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Amendment Agreement,Dated as of May 30, 1980
ngLC0n3Itlonaif’ ;9 ‘
er Recordation NO. 15
Lease FEIEH under Recoraation IISGE

Dear Madam:

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulatlons thereunder, as amended, I enclose here-
with on behalf of General American Transportation Corporation
for filing and re sounterparts of the following docu-
ment:

Amendment Agreement No. 2 dated as of May 30, 1980,
among General American Transportation Corporation, as
&  Lessee and as Builder, The Connectiomt Bank and Trust
- caaCompany, as Agent, and New England Merchants  Leasing Cor-
= ='poratlon B-7, as Vendee.

.:r‘-’!—-—

The Amendment Agreement amends a Conditional Sale
Agn@ément dated as of February 15, 1980, previously filed and
enrec@rded with the Interstate Commerce Commission on February 15,
"198@, at 4:15 p.m., Recordation Number 11500 and a Lease of
oad Equipment dated as of February 15, 1980, previously
f11e and recorded as above with the Interstate Commerce Com-
mission on February 15, 1980, at 4:15 p.m., Recordation Number
11500-B. .

RECEIVED
2

The Amendment Agreement amends the Conditional Sale




f
6
7

Agreement and the Lease to add 10 100-ton tank cars.

Please file and record the Amendment Agreement
submitted with this letter and assign it Recordation Number
11500-E.

Enclosed is a check

for $10 payable to the Inter-

state Commerce Commission for the recordation fee for the
Amendment Agreement.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files. It is
counterparts of the document be delivered to the bearer of
this letter.

Ms. Agatha L. Mergenovich,
Secretary,
Interstate Commerce Commission,

Encls.

76A

Washington, D. C. 20423

requested that the remaining

Very truly yours, .

Auran € Hovmomw 1aaw

Susan E. Gorman
as Agent for General American
Transportation Corporation
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[NTERSTATE COMMERCE COMMISSION
AMENDMENT AGREEMENT No. 2 dated as of

May 30, 1980, among GENERAL AMERICAN TRANSPOR-
TATION CORPORATION (hereinafter sometimes
called the "Lessee" or the "Builder"), THE
CONNECTICUT BANK AND TRUST COMPANY (the
"Agent") acting as Agent for CONNECTICUT
GENERAL LIFE INSURANCE COMPANY (the "Inves-
tor") and NEW ENGLAND MERCHANTS LEASING

CORPORATION B-7 (the "Vendee").

WHEREAS the Vendee and the Builder have entered
into a Conditional Sale Agreement dated as of February 15,
1980 (the "CSA");‘

WHEREAS the Builder and the Agent have entered
into an Agreement and Assignment dated as of February 15,
1980 (the "Assignment");

WHEREAS the CSA and the Assignment were filed
with the Interstate Commerce Commission pursuant to 49 U.S.C.
§ 11303 on February 15, 1980, and were assigned recordation
numbers 11500 and 11500-A, respectively;

WHEREAS the Vendee and the Lessee have entered
into a Lease of Railroad Equipment dated as of February 15,

1980 (the "Lease");



SH

WHEREAS the Vendee and the Agent have entered into
an Assignment of Lease and Agreement dated as of February 15,
1980.(the "Lease Assignment");

WHEREAS the Lease and the Lease Assignmeht were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on February 15, 1980, and were assigned
recordation numbers 11500-B and 11500-C, respectively;

| WHEREAS the parties hereto have entered into an
Amendment Agreement dated as of March 3, 1980 (the "Amendment
Agreement"), amending the CSA and the Lease;

WHEREAS the Amendment Agreement was filed with the
Interstate Commerce Commission on May 1, 1980, and was
assigned recordation number 11500-D;

WHEREAS the parties hereto have agreed, subject
to the terms and conditions hereof, to amend the CSA, the
Assignment, the Lease and the Lease Assignment as hereinafter
provided; and

WHEREAS the Investor has authorized and instructed
the Agent to execute this Amendment Agreement as evidenced by

its instruction attached hereto.

NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein contained, the parties
hereto hereby agree as follows:

l. The CSA and the Lease are hereby amended to add



to Annex B to the CSA and Schedule A to the Lease the following

units of Equipment:

:  ARR Lessee's Road Estimated Estimated
7 ~ Mechanical Builder's Numbers (Both Unit Total
_Quantity Type Designation Specifications Inclusive) Base Price Base Price
T 5 100-ton DOT111A60W-1 10,100 gal. GATX300448-300452 46,960 234,800
tankcar ‘
5 100-ton DOT105A500-W 90-ton GATX300499-300503 57,655 288,275
tankcar i ‘ 523,075

2. The Assignment and the Lease Assignment are
hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

3. The Lessee will promptly cause this Amendment
Agreement to be filed in accordance with the provisions
of § 15 of the Lease.

4, Except as amended hereby, the CSA, the Lease,
the Assignment and the Lease Assignmen£ shall remain unaltered
and in full force and effect.

5. The terms of this Amendment Agreement and all
rights and obligations hereunder shall be governed by and
construed in accordance with the laws ofvthe Commonwealth of

Massachusetts; provided, however, that the parties shall be

entitled to all rights conferred by 49 U.S.C. § 11303.
i 6. This Amendment Agreement may be executed in
any number of counterparts, and such counterparts together

shall constitute a single instrument. It shall not be



o
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necessary that any counterpart be signed by all the'parties'

if each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have

caused their names to be signed hereto by their respective

officers thereunto duly authorized, and their respective

corporate seals, duly attested, to be hereunto affixed

as of the day and year first above written.

[Corporate Seal)

Attest:

1

’

‘7ﬁssist%ﬁt Secretary

[Corporate Seall

Attest:

Assistant Clerk

GENERAL AMERICAN TRANSPORTATION
CORPORATION,

"_ (o flo”

Treasurer

NEW ENGLAND MERCHANTS LEASING
CORPORATION B-7,

by

Vice President



THE CONNECTICUT BANK AND TRUST
COMPANY, as Agent,

by
[Corporate Seall

- Authorized Officer
Attest:

Authorized Officer



STATE OF ILLINOIS,)

_ ) ss.:
COUNTY OF COOCK, )

On this 7@ day of June 1980, before me person-
ally appeared fsreo S rCrSem & , to me personally
known, who being by me duly sworn, says that he is a

. TREISVRER. of GENERAL AMERICAN TRANSPORTATION
CORPORATION, that one of the seals affixed to the fore-
going instrument is the corporate seal of said Corporation
and that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

COMMONWEALTH OF MASSACHUSETTS,)

) sSsS.:
COUNTY OF SUFFOILK, )
On this day of June 1980, before me person-
ally appeared , to me personally

known, who being by me duly sworn, says that he is a

of NEW ENGLAND MERCHANTS LEASING CORPORATION B-7,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public
[Notarial Seall

My Commission Expires



STATE OF CONNECTICUT,)

) ss.:
COUNTY OF HARTFORD, )
‘ On this day of June 1980, before me person-
ally appeared , to me personally

known, who being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST COMPANY,
that one of the seals affixed to the foregoing instruments is
the corporate seal of said Corporation and that said instru-
ment was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged

that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notary Public

[Notarial Seall]

My Commission Expires



INSTRUCTION OF INVESTOR TO AGENT

The Connecticut Bank and
Trust Company

One Constitution Plaza
Hartford, Connecticut 06115,

‘Attention of Corporaté Trust Department.

Dear Sirs:

Reference is made to a Participation Agreement
dated as of February 15, 1980, between the undersigned,
certain other parties and you, as Agent (the "Participation
Agreement"). We instruct you to.enter into an Amendment
Agreement dated as of May 30, 1980, amending the CSA, the
Lease, the Assignment and the Lease Assignment (as each is
defined in the Pérticipation Agreement) in the form to which

this instruction is attached.
Very truly yours,

CONNECTICUT GENERAL LIFE
INSURANCE COMPANY

by

Title:

Date:




w

Consent and Agreement

The undersigned, NEW ENGLAND MERCHANTS LEASING
CORPORATION, a Massachusetts Corporation (the "Owner Parént"),
the Owner Parent named in the Participation Agreement dated
as of February 15, 1980, (the "Participation Agreement")
hereby consents to all the terms and conditions of the
Amendment Agreement dated as of May 30, 1980, amending the
CSA, the Lease, the Assignment and the Lease Assignment (as
each is defined in the Participation'Agreement) in the form

to which this Consent and Agreement is attached.

