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ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.

RECORDATION NO.

SURFACE TRANSPCRTATION BCARD

SurTe 301
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156
November 28, 2005 E-MAILL 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-2001-
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 23659.

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, Illinois 60601



Mr. Vernon A. Williams
November 28, 2005
Page 2

A description of the railroad equipment covered by the enclosed document

14 cars RELEASED: CHTT 200522, CHTT 200599, CHVX 896297,
DEEX 011365, DEEX 011609, IATR 005372, 7 within the series NAHX
61692 — NAHX 100644 as more particularly set forth in the equipment
schedule attached to the document, and NS 293344.

and

14 cars ADDED: AGHX 096030 - AGHX 096032, GEAX 020278, GNAX
007300, KPLX 005032, MPSX 001031 and NAHX 101052 — NAHX
101058.

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

Replacement Lease Supplement (RAIL-2001-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,

u}\

Robert W. Alvord

RWA/anm
Enclosures
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REPLACEMENT LEASE SUPPLEMENT (RAILINo 8088y  12-23 PM

THIS REPLACEMENT LEASE SUPPLEMENT mzommm,rmommm%m
2004, berween U8, BANK MATIONAL ASSOCCIATION, as suceessor to ST.

STREET BANK AND TRUST COMPANY OF CONNECTICUT, X\IAT%OWAL
ASSQCIATION, net in its individnal capacity, but selely as Trustee (the “Leasor™), and
GENERAL EI ECTRIC CAPITAL CORPORATION (the "Lessee™);

WHEREAS, the Lessor and the Lessse have herstofore entsred into the Lease Agreement
{RAIL-2001-FNBC), dated as of September 12, 2001 (as heretotpre amended, modified
and supplemented, the "Lease”), which Lease provides for the execution and defivery of a
Replacement Lease Supplement in substantially the form hereof for the parpose of
leasing the Replacement Items of Bquipment when delivered by the Lessor to the Lesses
in aceordance with the terms thereof in substitution for certsin Items of Bquipment. All of
the terms and provisiofis of the Lease are hereby incorporated by reference to this
Replacement Lease Sepplement to the same extent as if fully set forth therein (lachuding
those termns prowdmg that capitalized terms uged therein and not otherwise defined herein
shall have the meanings given such terms i Appendix A to the Participation Agreement,
and the rules of usage set forth therein shall apply thereto). The Lease, the Lease
Supplement and this and all other Replacerpent Lease Supplements together shall
caustitute one and the same agreement.

NOW, THEREEORE, in consideration of the premises and other good and sufficient
consideration, and pursuant to Section & of the Lease, (x) the Lessor héreby delivers and
jeases to the Lessee, and the Lessee hereby accepts and leases from the Lessor, mhder the
Lease as herein supplamented, the Replacement Hems of Equipment deseribed {both by
identifying number and Equipment Cost) in Schedule | hereto and (y} the ltems of
Equipment described in Schedule 2 hereto are hergby deleted from the Lease aud are no
longer deemed "ltems of Bquiproent” for any pwipose.

The Equipment Cost of the Replacement Items of Equipment described in Schedule 1
hereto are set forth it Schedule 1 hereto, The Lessee hereby represents and warnrants that
the Replacement {terns of Equipment being leased pursuant fo, and set out in, this
Replacement Lease Supplemernt qualify as "Replacement Items of Equiproent” (as
defimed in Appendix A fo the Participation Agreement).

To the extent, if any, that this Replaccment Lease Supplerment constitutes chatiel paper
(as such term i¢ defined i the Uniform Commercial Code as in effect in any applicable
jurisdiction), no security iuterest in this Replacement Lease Supplement may be created
through fhe transfer or possession of any counterpart other than the original coupterpart
containing the receipt therefore exccuted by the Lender en the signature page thereofl

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




THE STATE OF NEW YORX (INCLUDING, WITHOUT LIMITATION, SECTIONS
5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAWY,

The Trust Company is executing this Replacement Lease Supplement solety {except as
expressly stated herm'n) in it capacity as Trostee under the Trust Agreement amd not i
its individual gupacity and in oo case shall the Trust Company {or #ny entity acting as
suceesser Trustes under fhe Trust Agreernient) be persopally liable for or en account of
ay of the statements, representations, warranties, covenants or cbligations stated to be
those of the Trustee hereunder (21l such hability, if any, other than as described by the
provise hereto, being expressly wiaived by the parties hereto); provided that the Trust
Company (or any such successor Trustee) shall be personally liable hereussder for its own
gross aegligenre or willful misconduct and for breach of its covenasnts, representations
and warranties contained herein, to the extent covenatited or made by the Trust Company,
and for its faihwe to exercise ordinary care in handling money.




IN WITNESS WHEREQF, the Lessor and the Lessee have each caysed this Replacement
Leese Supplement to be duly executed by its authorized officer as of the day and year

first above written.

