ALVORD AND ALVORD
ATTORNEYS AT LAW
1600 K STREET, NW
SUITE 200
WASHINGTON, DC

ELIAS C ALVORD (1942) 20006-2973

QF COUNSEL
ELLSWORTH C ALVORD (1964)

- URBAN A LESTER
(202) 393-2266

May 4, 2000 FAX (202) 393-2156

RECORDATION NO, l v ("S/ff" Y _aim

Mr. Vernon A. Williams

Secretary MaY 04 00 1-41PM
Surface Transportation Board
Washington, D C. 20423 SURFACE TRANSPORTATION BOARD

Dear Mr Williams.

Enclosed for recordation pursuant to the provisions of 49 U S C Section
11301(a), are four (4) copies of a Lease Supplement No 10, dated April 28, 2000, a
secondary document, as defined in the Board’'s Rules for the Recordation of
Documents.

The enclosed document relates to the Equipment Lease Agreement (Rail

Trust 89-7) which was previously filed with the Commission under Recordation Number
16689.

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

Lessor First Secunty Bank
79 South Main Street
Sait Lake City, Utah 84111

Lessee: GE Caprtal Railcar Associates, Inc
.33 West Monroe Street
Chicago, lllinois 60603

A description of the change in reporting marks and road numbers for the
railiroad equipment covered by the enclosed document is set forth on the schedule
attached hereto
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Mr. Vernon A. Williams
May 4, 2000
Page Two

Also enclosed is a check in the amount of $26.00 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,

CA

Robert W. Alvord

RWA/cc
Enclosures



89-7
SCHEDULE A
CAR MARK CHANGES 1/1/99-12/31/99
OoLD OoLD NEW NEW
CAR MARK CAR NUMBER CAR MARK CAR NUMBER
GTRA 2096 AGR 2096
HS 6106 CUOH 7444
HS 6130 CUCH 7461
GTRA 2073 AGR 2073
USLX 2094 AGR 2094
usLx 20401 DME 20022
USLX 20407 NRR 8130
USLX 20687 NRR 8248
CIND 51603 Y8 3202
CIND 51606 YB 3205

CIND 51608 YB 3207
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LEASE SUPPLEMENT NO. 10
TO RAIL TRUST 89-7

LEASE SUPPLEMENT NO. 10 (“LEASE SUPPLEMENT NO. 10) between
FIRST SECURITY BANK, N.A. f/k/a First Security Bank of Utah, N.A., a national banking
corporation, in its individual capacity as expressly provided herein and otherwise solely as
Owner Trustee (“Lessor”) under RAIL TRUST NO. 89-7, and GE CAPITAL RAILCAR
ASSOCIATES, INC., a Delaware corporation (“Lessee”), as assignee in interest to Itel Rail
Corporation.

WHEREAS, Lessee leased from Lessor certain units of railroad equipment pursuant
to an Equipment Lease Agreement (the “Equipment Lease™) as supplemented, dated as of
December 14, 1989, between Lessor and Lessee, which was filed and recorded with the
Interstate Commerce Commission (“ICC™) (predecessor to the Surface Transportation Board
"STB") pursuant to 49 U.S.C. Section 11303(a) on December 28, 1989 and given
Recordation No. 16689; and

WHEREAS, pursuant to Section 4.2 of the Equipment Lease, Lessee shall file
periodic supplements to the Equipment Lease to reflect changes in the reporting marks of
certain of the units of Equipment.

NOW, THEREFORE, pursuant to the premises and the covenants and promises
contained in the Equipment Lease, the parties hereby agree as follows:

1. All capitalized terms used herein shall have the meanings ascribed to them in

the Equipment Lease, unless otherwise stated.

RECORDNTION NL.LL’LQ?Q“ U_ne

My 04 °00 =41 PM
SURFACE TRANSPORTATION BOARD




2. The Equipment Lease is hereby supplemented as follows:

1) Schedule A attached hereto reflects changes irn the reporting marks
of certain units of Equipment for the period January 1, 1999
December 31, 1999,

3. This Lease Supplement No. 10 may be executed in anv number of
counterparts, all of which taken together shall constitute one and the same Lease Supplement
No 10, and any party hereto may execute this Lease Supplement No. 10 by signing one or
more counterparts
LESSOR: FIRST SECURITY BANK, N.A. f/k/a First

Security Bank of Utah, N.A.

not in its individual capacity but solely as Owner
Trustee under Rail Trust No. 89-7

By:
Name:
Title:
Date:
LESSEE: GE CAPITAL RAILCAR ASSOCIATES, INC.

as assignee in interest to Itel Rail Corporation

o S L

Name: &i¢. Duenuia ld
Title: Vice Presvdent
Date. “\l?.?/oo

ACKNOWLEDGED BY:

U.S. BANK TRUST NATIONAL ASSOCIATION
as Indenture Trustee

Name: A
Title: T2u4 0 lfice
Date: 5/;0’00



STATE OF UTAH )
) SS
COUNTY OF SALT LAKE )

On this ___ day of , 2000. before me personally appeared
, personally known to me to be the person who executed this
instrument as of FIRST SECURITY BANK, N.A |

and acknowledged to me that the corporation executed it.

