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ALVORD AND ALVORD
ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, N.W. SURFACE TRANSPORTATIUN BUAKD
SuIte 301
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD ({964) —_— URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156

November 28 2005 E-MAIL alvordlaw@aol.com

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 Replacement Lease Supplement (RAIL-2000-
FNBC), dated as of July 23, 2004, a secondary document as defined in the
Board's Rules for the Recordation of Documents.

The enclosed document relates to the Lease Agreement previously filed
with the Board under Recordation Number 23151.

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

Lessor: U.S. Bank National Association
Goodwin Square
225 Asylum Street, 23rd Floor
Hartford, Connecticut 06103

Lessee: General Electric Capital Corporation
(by General Electric Railcar Services
Corporation, as attorney in fact)
161 North Clark Street
Chicago, lllinois 60601
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Mr. Vernon A. Williams
November 28, 2005
Page 2

A description of the railroad equipment covered by the enclosed document

10 cars RELEASED, 7 within the series CWEX 009011 - CWEX 009711
and 3 within the series NAHX 330254 — NAHX 330266 as more
particularly set erth in the equipment schedule attached to the document,

and

11 cars ADDED, AGHX 096024 - AGHX 096028, KPLX 005037 and
NAHX 101038 — NAHX 101042.

A short summary of the document to appear in the index is:
Replacement Lease Supplement (RAIL-2000-FNBC).

Also enclosed is a check in the amount of $33.00 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,

o

Robert W. Alvord

RWA/anm
Enclosures
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REPLACEMENT LEASE SUPPLEMENT (RATL-2000 #NBC) oo 10N BOARD

THIS REPLACEMENT IEASE SUPPLEMENT (RAIL-2000-FNEC), difed July 23,
2004, berween U.S, BANK NATIONAL ASSOCIATION, as successor to STATE
STREET BANK AND TRUST COMPANY OF CONMNECTICUT, NATIONAL
ASBOCIATION, not in its individual capacity, but solely as Trustee (the "Lessor®), and
GENERAL ELECTRIC CAPITAL CORPORATION (the "Lessee"):

WHEREAS, the Lessor and the Lessee have heretofore entered inlp the Lease Agreament
{RATL-2060-FNBC), dated 25 of September 27, 2000 {as hereiofore amended, modified
and supplemented, the "Lease”), which Lease provides for the execution and delivery of a
Replacemeint Lease Supplement in substantially the form hereof for the purpose of
leasing the Replagement Items of Equipment when delivered by the Lessor fo the Lessee
in accordance with the terms thereof in substitution for certain ftems of Eequipment. All of
the terms and provisions of the Lease are hereby incorporated by teference to this
Replacement Lease Supplement to the same extent as if fully set forth therein (incloding
those terms providing that capitalized texms used therein and not otherwise defined herein
shall have fire meanings given such terms in Appendix A to the Participation Agreernent,
and the rules of usage set forth therein shall apply thereto). The Lease, the Lease
Supplernent and this and all other Replacement Lesase Supplements together shall
cofistitute one and the same agreement.

NOW, THEREFORE, in consideration of the premmises and other good and sufficient
consideration, and pursuant to Section 9 of the Lease, (x) the Lessor hereby delivers and
leases to the Lesses, and the Lessee hereby accepts and Jeases from the Lessor, under the
Lease as berein supplemented, the Replacement Hems of Equipment deseribed (both by
identifying number and Equipment Cost) in Schedule 1 hereto and {v) the Items of
Equipment deseritied in Schiedule 2 hereto are hereby deleted from the Lease and are no
longer deemed “ftems of Bquipment” for any purpose.

The Equipment Cost of the Replacernent Iiems of Equipment described in Schedule 1
hereto are set forth in Schedule 1 hereto. The Lessee hereby represents #nd warrants that
the Replacement Items of Equipment being leased pursuant to, and set out in, this
Replacement Lease Supplement qualify as "Replacement Hems of Equipment” (as
defined in Appendix A to the Participation Agreement).

To the extem, if ary, that thi¢ Replacement Lease Supplement constitutes chatte] paper
{as such term is defined in the Uniform Commereial Code as in effect in any applicable
jurisdiction), mo security imterest in this Replacement Lease Supplement may be created
through the transfer or possession of any counterpart other than the e ginal courgerpart
containing the reveipt therefore exscuted by the Lender on the si gnature page thergof,

THIS REPLACEMENT LEASE SUPPLEMENT SHALL TN ALL RESPECTS BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF




THE STATE OF NEW YORK (INCLUDING, WITHOUT LIMITATION, SECTIONS
5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW).

The Trust Company is executing this Replacement Lease Supplement solely (except as
expressly stated hercin) in its eapacity as Trustee under the Trust Agreement and not in
ite tndividual capacity and in no case shall the Trust Company (or any entity aeting as
successar Trustes wnder ihe Trust Agregment) be personally liable for or on account of
any of the stafements, representations, wartanties, covenpitts or obligations stated 1o be
those of the Trustee hereunder (all such liability, if any, other then as described by the
proviso hereto, being expressly waived by the parties herefo); provided that the Trust
Company (or any sich soecessor Trustee) shall be personally liable hereunder for its own
gross negligence or willful misconduct and for breach of its cowénants. representations
aud watrarities contained herein, to the extent covenamted or made by the Trust Company,
and for its failure to exercise ordinary care in hendling money.