Very truly yours,

NEW ENGLAND MERCHANTS
LEASING CORPORATION,

by

Title:

Dated:




into

1980

into

1980

with

[CS&M Ref. 2898-004]

AMENDMENT AGREEMENT No. 2 dated as of
May 30, 1980, among GENERAL AMERICAN TRANSPOR-
TATION CORPORATION (hereinafter sometimes
called the "Lessee" or the "Builder"), THE
CONNECTICUT BANK AND TRUST COMPANY (the
"Agent") acting as Agent for CONNECTICUT
GENERAL LIFE INSURANCE COMPANY (the "Inves-
tor") and NEW ENGLAND MERCHANTS LEASING

CORPORATION B-7 (the "Vendee").

WHEREAS the Vendee and the Builder have entered
a Conditional Sale Agreement dated as of February 15,
(the "CSA");

WHEREAS the Builder and the Agent have entered
an Agreement and Assignment dated as of February 15,
(the "Assignment");

WHEREAS the CSA and the Assignment were filed

the Interstate Commerce Commission pursuant to 49 U.S.C.

§ 11303 on February 15, 1980, and were assigned recordation

numbers 11500 and 11500-A, respectively;

into

1980

WHEREAS the Vendee and the Lessee have entered
a Lease of Railroad Equipment dated as of February 15,

(the "Lease");



WHEREAS the Vendee and the Agent have entered into
an Assignment of Lease and Agreement dated as of February 15,
1980.(the "Lease Assignment");

WHEREAS the Lease and the Lease Assignmeht were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on February 15, 1980, and were assigned
recordation numbers 11500-B and 11500-C, respectively;

WHEREAS the parties hereto have entered into an
Amendment Agreement dated as of March 3, 1980 (the "Amendment
Agreément"), amending the CSA and the Lease;

WHEREAS the Amendment Agreement was filed with the
Interstate Commerce Commission on May 1, 1980, and was
assigned recordation number 11500-D;

WHEREAS the parties hereto have agreed, subject
to the terms and conditions hereof, to amend the CSA, the
Assignment, the Lease and the Lease Assignment as hereinafter
provided; and

WHEREAS the Investor has authorized and instructed
the Agent to execute this Amendment Agreement as evidenced by

its instruction attached hereto.

NOW, THBEREFORE, in consideration of the mutual
covenants and agreements herein contained, the parties
hereto hereby agree as follows:

1. The CSA and the Lease are hereby amended to add



to Annex B to the CSA and Schedule A to the Lease the following

units of Equipment:

2 7 am Lessee's Road Estimated Estimated
: ~ Mechanical Builder's Numbers (Both Unit Total
Quantity Type Designation Specifications Inclusive) Base Price Base Price
5 100-ton DOT111A60W-1 10,100 gal. GATX300448-300452 46,960 234,800
tankcar
5 100-ton DOT105A500-W  90-ton GATX300499-300503 © 57,655 288,275
tankcar ’ 523,075

2. The Assignment and the Lease Assignment are
hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

3. The Lessee will promptly cause this Amendment
Agreement to be filed in accordance with the provisions
of § 15 of the Lease.

4. Except as amended hereby, the CSA, the Lease,
the Assignment and the Lease Assignmenﬁ shall remain unaltered
and in full force and effect.

5. The terms of this Amendment Agreement and all
rights and obligations hereunder shall be governed by and
construed in accordance with thé laws of the Commonwealth of

Massachusetts; provided, however, that the parties shall be

entitled to all rights conferred by 49 U.S.C. § 11303.
6. This Amendment Agreement may be executed in
any number of counterparts, and such counterparts together

shall constitute a single instrument. It shall not be



‘necessary that any counterpart be signed by all the'parties'

if each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have
caused their names to be signed hereto by their respective
officers thereunto duly authorized, and their respective
corporate seals, duly attested, to be hereunto affixed

as of the day and year first above written.