Notary Public

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

On this 2¢€ day of AQ,’ N , 2000, before me personally appeared
Eew Duenuda td , personally known to me to be the person who executed this
instrument as _ Nwe Presden+ GE CAPITAL RAILCAR
ASSOCIATES, INC., and acknowledged to me that the corporation executed it.

R O aaag WMMW
“QFFIGIAL SEAL" d

Nl KNAPP %
Motary ~ubhe, State of [llinolg .@d

- st i éxpires Got, 12001

[ vs\.WWmWMNOtaW PubllC T

STATE OF N(wd Yol
COUNTY OF J~¥P )

On thistay of MW\M , 2000, before me personally appeared
B@W A. FASENEy , personally known to me to be the person who executed this
instrumentas T2uST O e U.S. BANK TRUST NATIONAL
ASSOCIATION, and acknowledged to me that the corporation executed it.

WA

r

&

SS

VANESSA MACK \/
Notary Public, State of New York W‘&)Q—p( M
No. 01MAB030711 -
Qualified in Kings County Notary Public

Commission Expires September 20, 20.0.'_




2. The Equipment Lease is hereby supplemented as follows:
1) Schedule A attached hereto reflects changes in the reporting marks
of certain units of Equipment for the period January 1, 1999
December 31, 1999.
3. This Lease Supplement No. 10 may be executed in any number of
counterparts, all of which taken together shall constitute one and the same Lease Supplement

No 10, and any party hereto may execute this Lease Supplement No. 10 by signing one or

more counterparts

LESSOR: FIRST SECURITY BANK, N.A. f/k/a First
Security Bank of Utah, N.A.
not in its individual capacity but solely as Owner
Trustee under Rail Trust No. 89-7

LESSEE: GE CAPITAL RAILCAR ASSOCIATES, INC.
as assignee in interest to Itel Rail Corporation

By:

Name:

Title:

Date:
ACKNOWLEDGED BY:

U.S. BANK TRUST NATIONAL ASSOCIATION
as Indenture Trustee

By:

Name:
Title:
Date:
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STATEOFUTAH ) -
i ) ss
COUNTY OF SALT LAKE )

On this _(S_&\day of \f\(\()‘(d\ 2000, before me personally appeared
\\Q\(‘(\\(A A \(‘(\QQ‘(Q\] , personall known to me to be the person who executed this

instrument as A\\\SK&(\WN\‘V QYRNce  of FIRST SECURITY BANK, NA.,

~gorporation executed it.

et ks
MICHAEL GREEN

70 SO MAIN ST, 3RD FL.
SL.C. UT 84111
compision gggmes
STATE OF LITAH /

/tary PuBlic
. STATE OF ILLINOIS )

) SS
COUNTY OF COOK )
Onthis __ dayof , 2000, before me personally appeared
’ , personally known to me to be the person who executed this
instrument as ' GE CAPITAL RAILCAR

ASSOCIATES, INC., and acknowledged to me that the corporation executed it.

Notary Public
STATE OF ILLINOIS )
) SS
COUNTY OF COOK )
On this __ day of , 2000, before me personally appeared
, personally known to me to be the person who executed this
instrument as U.S. BANK TRUST NATIONAL

ASSOCIATION, and acknowledged to me that the corporation executed it.

-Notary Public



OLD oLD
CAR MARK CAR NUMBER
GTRA 2096
HS 6106
HS 6130
GTRA 2073
USLX 2094
USLX 20401
USLX 20407
USLX 20687
CIND 51603
CIND 51606
CIND 51608

89-7

SCHEDULE A
CAR MARK CHANGES 1/1/99-12/31/99

NEW NEW
CAR MARK CAR NUMBER
AGR 2096
CUOH 7444
CUOH 7461
AGR 2073
AGR 2094
DME 20022
NRR 8130
NRR 8248
YB 3202
YB 3206
YB 3207



