by the addition of the railears dentified on
Schedule 2 ‘



3. LEASE, AS AMENDED AND SUPPLEMENTED.

Upon cffectiveness of this Supplement, cach reference n the Lease and 1n any other document
describing or referencing the Lease, whether as “this Lease”, “hereunder”, “herein”, “hereof” or
wotds of like import, shall henceforth mecan and be a refeience to the Lease, as further

supplemented and amended by this Supplement

4. CONTINUATION OF LEASE.

Except as specifically supplemented o1 amended hereby, the Lease 1s and shall continue
to be 1 full force and cffect 1n all respects, and this Supplement shall not constitute a waiver of
any provision of the Lease.

5. FURTHER ASSURANCES.

Lessor and Lessee agrec to cxecutc and deliver such other documents and instruments
and do all such further acts and things as may be reasonably requested or requued by the other
party hereto to cffectuate the transactions set forth hetein and in the Exchange Agrcements and
to cany out the intent of the paities hercunder and theteunder, mcluding without himitation
1eleasc of any hien to which any railcar described on Schedule | o1 Schedule 2 may be subject

6. SEVERABILITY.

Any teim, condition or provision of this Supplement which 15 or 1s decmed to be. voud,
prohibited or unenfotccable m any junsdiction 1s, solely as to such junsdiction, scvecrable
herefrom, and 1s neflective to the extent of such avoidance, prohibttion and unenforceability
without in any way wnvahdating the remaining terms, concitions and provisions heieof Any
such avoidance, prohibition and unenforccability in any juisdiction does not mvalidate o1 render
unenforccable such term, condition 01 proviston 1n any othet Junsdiction

7. COUNTERPARTS.

This Supplement may be executed i any number of counterpaits, but all of such
countetparts shall constitute one and the same agreement  Delivery of an cxccuted signatuie
page to tus Supplement shall be effective as dehvery of a manually cxecuted counterpait

thercof

[signature page tollows)



IN WITNESS WHEREOF, Lessor and Lessee have executed this Supplement as of the
day and year fiist set forth above,

LESSOR.
RAILCAR LEASING, L.L.C.

By  Aardvark Railcar, Inc,, s Admnistrative

N PR

Name Lauicn B_Salata

Title _Treasurer

LESSEE:

AARDVARK RAILCAR AZOCIAT ES, INC.
By: /O ‘H’k/g\
)

LS
4
N
Name~doseph A Lattanzio

Title _President

ACKNOWLEDGEMENTS

I, Lawten B, Salata, cerufy that 1 am Tieasuict of Aardvaik Railcai, Inc, the Adminmistiative
Manager of Railcar Leasing, L L C, that the isttument was signed and scaled on behalf of the
corporation by authority of its Board of Duectors, and that | acknowledge that the execution of
the foregoing instrument was the frec act and deed of the corporation 1 further declare under
penalty of perjury that the foregoing 1s true and correct  Executed on Oclober 22, 2009

7 MZ-

1. Joseph A Lattanzio, certify that I am President of Aaidvark Railecar Associates, Inc, that the
msirtmment was signed and sealed on behalf of the corporation by authoiity of its Board of
Duectors. and that I acknowledge that the execution of the foregomng instrument was the free act
and deed of the corporatton | further declare under penalty of perjury that the foregomg 1s true

and cortect  Executed onn October 22, 2009 0 /

U /




EXHIBIT A

The EXCHANGE AGREEMENT ACF 156 entered into as of the 22nd day of October, 2009 by
and among RAILCAR LEASING, L.1L.C , AARDVARK RAILCAR ASSOCIATES, INC., and
GENERAL ELECTRIC RAILCAR SERVICES COPORATION.
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ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACEX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX

SCHEDULE |

Removed Railcars

Car Number
27289
44645
47979
48043
48791
54084
54258
54486
54488
54516
54749
54753
54758
55009
55321
55362
55560
55725
56167
56196
56216
56221
56223
56239
56268
56309
56428
56519
56547
56557
56578
56612
H6635
56722
56740
56749
56756
56757
56759
56768
56796
56797
56803
56813
5688156
57306
58739
96123
96577
97120
98259

52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
20
91
92
93
94
95
9.6
97
98
99
100
1o
102

Car Mark
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX

Car Number
44647
44648
47734
47860
49967
54743
55556
55737
56561
56665
56678
56754
58053
59139
96248
96566
44611
47834
48631
48633
49968
49974
53838
55613
55653
55762
55872
55944
56495
56600
56684
56983
57601
57602
58052
58703
58709
58722
58735
58738
58747
59405
59414
59415
59416
59420
59442
59444
59445
97608
99779
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SCHEDULE 2

Car Mark
NAHX
NAHX
NAHX
NAHX
NAHX
NAHX
NAHX

Added Railcars

Car Number
32500
32501
32502
32503
32505
32506
32507



CERTIFIGATION

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 | 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.
ﬁd >

patet: 102 [ 302[ 09
I ! Robert W. Alvord




