ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, NW
Suite 301
WASHINGTON, DC

ELIAS C. ALVORD (1942) 20036
ELLSWORTH C ALVORD (1964)

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

E-MAIL alvordlaw@aol com

November 3, 2009

Anne K. Quinlan, Esquire
Acting Secretary

Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

am, (1810~ o
NV03'00 900 AM

SURFACE TRANSPORTATION BOARD

OF COUNSEL
URBAN A LESTER

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of an Supplement No. 15 to Master Lease Agreement,
dated as of October 29, 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 17810

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

Lessor: Railcar Associates, L.P.
33 West Monroe Street

Chicago IL 60603

Lessee: GE Capital Railcar Associates, Inc.

161 North Clark Street

Chicago, IL 60601



Anne K. Quinlan, Esquire
November 3, 2009
Page 2

A description of the railroad equipment covered by the enclosed document

275 railcars REMOVED bearing HS, ITLX, EEC, ATW, NOKL,
TOE, SLR, EEC, AGR, FRDN, ITLX, COP and YKR reporting
marks as more particularly set forth in the attachment to the
document; and 10 raillcars ADDED: NATX 310029 - NATX
310039 (excluding NATX 310034)

A short summary of the schedule to appear in the index follows:
Supplement No. 15 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,

Robert W. Alvord

RWA/sem
Enclosures



SUPPLEMENT NO. 15
to
Master Lease Agreement

dated as of June 1, 1992
(the “Lease”)

dated as of
October 29, 2009
between

RAILCAR ASSOCIATES, L.P.
(“Lessor’®)

and

GE CAPITAL RAILCAR ASSOCIATES, INC.
(“Lessee™)

Filed with the Surface Tiansportation Board puisuant to 49 US C. § 11303 on
20 at JAM /P.M.]. recordation numbei
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to Master Lease Agreement SURFACE TRAKSPORTATION BOAD

This SUPPLEMENT TO MASTER LEASE AGREEMENT dated as of this 29th day of
October, 2009 (this “Supplement”) is entered into by and between Railcar Associates, L.P, a
Delaware limited partnership (“Lessor”), and GE Capital Railcar Associates, Inc., a Delaware
corporation (“Lessee™).

Recitals

WHEREAS, Lessor and Lessee are party to that certain Master Lease Agreement dated as
of June 1, 1992 (as amended, supplemented and otherwise modified, the “Lease™);

WHEREAS, Lessee is causing or has caused uts affiliate, General Electiic Railcar
Services Corporation, a Delaware coiporation (“GERSCO”), to transfer to Lessor cettain railcais
in substitution for certain Railcars (as such term is defined 1n the Lease) previously subject to the
Lease pursuant to the agreements listed on Exhibit A hereto (the “Exchange Agreements™), as
provided 1n Section 11.2 of the Lease;

WHEREAS, Section 11.2 of the Lease provides that the railcars transferred pursuant to
the Exchange Agrccments to the Lessor “shall be included as part of the Ratlcars by supplement
hereto™;

WHEREAS, Lessor and Lessec have agreed that the Railcars tansferied pursuant to the
Exchange Agreements to the Lessee shall be iemoved fiom the Lease;

NOW, THEREFORE, in consideration of the premises set [oith above, and for other
good and valuable consideration, the receipt and sufficiency of which 1s acknowledged by both
patties hereto, the parties hercto agree as follows-

1. REMOVED RAILCARS.

Each railcar identified on Schedule | has been uansfenned by Lessor to GERSCO
pursuant o one of the Exchange Agrcements and 1s thercfore no longer a Railcar (as deflined n
the Lease) and, effective as of the date of the Exchange Agreement applicable to such railcai, no
longer subject to the terms and condiions of the Leasc. Appendix A of the Leasc is heichy
amended by the removal of the railcats identified on Schedule 1

2. ADDED RAILCARS.

Each yailcar wentified on Schedule 2 1s hereby added as Railcars (as defined n the
Lease) under the Lease, and, elfective as of the date of the FExchange Agicement applicable (o
such talcar, each such rulcar shall be subject to all the teums and conditsons of the Lease n all
respects as though such railcar had been paut of the Railears specifically desciibed n the Lease.
Appendix A ol the Lease 1s hereby amended by the addition ol the wulems identified on

Schedule 2



3. LEASE, AS AMENDED AND SUPPLEMENTED.

Upon cffectiveness of this Supplement, each refleience in the Lease and in any other
document describing or referencing the Lease, whether as “this Leasc”, “hereunder”, “herein”,
“hereof” or words of like import, shall henceforth mean and be a reference to the Lease, as
further supplemented and amended by this Supplement.

4. CONTINUATION OF LEASE.

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

5. FURTHER ASSURANCES.

Lessor and Lessce agree to execute and deliver such other documents and instruments
and do all such further acts and things as may be 1easonably requested o1 1cquired by the other
party hereto to effectuate the transactions set forth herein and in the Exchange Agieements and
to carry out the intent of the parties hercunder and thereunder, including without limitation
ielease of any lien to which any 1ailcar described on Schedule 2 o1 Schedule 3 may be subject.