N WITNESS WHEREOR, the Lessor and the Lessee have ecach caused this
Replacement Lease Supplexent 6 be duly executed by its guthorized officer as of the
day and year fivst abeve written.

LESSOR:

IS, BANK NATIONAL ASSOCIATION, as
successor t0 STATE STREET BANK AND
TRUST COMPANY ©OF CONNECTICUT,

NATIONAL ASSQOCIATION, not in ifs individual
vapasity, but solely as Trustee

By: _‘JAMM,(‘M&(/
Name: S\Mﬂé"lf _/‘4{"6([(1'9"

Tige i PﬂﬁO\M
Date: Gd}-ﬁéf’\ f&_, 55&5/

1.ESSEE:

GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION as attomey-in-fact for GENERAL

ELECTRIC CAPTTAI?OM’I}DN

By: g 0-2%{5/ -
Name: _mg;;s_g_,&_é . (—-'7‘-"‘/’“‘?_?1" ol -~
Title: £ V¥

Drate: 2/(7 Jr




STATEOQF &W )
COUNTY OFM 358

On this LA day ef W , ZOQSbefom me appwed.yj&ﬂf/%%f%ff )

0 pe known, who being by me duly swom, say thet {s)he is
Viee P, of J8 Sﬁﬂ?@&? ' ‘ that the instrument set forth
above. was sigued and sealed pn bebalf of said corporarion an such day by anthority of its

Board of Directors, and they acknowledged that the execution of the foregoing
Instrument was the full act and deed of said corporation.

Lt KA

My commission expires:

KAREN R. FELY
NOTARY PUBLIG
My Commission Expives G2/28/2008




STATE OF ILLINOIS )
188
COUNTY OF COOK 3

Onthis 47 dayof _a-rge? Zﬂo_i.efm me appeared Joseph A. Lattanzio, to me
personally kmown, who beipg by me duly sworn, say that he is Wice President of
GENERAL ELECTRIC RAILCAR SERVICES CORPORATION, that the mstrurnent
set forth above was signed and sealed on behalf of said corporation on such day by
authority of its Board of Directors, and they acknowledged that the exesntion of the
foregoing instrimnent was the full act and deed of said corporation.

By, oo oa' 5 G A

My commiission expites:

Nétary Public, Sta.ie.of {tlinois
My Commission Exp. 10/2672006



Receipt of thix original counterpart of the foregeing
Replacement Lease Supplement (RAIL-2000-FNBC) is
hereby acknowledged an November 4, 3605

Leader: A16-FP Funding (Cayman) Limited

By:xp

-

Name: Lee Arthure

Tite: Authorized. Signatery




SCHEDULE 1
o
REPLAGEMENT LEASE SUPPLEMENT

DESCRIPTION OF REPLACENMENT ITEMS
OF EQUIPMENT AND EQUIPMENT COST

CIBC ~ FNEC LEASING CORFORATION

May-04

Car Mark CarType BuiltDate o©C# Original Cost

KFLX B05037 Goal 2003 683382 5400060
AGHX 096024 Hoapper 2003  ©6881171 40,000.00
ASHX 898025 Hopper 2003 888112 40.000.00
AGHX 098026 Hopper 2003 658113 40,000.00
AGHX 096027 Hopper 2003 688114 40,000.0D
AGHX D98028 Hopper 2003 688115 40,000.00
NAHX 101038 Hopper 2003 683737 49,720.00
MAHX 101638 Hopper 2003 683738 48,720.00
MAHX 101040 Hopper 2003 683739 48,720.00
MAHX 101041 Hopper 2003  &83740 43,720,00
MAHX 101042 Hopper 2003 683741 49,720.00




SCHEDULE 2
to
REPLAGENIENT LEASE SUPPLEMENT
DESCRIPTION OF ITEMS
OF EQUIPMENT TO BE REPMLACED

CIBC - FNEE LEASING CORPORATION
Gar Mark GarType BuiliDate CC# Proceed Vatne
CWEX 00901 1 Coal Gon 1989 432685 48,344.00
CWEX 00en61 Coal Gon 1899 432655 50,025.24
CWEX (08248 CoalGon 1999 432841 48,458,00
CWEX ao8473 Cozl Gpn 1999 433066 48,455.00
CWEX 009711 CoalGon 1999 433304, 48,575.00
CWEX 8028 CoalGen 1829 432823 49,793.60
NAHX 330254 Hopper 1099 408237 47,897 27
NAHX 330250 Hoppeyr 19589 408242 47.897.27
NAHX 3302885 Hopper 1989 409249 47,946.56
CWEX 8111 CoalGon 1999 432704 §0,879.36




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: ///}K/JJ—/ T

Robert W. Alvord
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