GENERAL AMERICAN TRANSPORTATION
CORPORATION,

by
[Corporate Seal]

: Treasurer
Attest:

Assistant Secretary

NEW ENGLAND MERCHANTS LEASING
CORPORATION B-7,

RSN NS

Vice President

[Corporate Seall

Attest: o A
N .- -
. . Q\\\-;;\’ o .
N
IS
Sz
Assistant Clerk ==
' EX=E
«/-"/



THE CONNECTICUT BANK AND TRUST
COMPANY, as Agent,

by
[Corporate Seall]

- Authorized Officer
Attest:

Authorized Officer



STATE OF ILLINOIS,)

, ) ss.:
COUNTY OF COOCK, )
On this day of June 1980, before me person-
ally appeared , to me personally

known, who being by me duly sworn, says that he is a '

of GENERAL AMERICAN TRANSPORTATION
CORPORATION, that one of the seals affixed to the fore-
going instrument is the corporate seal of said Corporation
and that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

. Notary Public
[Notarial Seal}

My Commission Expires

COMMONWEALTH OF MASSACHUSETTS,)
' } ss.:
COUNTY OF SUFFOLK, )

On thé //ﬂday of June 1980, before me person-
ally appeared /l((, [’é’ A 24U , to me personally
kpown, who belng by me duly sworn, says that he is a vrc

‘3‘,}"” of NEW ENGLAND MERCHANTS LEASING CORPORATION B-7,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

"Notary/Public




STATE OF CONNECTICUT,)
) ss.:
COUNTY OF HARTFORD, )

o On this day of June 1980, before me person-
ally appeared ' , to me personally
known, who being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST COMPANY,
that one of the seals affixed to the foregoing instruments is
the corporate seal of said Corporation and that said instru-
ment was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notary Public

[Notarial Seal]

My Commission Expires



INSTRUCTION OF INVESTOR TO AGENT

The Connecticut Bank and
Trust Company

One Constitution Plaza
Hartford, Connecticut 06115,

Attention of Corporate Trust Department.

Dear Sirs:

Reference is made to a Participation Agreement
dated as qf February 15, 1980; between the undersigned,
certain other parties and you, as Agent (the "Participation
Agreement"). We instruct you to enter into an Amendment
Agreement dated as of May 30, 1980, amending the CSA, the
Lease, the Assignment and the Lease Assignment (as each is
defined in the Pérticipation Agreement) in the form to which

this instruction is attached.
Very truly yours,
CONNECTICUT GENERAL LIFE

INSURANCE COMPANY

by

Title:

Date:




Consent and Agreement

The undersigned, NEW ENGLAND MERCHANTS LEASING
CORPORATION, a Massachusetts Corporation (the "Owner Parént“),
the Owner Parent named in the Participation Agreement dated
as of February 15, 1980, (the "Participation Agreement")
hereby consents to all the terms and conditions of the
Amendment Agreement dated as of May 30, 1980, amending the
CSA, the Lease, the Assignment and the Lease Assignment (as
each is defined in the Participation Agreement) in the form

to which this Consent and Agreement is attached.

Very truly yours,

NEW ENGLAND MERCHANTS
LEASING CORPORATION,

oY (‘tl_§§§§§;§>eo—f;9

Title: (fol RwolorT

Dated:

A 20



into

1980

into

1980

with

[CsaM Ref. 2898-004]

AMENDMENT AGREEMENT No. 2 dated as of
May 30, 1980, among GENERAL AMERICAN TRANSPOR-
TATION CORPORATION (hereinafter sometimes
called the "Lessee" or the "Builder"), THE
CONNECTICUT BANK AND TRUST COMPANY (the
"Agent") acting as Agent for CONNECTICUT
GENERAL LIFE INSURANCE COMPANY (the "Inves-
tor") and NEW ENGLAND MERCHANTS LEASING

CORPORATION B-7 (the "Vendee").

WHEREAS the Vendee and the Builder have entered
a Conditional Sale Agreement dated as of February 15,
(the "CSA");.

WHEREAS the Builder and the Agent have entered
an Agreement and Assignment dated as of FeSruary 15,
(the "Assignment");

WHEREAS the CSA and the Assignment were filed

the Interstate Commerce Commission pursuant to 49 U.S.C.