6. SEVERABILITY.

Any term, condition or provision of this Supplement which 1s, or 1s deemed to be, void,
prohibited or unenfoiceable in any juuisdiction 1s, solely as to such jurisdiction, severable
herefrom, and is ineffective to the extent of such avoidance, piohibition and uncnforceability
without in any way invalidating the remaining teims, conditions and pirovisions heteof. Any
such avoidance, prohibition and unenforceability in any jurisdiction does not invalidate or 1ender
unenforceable such term, condition o1 provision n any other junisdiction

7. COUNTERPARTS.

This Supplement may be executed i any number of counterpaits, but all of such
counterparts shall constitutc one and the same agicement Delivery of an cxccuted signatute
page to tlus Supplement shall be elfective as delivery of a manually exccuted counteipait
thereof.

[ signature page follows]



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

LESSOR.
RAILCAR ASSOCIATES, L.P.

By: GE Railcar A3sociates, Inc., its General

o (Dl Sl

Name: Lauten B. Salata
Title: Tieasurel
LESSEE:

GE CAPITAL RAILCA}RZSOCIATES, INC.

o Nl

Name. géseph A Lattanzio J
Tule resident

ACKNOWLEDGEMENTS

I, Lauren B Salata, certify that I am Treasuter of GE Railcar Associates, Inc, the General
Partner of Railcar Associates, L.P., that the instiument was signed and sealed on behalf ol the
corporation by authority of its Board of Directors, and that I acknowledge that the execution of
the foregoing instrument was the {ice act and deed of the corporation 1 further declaic under
penalty of perjury that the foregoing is tiue and correct. Exec l(}:d on October 23, 2009.

A

[, Joseph A. Lattanzio. ceitily that 1 am President of GE Capual Railear Assoctates, [nc . that the
instrument was signed and scaled on behall of the coipmation by authouty of its Board of
Directors, and that [ acknowledge that the execution of the foregoing msttument was the fice act
and deed ot the coiporation T [urther declare under penally of perjury that the foregomg is tiue

and correct. Executed on Qctobet 23, 2009.
1%74%%/




EXHIBIT A

LExchange Agreements

Exchange Agreement Itel 148 entered into as of the 29th day of October, 2009 by and among
Railcar Associates, L.P., General Electric Railcar Setvices Corporation and GE Capital Railcar
Associates, Inc
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SCHEDULE 1

Car Mark Car Number
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No. Car Mark Car Number No. Car Mark Car Number No. Car Mark Car Number

151 EEC 1420 201 EEC 1549 251 EEC 1572
152 EEC 1481 202 EEC 1533 252 EEC 1511
153 AGR 3001 203 EEC 1551 253 EEC 1521
154 AGR 3000 204 EEC 1531 254 EEC 1554
155 HS 2640 205 EEC 1517 255 EEC 1557
156 HS 2637 206 EEC 1529 256 EEC 1548
157 HS 2632 207 EEC 1518 257 EEC 1514
158 HS 8331 208 EEC 1556 258 YKR 0841
159 HS 8349 209 EEC 1520 259 AGR 3009
160 HS 8307 210 EEC 1566 260 EEC 2169
161 HS 5345 21 EEC 1512 261 EEC 2229
162 HS 16066 212 EEC 1524 262 EEC 2360
163 SLR 4578 213 EEC 1545 263 ° EEC 2259
164 FRDN 5209 214 EEC 1578 264 EEC 29256
165 FRDN 5208 215 EEC 1561 265 EEC 2021
166 FRDN 5205 216 EEC 1601 266 EEC 2952
167 FRDN 5203 217 EEC 1564 267 ITLX 1096
168 EEC 1562 218 EEC 1505 268 ITLX 1094
169 ITLX 3007 219 EEC 1534 269 EEC 1563
170 ITLX 3008 220 EEC 1541 270 EEC 1528
17 ITLX 3009 221 EEC 1527 271 EEC 1519
172 COP 2080 222 EEC 1567 272 EEC 1602
173 copP 2076 223 EEC 1539 273 EEC 1504
174 copP 2074 224 EEC 1599 274 EEC 1569
175 copP 2073 225 EEC 1532 275 EEC 2571
176 coprP 2062 226 EEC 1568
177 cop 2057 227 EEC 1553
178 . CcorP 2049 228 EEC 1525
179 CcoP 2048 229 EEC 1510
180 cop 2044 230 EEC 1603
181 cor 2042 231 EEC 1552
182 CcoP 2041 232 EEC © 1503
183 cop 2040 233 EEC 1546
184 CcoP 2038 234 EEC 1526
185 CoP 2030 235 EEC 1540
186 cop 2018 236 EEC 1544
187 COP 2014 237 EEC 1506
188 SLR 4567 238 EEC . 1590
189 SLR 2808 239 EEC 1523
190 EEC 15630 240 EEC 1555
181 EEC 1550 241 EEC 1558
192 EEC 1515 242 EEC 1637
193 EEC 1569 243 EEC 1571
194 EEC 1565 244 EEC 1596
195 EFC 1509 245 EEC 1538
196 EEC 1600 246 EEC 1573
197 EEC 1522 247 EEC 1516
198 EEC 1502 248 EEC 1536
199 EEC 1560 249 EEC 1513

200 EEC 1547 250 EEC 1543
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SCHEDULE 2

Car Mark
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX

Added Railcars

Car Number

310029
310030
310031
310032
310033
310035
310036
310037
310038
310039



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 thersof and have found the copy to be complete and

identical in all respects to the original document.
Dated: _. ll_ ‘{ 3! .QCL

Robert W Alvord