LESSOR:

US, BANK NATIONAL ASSOCIATION as
successor to STATE STREET BANK AND
TRUST COMPANY OF CONNECTICUT,
NATIONAL ASSOCIATION, not in its individual
capacity, but solely as Trustes

By: Wﬂfﬁﬂéw

Name: wlant C Megker™ )

Tite: W12 Peas dor A

Date: 0’(74 o4 f& 9@5:’

LESSEE.

GENERAL ELECTRIC CAPITAL
CORPORATION as attorney-in-fact for GENERAL

ELECTRIC C. i?TA;CﬁRPORAmR

Name: \j(IS A':ﬂ [\ Cﬁ-m—n-‘ 7¢

Title: 5;7/0 g
Date: ,{{?I // ','{’/ ad




STATE OF ﬁm echod )
)88
COUNTY op{&_{ﬁgg_ )

On s / d’""‘day of (s, 2005 befors me appesred ¢ Matker

pes nally own, who belng bymedn'{ywm sayﬁlat(s)he st-cz A ,of

on balmlf of smad co:pwanon on such day by anthority of its Board of Directors, and they
acknowledged that the execution of the fbre«omg, instrament was the full act and deed of
s81d corporation

By: 765//1144._/ %!;W

My commission expires:
KAREN 8. FELT
NOTARY PUBLIC
iy Commisston Expires 2/28/2009




STATEOF __ /e &fnlor 5 )
)S8

COUNTYOF oo )

On this _} 79 day of_Oeldea @ , 200°S before re appeared Joseph A. Lattanzio,

to me persopafly knowsn, who beitg by me d:ﬂy swarn, szy that he is Vice President of
GENERAL ELECTRIC RAILCAR SERVICES CORPORATION, that the instroment
sst forth above was signed and sealed on behalf of said corporation on such day by
anfhority of its Board of Direciors, and they acknowledged that the execution of the
foregoing instnmnent was the full act and deed of said corporation.

B i (& Bt

My commission expires:

CIALsﬁAL
e
ry Pubije, Stare
# My Commission Fulv fégsmxm




Repeipt of this' original counterpart of the foregoing Replavemunt Lease Snpplergent
(RAIL-2001-FNBC) is hereby acknowledged on Novemper~ Y}, 2.005 .

Lender: ALG FP Funding ((ayman) Limited
By: S —

Name: J-ee_Artius

Titte: Autharized. gnatory

Date: H!Ll-“OS _




SCHEDULE 1
to
REPLAGCEMENT LEASE SUPPLEMENT

DESCRIPTION OF REPLAGEMENT ITEMS
OF EQUIPMENT AND EQUIPBIENT COST

CIBC - BANG ONE CORPORATION

May-p4

Car Hark Car Type BuiltDate CC# Griginal Cost
GEAX 020278 Coal Gon 2001 451842 45.917.76
MPSX 001031 Hopper 2001 453673 60,036.37
GNAX 007300 Hopper 2002 468113 41,200.00
KPLX 005032 Coal 2003 683377 54.000.0D
ABHX 0960630 Happer 2003 B8811T 40,000.00
AGHX 098031 Hopper 2003 688118 40,000.00
AGHX 096032 Hopper 2003 588119 4D,000.00
NAFX 101052 Hepper 2003 683751 48,720.00
MNAHX 101853 Hopper 2002 683752 48,728.00
NAHX 101054 Hopper 2003 883753 48,720.00
NAHX 101055 Hopper 2003 683754 49,720.00
MNAHX. 101056 Hopper 2003 583765 49,7260.00
MAFX 101057 Hopper 2003 8837586 489 720.00
NAHX 101058 Hopper 2003 683757 49,720.00




SCHEDULE 2
]
REPLACEMENT LEASE SUPPLEMENT

DESCRIPTION OF [TEMS
OF EQUIPNENT TO BE REFLACED
CIBC ~ BANC ONE CORPORATION
May-04

Car Mark Car Type Built Date CCA Proceed Yalue
CHTT200549 Hopper 1886 318142 45,000.00
IATROQS372 Box 1998 319747 60,000.00
NS 263342 Hopper 19986 322385 43,319.07
NAHX 100227 Hopper 1986 314565 £4 200,25
NAHX 100485 Hopper 1896 314823 45 160.40
NAMX 100574 Hopper 1996 314912 45,160.40
NAHX 100844 Hopper 1996 314082 45,160.40
NAHX 061717 Hopper 18495 315982 45,637.69
CHVX, 886297 Hoper 4996 318290 54 205.78
CHYT 200522 Hoppet 1886 318065 43,147.09
HAHX 61692 Hopper 1998 218857 44,580.90
DEEX 011365 Codl Gon 1996 315457 43,103.78
DEEX 011608 Cozl Gon 1996 319663 42,011.27
MAHX 61822 Hopper 1996 316087 4547368




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: /¢ /)////JJ/

Robert W. Alvord
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