§ 11303 on February 15, 1980, and were assigned recordation

numbers 11500 and 11500-A, respectively;

into

1980

WHEREAS the Vendee and the Lessee have entered
a Lease of Railroad Equipment dated as of February 15,

(the "Lease");



WHEREAS the Vendee and the Agent have entered into
an Assignment of Lease and Agreement dated as of February 15,
1980 (the "Lease Assignment");

WHEREAS the Lease and the Lease Assignmeht were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on February 15, 1980, and were assigned
recordation numbers 11500-B and 11500-C, respectively;

WHEREAS the parties hereto have entered into an
Amendment Agreement dated as of March 3, 1980 (the "Amendment
Agreement"), amending the CSA and the Lease;

WHEREAS the Amendment Agreement was filed with the
Interstate Commerce Commission on May 1, 1980, and was
assigned recordation number 11500~-D;

WHEREAS the parties hereto have agreed, subject
to the terms and conditions hereof, to amend the CSA, the
Assignment, the Lease and the Lease Assignment as hereinafter
provided; and

WHEREAS the Investor has authorized and instructed
the Agent to execute this Amendment Agreement as evidenced by

its instruction attached hereto.

NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein contained, the parties
hereto hereby agree as follows:

l. The CSA and the Lease are hereby amended to add



to Annex B to the CSA and Schedule A to the Lease the following

units of Equipment:

; " AAR Lessee's Road Estimated  Estimated
’ ‘ - Mechanical Builder's - Numbers (Both Unit Total
Quantity Type Designation Specifications Inclusive) Base Price Base Price
5 100-ton DOT111A60W-1 10,100 gal. GATX300448-300452 46,960 234,800
tankcar
5 100-ton DOT105A500-W  90-~ton GATX300499-300503 57,655 288,275
tankcar ’ 523,075

2. The Assignment and the Lease Assignment are
hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

3. The Lessee will promptly cause this Amendment
Agreement to be filed in accordance with the provisions
of § 15 of the Lease.

4. Except as amended hereby, the CSA, the Lease,
‘the Assignment and the Lease Assignmenf shall remain unaltered
and in full force and effect.

5. The terms of this Amendment Agreement and all
rights and obligations hereunder shall be governed by and
construed in accordance with the laws of the Commonwealth of

Massachusetts; provided, however, that the parties shall be

entitled to all rights conferred by 49 U.S.C. § 11303.
s 6. This Amendment Agreement may be executed in
any number of counterparts, and such counterparts together

shall constitute a single instrument. It shall not be



necessary that any counterpart be signed by all the'parties

if each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have

w

caused their names to be signed hereto by their respective
officers thereunto duly authorized, and their respective
corporate seals, duly attested, to be hereunto affixed
as of the day and year first above written.
GENERAL AMERICAN TRANSPORTATION
CORPORATION,

by
[Corporate Seal]

Treasurer
Attest:

Assistant Secretary
NEW ENGLAND MERCHANTS LEASING
CORPORATION B-7,

by
[Corporate Seall

Vice President
Attest:

Assistant Clerk



THE CONNECTICUT BANK AND TRUST
COMPANY, as Agent,

by
. [Corporate Seall 7

: Authorizéd fficer
Attegst:

//kﬁfhorize Officer : ?;:

A CHF

xow

SECTYRE

2 B
. ~
Ae
//—\ I
oo >N
~ ~
o~ : -



STATE OF ILLINOIS,)

) SS.:
COUNTY OF COOCK, )

On this day of June 1980, before me person-
ally appeared , to me personally
known, who being by me duly sworn, says that he is a

S of GENERAL AMERICAN TRANSPORTATION
CORPORATION, that one of the seals affixed to the fore-
going instrument is the corporate seal of said Corporation
and that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

o Notary Public
[Notarial Seal]

My Commission Expires

COMMONWEALTH OF MASSACHUSETTS,)

) ss.:
COUNTY OF SUFFOLK, )
On this day of June 1980, before me person-
ally appeared , to me personally

known, who being by me duly sworn, says that he is a

of NEW ENGLAND MERCHANTS LEASING CORPORATION B-7,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires



)

STATE OF CONNECTICUT,)
) Ss.:
COUNTY OF HARTFORD, )

, On this /Ué% day of June 1980, before me person-
ally appeared DONALD E. SMITH , to me personally
known, who being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST COMPANY,
that one of the seals affixed to the foregoing instruments is
the corporate seal of said Corporation and that said instru-
ment was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

. 7 -
// yd / //j, g .
/’5’ zu/‘{% - e /KZ/(/

Notary Puﬁlib’

BARBARA S. KACICH

ari NOTARY PUBLIC -
[Notarial Seal] MY COMMISSION EXPIRES MARCH 31, 1982

My Commission Expires
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INSTRUCTION OF INVESTOR TO AGENT

The Connecticut Bank and
Trust Company

One Constitution Plaza
Hartford, Connecticut 06115,

‘Attention of Corporate Trust Department.

Dear Sirs:

Reference is made to a Participation Agreement
dated as of February 15, 1980, between the undersigned,
certain other parties and you, as Agent (the "Participation
Agreement”). We instruct you to enter into an Amendment
Agreement dated as of May 30, 1980, amending the CSA, the
Lease, the Assignment and the Lease Assignment (as each is
defined in the Participation Agreement) in the form to which

this instruction is attached.

Very truly yours,

CONNECTICUT GENERAL LIFE
INSURANCE COMPANY

by

Title:

Date:




PRE

w

Consent and Agreement

The undersigned, NEW ENGLAND MERCHANTS LEASING
CORPORATION, a Massachusetts Corporation (the "Owner Parent“),
the Owner Parent named in the Participation Agreement dated
as of February 15, 1980, (the "Participation Agreement")
hereby consents to all the terms and conditions of the
Amendment Agreement dated as of May 30, 1980, amending the
Csa, the Lease, the Assignment and the Lease Assignment (as
each is defined in the Participation Agreement) in the form

to which this Consent and Agreement is attached.

Very truly yours,

NEW ENGLAND MERCHANTS
LEASING CORPORATION,

by

Title:

Dated:




into

1980

into

1980

with

[CSe&M Ref. 2898-004]

AMENDMENT AGREEMENT No. 2 dated as of
May 30, 1980, among GENERAL AMERICAN TRANSPOR-
TATION CORPORATION (hereinafter sometimes
called the "Lessee" or the "Builder"), THE
CONNECTICUT BANK AND TRUST COMPANY (the
"Agent") acting as Agent for CONNECTICUT
GENERAL LIFE INSURANCE COMPANY (the "Inves-
tor") and NEW ENGLAND MERCHANTS LEASING

CORPORATION B-7 (the "Vendee").

WHEREAS the Vendee and the Builder have entered
a Conditional Sale Agreement dated as of February 15,
(the "CSA");.

WHEREAS the Builder and the Agent have entered
an Agreement and Assignment dated as of February 15,
(the "Assignment"):;

WHEREAS the CSA and the Assignment were filed

the Interstate Commerce Commission pursuant to 49 U.S.C.

§ 11303 on February 15, 1980, and were assigned recordation

numbers 11500 and 11500-A, respectively;

into

1980

WHEREAS the Vendee and the Lessee have entered
a Lease of Railroad Equipment dated as of February 15,

(the "Lease"):;



WHEREAS the Vendee and the Agent have entered into
an Assignment of Lease and Agreement dated as of February 15,
1980'(the "Lease Assignment");

WHEREAS the Lease and the Lease Assignmeht were
filed with the Interstate Commerce Commission pursuant to
49 U.s.C. § 11303 on February 15, 1980, and were assigned
recordation numbers 11500~-B and 11500-C, respectively;

| WHEREAS the parties hereto have entered into an
Amendment Agreement dated as of March 3, 1980 (the “"Amendment
Agreément"), amending the CSA and the Lease;

WHEREAS the Amendment Agreement was filed with the
Interstate Commerce Commission on May 1, 1980, and was
assigned recordation number 11500-D;

WHEREAS the parties hereto have agreed, subject
to the terms and conditions hereof, to amend the CSA, the
Assignment, the Lease and the Lease Assignment as hereinafter
provided; and

WHEREAS the Investor has authorized and instructed
the Agent to execute this Amendment Agreement as evidenced by

its instruction attached hereto.

NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein contained, the parties
hereto hereby agree as follows:

1. The CSA and the Lease are hereby amended to add



to Annex B to the CSA and Schedule A to the Lease the following

units of Equipment:

. AAR Lessee's Road Estimated Estimated
: - Mechanical Builder's - Numbers (Both Unit Total
Quantity Type Designation Specifications Inclusive) Base Price Base Price
5 100-ton DOT111A60W-1 10,100 gal. GATX300448-300452 46,960 234,800
tankcar
5 100-ton DOT105A500-W 90-ton GATX300499-300503 57,655 288,275
tankcar 523,075

2. The Assignment and the Lease Assignment are
hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

3. The Lessee will promptly cause this Amendment
Agreement to be filed in accordance with the provisions
of § 15 of the Lease.

4. ‘Except as amended hereby, the CSa, the Lease,
the Assignment and the Lease Assignmenﬁ shall remain unaltered
and in full force and effect.

5. The terms of this Amendment Agreement and all
rights and obligations hereunder shall be governed by and
construed in accordance with the laws of the Commonwealth of

Massachusetts; provided, however, that the parties shall be

entitled to all rights conferred by 49 U.S.C. § 11303.
6. This Amendment Agreement may be executed in
any number of counterparts, and such counterparts together

shall constitute a single instrument. It shall not be



necessary that any counterpart be signed by all the‘parties'

if each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have
caused their names to be signed hereto by their respective
officers thereunto duly authorized, and their respective
corporate seals, duly attested, to be hereunto affixed
as of the day and year first above written.
GENERAL AMERICAN TRANSPORTATION

CORPORATION,

by
[Corporate Seal]

Treasurer
Attest:

Assistant Secretary
NEW ENGLAND MERCHANTS LEASING
CORPORATION B-7,

by
[Corporate Seall

Vice President
Attest:

Assistant Clerk



THE CONNECTICUT BANK AND TRUST
COMPANY, as Agent,

by
[Corporate Seall

- Authorized Officer
Attest:

Authorized Officer



STATE OF ILLINOIS,)

) ss.:
COUNTY OF COOK, )

On this day of June 1980, before me person-
ally appeared , to me personally
known, who being by me duly sworn, says that he is a

. : of GENERAL AMERICAN TRANSPORTATION
CORPORATION, that one of the seals affixed to the fore-
going instrument is the corporate seal of said Corporation
and that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

. : Notary Public
[Notarial Seal]

My Commission Expires

COMMONWEALTH OF MASSACHUSETTS, )

) ss.:
COUNTY OF SUFFOLK, )
On this day of June 1980, before me person-
ally appeared , to me personally

known, who being by me duly sworn, says that he is a

of NEW ENGLAND MERCHANTS LEASING CORPORATION B-7,
that one of the seals affixed to the foregoing instrument 1is
the corporate seal of said Corporation and that said instru-
ment was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires



STATE OF CONNECTICUT,)

) ss.:
COUNTY OF HARTFORD, )
, On this day of June 1980, before me person-
ally appeared , to me personally

known, who being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST COMPANY,
that one of the seals affixed to the foregoing instruments is
the corporate seal of said Corporation and that said instru-
ment was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged

that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notary Public

[Notarial Seall

My Commission Expires



INSTRUCTION OF INVESTOR TO AGENT

The Connecticut Bank and
Trust Company

One Constitution Plaza
Hartford, Connecticut 06115,

‘Attention of Corporate Trust Department.

Dear Sirs:

| Reference is made to a Participation Agreement
dated as of February 15, 1980, between the undersigned,
certain other parties and you, as Agent (the "Participation
Agreement"). We instruct you to enter into an Amendment
Agreement dated as of May 30, 1980, amending the CSA, the
Lease, the Assignment and the Lease Assignment (as each is
defined in the Pértiéipation Agreement) in the form to which

this instruction is attached.
Very truly yours,

CONNECTICUT GENERAL LIFE
INSURANCE COMPANY

\
oy ST

Y4 [

Date:

/QW /a/%sv

%



Ll

Consent and Agreement

The undersigned, NEW ENGLAND MERCHANTS LEASING

CORPORATION, a Massachusetts Corporation (the "Owner Parent"),

the Owner Parent named in the Participation Agreement dated
as of February 15, 1980, (the "Participation Agreement")
hereby consents to all the terms and conditions of the
Amendment Agreement dated as of May 30, 1980, amending the
CSA, the Lease, the Assignment and the Lease Assignment (as
each is defined in the Participation Agreement) in the form

to which this Consent and Agreement is attached.

Very truly yours,

NEW ENGLAND MERCHANTS
LEASING CORPORATION,

by

Title:

Dated:




