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BaLL JANIK & Novack
ATTORNEYS AT LAW

1101 PENNSYLVANIA AVE. N.W,,SUITE 1035
WASHINGTON, D.C. 20004

101 S W. MAIN ST. SUITE 1100
PORTLAND. OREGON 97204 3274

TELEPHONE (202} 638-~-3307 TELEPHONE (503) 228-252%
TELECOPY (202} 783-6947 TELECOPRY (503) 295-1058
March 11, 1996 f/

Louis E. Gitomer 77 Y 8/3 y

Direct Dial: (202)466-6532

Honorable Vernon A. Williams

Secretary {
Surface Transportation Board

Washington, D.C. 20423

Dear Secretary Williams:

I have enclosed two originals and two certified copies of the first document described
below and three originals and three certified copies of the second document described below,
to be recorded pursuant to 49 U.S.C. § 11301.

The first document is a Lien Release, a secondary document, dated as of July 15,
1995. The primary documents to which this document is connected are recorded under
Recordation Nos. 7747 and 7748. We request that this document be recorded under
Recordation Nos. 7747-D and 7748-D.

The name and address of the party to the Lien Release is:

Secured Party:

First Security Bank of Utah, N.A.
79 South Main Street
Salt Lake City, UT 84111

A description of the equipment covered by the document consists of 640 100-ton
covered hopper cars numbered CNW 173800-174499, inclusive.

The second document is an Assignment and Assumption Agreement, a secondary
document, dated July 15, 1995. The primary documents to which this document is connected
are recorded under Recordation Nos. 7747, 7748, and 7690. We request that this document
be recorded under Recordation Nos. 7747-E, 7748-E, and 7690-1.
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The names and addresses of the parties to the Assignment and Assumption Agreement are:

Seller:

First Security Leasing Company of Nevada, successor in interest to
First Security Leasing Company

381 East Broadway

Salt Lake City, UT 84111

Buyer:

GATX Third Aircraft Corporation, successor in interest to
GATX Capital Corporation, formerly known as GATX Leasing Corporation
Four Embarcadero Center
Suite 2200
San Francisco, CA 94111

A description of the equipment covered by the document consists of 640 100-ton
covered hopper cars numbered CNW 173800-174499, inclusive.

A fee of $105.00 is enclosed. Please return the two originals of the first document
and the three originals of the second document to:

Louis E. Gitomer

Of Counsel

Ball, Janik & Novack

1101 Pennsylvania Avenue, N.W.
Suite 1035

Washington, DC 20004

A short summary of the documents to appear in the index follows: (1) a Lien Release
by First Security Bank of Utah, N.A., 79 South Main Street, Salt Lake City, UT 84111;
and (2) an Assignment and Assumption Agreement between First Security Leasing Company
of Nevada, successor in interest to First Security Leasing Company, 381 East Broadway, Salt
Lake City, UT 84111, and GATX Third Aircraft Corporation, successor in interest to GATX
Capital Corporation, formerly known as GATX Leasing Corporation, Four Embarcadero
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Center, Suite 2200, San Francisco, CA 94111, both covering 640 100-ton covered hopper
cars numbered CNW 173800-174499, inclusive.

Ver

# E. Gitomer

Enclosures



SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 2042:-0001

3/11/96

Louis E. Gitomer
Ball, Janik & Novack
1101 Pennsylvania Ave., N.W.

, Ste. 1035
Washington,DC., 20004

Dear Sir:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 US.C. 11303, 00, ) o 8t , ..~ ,aod
assigned recordation number(s).  7747_p 7747-E,7748-D,7748-E, 7690-1.
Sincerely yours, R -
e d
’/' i £ . N
/W /3// W" ’
"Vernon A. Willlams "
Secretary
Enclosure(s)

§ 105.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction oumber corresponding to the one typed on this receipt. In the event of an error

or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.
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ASSIGNMENT AND ASSUMPTION AGREEMENT \ [ B L Bi

This Assignment and Assumption Agreement (this "Agreement"), dated July 15, 1995 (the
"Closing Date"), is by and between GATX THIRD AIRCRAFT CORPORATION, a Delaware
corporation (successor in interest to GATX Capital Corporation, formerly known as GATX Leasing
Corporation) ("Buyer"), and FIRST SECURITY LEASING COMPANY OF NEVADA, a Nevada
corporation (successor in interest to First Security Leasing Company) ("Seller").

RECITALS

WHEREAS, Seller, First Security Corporation, as Guarantor, and GATX Leasing
Corporation, are parties to a Residual Acquisition Agreement, dated September 29, 1989 as amended
by Amendment No. 1 dated as of September 30, 1989 (the "Residual Acquisition Agreement");

WHEREAS, GATX Capital Corporation, formerly known as GATX Leasing Corporation,
has assigned its rights and obligations under Schedule CNW3-2 of the Residual Acquisition
Agreement to Buyer, pursuant to an Assignment Agreement dated the date hereof’

WHEREAS, the Residual Acquisition Agreement, provides among other things, for (1) the
sale by Seller to Buyer of all Seller’s right title and interest in Seller’s beneficial ownership interest
in the Trust Estate established pursuant to that certain Trust Agreement dated as of July 1, 1974 (the
“Trust Agreement”) between First Security Leasing Company, as Trustor, and Trust Company Bank,
as Trustee, which Trust Estate includes the Units described on Schedule CNW3-2 of the Residual
Acquisition Agreement and Exhibit A hereto; (ii) the sale by Seller to Buyer of all Seller’s right, title
and interest in all distributions from each Trust Estate on or after the Lease Expiration Date, as
defined in the Residual Acquisition Agreement, applicable to such Trust Estate; and (iii) the
assignment by Seller to Buyer of all right, title and interest of Seller in and to all sums otherwise due
to be received by Seller after the Lease Expiration Date on account of any renewal of the Lease of
Railroad Equipment (No. 2) dated July 1, 1974 between Chicago and North Western Transportation
Company ("Lessee") and Trustee, as lessor, (the "Lease");

WHEREAS, pursuant to Section 13 of the Lease, Lessee has renewed the Lease for an
additional 5 year term beginning on the Lease Expiration Date;

WHEREAS, pursuant to Section 6.01 (a) of the Trust Agreement, Buyer qualifies as a
“Permitted Transferee” thereunder; and

WHEREAS, Buyer desires to assume the rights and obligations of Seller as lessor under the
Lease and desires to be deemed the “Corporation” under the Trust Agreement;

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein contained, the parties hereto do hereby agree as follows:
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1. Definitions. (a) Unless otherwise defined herein, capitalized terms used herein shall
have the meanings given to them in the Residual Acquisition Agreement and the relevant Operative
Documents, as defined therein.

(b) Other Definitions.

"Prior Claim" shall mean every right or benefit of any nature or description in respect
of the Units, Lease, or related Operative Documents existing on or before the Closing Date, whether
known or unknown.

"Prior Obligation” shall mean every claim, cause of action, liability or obligation of any
nature or description, relating to the Units, the Lease or related Operative Documents existing on or
before the Closing Date, whether known or unknown.

2. Assignment and Delegation. (a) At the direction of Buyer, Seller does hereby,
without recourse, representation or warranty of any kind except as expressly set forth in the Residual
Acquisition Agreement Agreement and the Bill of Sale executed by Seller with respect to the Units,
GRANT, BARGAIN, ASSIGN, TRANSFER, SELL, DELIVER AND CONVEY, AS IS - WHERE
IS, UNTO BUYER, ITS SUCCESSORS AND ASSIGNS, TO HAVE AND TO HOLD FOREVER,
all of Seller's right, title, interest and obligations in, to and respecting Seller’s beneficial ownership
interest in the Trust Estate including Seller’s right, title and interest to and respecting the Lease, the
Trust Agreement and the other related Operative Documents to which Seller is a party or by which
Seller is bound. Seller reserves from the foregoing assignments and transfers, and shall continue to
be entitled to the benefit of, all Prior Claims.

(b) At the direction of Buyer, Seller does hereby assign, transfer and delegate to Buyer
all of the obligations, duties and responsibilities of Seller under the Lease, the Trust Agreement, and
the related Operative Documents to which Seller is a party or by which Seller is bound, other than
Prior Obligations.

(c) Seller shall remain obligated to pay, perform and discharge (and does not assign,
transfer or delegate to Buyer hereunder) the Prior Obligations.

3. Acceptance and Assumption. (a) Buyer hereby (i) accepts the assignment and transfer
of Seller's right, title, interest and obligations under Section 2(a) hereof, (ii) assumes all of the
obligations, duties and responsibilities transferred and delegated to Buyer by Seller under Section 2(b)
hereof, (iii) agrees that it has become a party to the Lease, Trust Agreement and the other related
Operative Documents and is bound by all of the terms of the Lease, the Trust Agreement and the
other related Operative Documents.

®) Seller shall not be responsible to any person for, and is hereby released from any
responsiblity for, the discharge or performance of any duty or obligation pursuant to or in connection
with the Lease, the Trust Agreement and the other related Operative Documents, other than Seller's

s\kbj\firstsec.003
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Prior Obligations. Buyer shall not be responsible to any person for the discharge or performance of
any Prior Obligation.

4. Notice to Lessee. Notice of the transaction described herein shall be prepared and sent
to Lessee as required by the Lease. Seller shall sign such notice at Buyer's request.

5. Consent of Trustee. Seller shall obtain the consent of Trustee to the transfer as
required by Section 6.01 of the Trust Agreement and which shall be evidenced by Trustee’s signature
on the last page of this Agreement..

6. Buyer Representations and Warranties. Buyer hereby represents and warrants the
following for the benefit of Seller and the Lessee:

(a)  Buyerisa corporation duly incorporated, validly existing and in good standing under
the laws of the State of Delaware, and has the corporate power to execute and deliver this Agreement
and perform its obligations hereunder.

(b) The execution and delivery by Buyer of this Agreement and the performance by Buyer
of the obligations it is assuming hereunder have been duly authorized by all necessary corporate
action on the part of Buyer and this Agreement has been duly executed and delivered by Buyer and
constitutes the legal, valid and binding obligation of Buyer enforceable against it in accordance with
its terms except as such enforceability may be limited by (i) bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the rights of creditors generally and (ii) general principles of
equity.

(c) The execution and delivery by Buyer of this Agreement and the performance of the
obligations Buyer is assuming hereunder do not violate, conflict with or constitute a default under any
provision of the Certificate of Incorporation or Bylaws of Buyer, or under any agreement or
instrument to which Buyer is a party if such default would prohibit or materially interfere with the
consummation of the transactions contemplated in this Agreement.

(d) There is no litigation or proceeding pending or, to the knowledge of Buyer threatened,
against Buyer which, if adversely determined, would prohibit or materially interfere with the
consummation by Buyer of the transactions contemplated in this Agreement.

(e) Buyer qualifies as a “Permitted Transferee” under Section 6.01(a) of the Trust
Agreement.

7. Govemning Law. This instrument shall be governed by, and construed and interpreted
in accordance with, the internal laws of the State of New York, without giving effect to the conflicts
of laws provisions thereof.
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8. Counterparts. This Agreement may be executed in separate counterparts, each of
which when so executed and delivered shall be an original for all purposes, but all such counterparts
shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have each caused this Agreement to be duly
executed on the day and year first above written.

BUYER: GATX THIRD AIRCRAFT CORPORATION
—7
Its: VICE PRE
SELLER: FIRST SECURITY LEASING COMPANY OF NEVADA

By;//éﬁ‘; }L if,’(4 /ﬂ\

Its: // Ve fres (e

Trust Company Bank, as the Trustee under the Trust Agreement, in accordance with Section
6.01 of the Trust Agreement hereby acknowledges and agrees that pursuant to this Assignment Buyer
has become a party to the Trust Agreement, has agreed to be bound by all the terms of and will
undertake the obligations of Seller contained in the Trust Agreement, all in a manner which is
satisfactory to Trust Company Bank.

Dated as of July 15, 1995 TRUST COMPANY BANK
By:
Its:

s:\kbj\firstsec.003

Schedule CNW3-1 4



G & pr 2 WIS OM N W LM LLOMe Fe27 40

8. Counterparts. This Agreement may be executed in separate counterparts, each of
which when so executed and delivered shall be an original for all purposes, but all such counterparts
shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have each caused this Agreement to be duly
executed on the day and year first above written.

BUYER: GATX THIRD AIRCRAFT CORPORATION

By:
Its:

SELLER: FIRST SECURITY LEASING COMPANY OF NEVADA

By:
Its:

Trust Company Bank, as the Trustee under the Trust Agreement, in accordance with Section
6.01 of the Trust Agreement hereby acknowledges and agrees that pursuant to this Assignment Buyer
has become a party to the Trust Agreement, has agreed to be bound by all the terms of and will
undertake the obligations of Seller contained in the Trust Agreement, all in a2 manner which is
satisfactory to Trust Company Bank.

Dated as of July 15, 1995 TRUST COMPANY BANK

By: L ' le—

Its: Grbup Vice Presiden?
/
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GATX THIRD AIRCRAFT CORPORATION

State of California )
)
)

County of San Francisco

On )M '\; 24, 1495 before me, _ﬂgﬁ@c&éﬁ@&, Notary Public, personally
appeared Thomas ¢. Nogd , personally known to me or proved to me on the basis
of satisfactory evidence to be the person whose name is subscribed to the within instrument and

acknowledged to me that he executed the same in his/her authorized capacity, and that by his/her
signature on the instrument the person or the entity upon behalf of which the person acted, executed

the instrument.

Witness my hand and official seal.

W Lrgetin

Notary Public

HARPER BROOKS
il 2N COMM. #1061887
¥ Notary Public — Califomia
i SAN FRANCISCO COUNTY
27 My Comm. Expires JUN 18,1999

VNN
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FIRST SECURITY LEASING COMPANY OF NEVADA

State of

County of

On Ju’ul 20,1245 before me, Jolu Gev o~ , Notary Public, personally
appeared G;cm R . Judd , personally known to me or proved to me on the basis
of satisfactory evidence to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his/her authorized capacity, and that by his/her
signature on the instrument the person or the entity upon behalf of which the person acted, executed
the instrument.

Witness my hand and official seal.
e

v u/%f%”’*——

Notary Public

NOTARY PUBLIC
JOHN GOODMAN
381 East Broadway
S.L.C, UT 841
COMMISSION EXPIRES
APRIL 15, 1998
STATE OF UTAH

s:\kbj\tirstsec.003
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IRUST COMPANY BANK
State of __Georgia )
)
County of _Fulton )
On__July 18,1995 before me, _Annie Sue Taylor  Notary Public, personally
appeared T. J. Donaldson

, personally known to me or proved to me on the basis
of satisfactory evidence to be the person whose name is subscribed to the within instrument and

acknowledged to me that he executed the same in his/her authorized capacity, and that by his/her

signature on the instrument the person or the entity upon behalf of which the person acted, executed
the instrument.

Witness my hand and official seal.

J
{ {Aaas <jlu v\zn //a«_/

-~ \‘“\mmnm,, ” 1 Nota&' Public
\\\\\\%_ S.y.g .7:4}’:,’,’ ,‘

‘. YA S
T nnene, N
,"’/,} o CO\?\\\\

e

Notary Public, Clcyton County, Georgia
My Commission Expires Oct. 19, 1998
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EXHIBIT A
SCHEDULE CNW3-2

Car Numbers 174150-17499 Units (317)

Car Numbers: 173800-174149 Units (323)

Page 1
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174150
174151
174152
174153
174154
174155
174156
174157
174158
174159
174160
174161
174162
174163
174184
174165
174166
174167
174168
174159
174170
174171
174172
174473
174174
174175
174178
174177
174178
174179
174180
174181
174182
174183
174184
174185
174186
174187
174188
174189
174190
174191
174192
174183
174164
174195
174196
174197
174198
174189
174200
174201
174202
174203
174204

350

174208
174206
174207
174208
174209
174210
174211
174212
174213
174214

74215
174216
174217
174218
174219
174220
174221
174222
174223
174224
174225
174226
174227
174228
174228
174230
174231
174232
174233
174234
174235
174236
174237
174238
174239
174240
174241
174242
174243
174244
174245
1742486
174247
174248
174249
174250
174251
174252
174253
174254
174255
174256
174257
174258
174258

1742€0
174261
174262
174263
174264
174265
174268
174267
174268
174269
174270
174271
174272
174273
174274
174275
174276
174277
174278
174279
174280
174281
174282
174283
174284
174285
174266
174287
174288
174289
174290
174281
174282
174283
174294
174235
174288
174297
174293
174299
174300
174301
174302
174303
174304
174305
174306
174307
174308
174309
174310
174311
174312
174313
174314

174315
174316
174317
174318
174319
174320
174321
174322
174323
174324
174325
174328
174327
174328
174328
174330
174331
174332
174333
174334
174335
174335
174337
174338
174339
174340
174341
174342
174343
174344
174348
174346
174347
174348
174349
174350
174351
174352
174353
174354
174355
174358
174357
174358

74368
174360
174361
174362
174363
174364
174365
174366
174367
174358
174289

174370
174371
174372
174373
174374
174375
174376
174377
174378
174379
174380
174381
174382
174383
174384
174385
174386
174387
174388
174389
174390
174391
174392
174393
174384
174385
174386
174397
174398
174399
174400
174401
174402
174403
174404
174405
174408
174407
174408
174409
174410
174411
174412
174413
174414
174415
1744186
174417
174418
174419
174420
174421
174422
174423
174424

174425
174426
174427
174428
174429
174430
174431
174432
174433
174434
174435
174436
174437
174438
174436
174440
174441
174442
174443
174444
174445
174446
174447
174448
174449
174450
174451
174452
174453
174454
174455
174458
174457
174458
174459
174480
174461
174462
174463
174484
174465
174488
174467
174468
174468
174470
174471
174472
174473
174474
174475
174476
174477
174478

74479

174480
174481
174482
174483
174484
174485
174486
174487
174488
174488
174490
174491
174492
174493
174484
174495
174498
174497
174498
174499
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173800
173801
173802
173803
173804
173805
173806
173807
173808
173809
173810
173811
173812
173813
173814
173815
173816
173817
173818
173819
173820
173821
173822
173823
173824
173825
1733826
173827
173828
173828
173830
173831
173832
173833
173834
173835
173£36
173837
173838
173839
173840
173841
173842
173843
173844
173845
173846
173847
173848
173849
173850
173851
173852
173853
173854

173855
173856
173857
173858
173859
173880
173861
173862
173863
173864
173865
173866
173867
173868
173869
173870
173871
173872
173873
173874
173875
173876
173877
173878
173879
173889
173881
173882
175883
173884
173886
173886
173887
173883
173889
173880
173881
173802
173883
173894
173895
173898
173897
173898
173899
173800
173801
173502
173903
173504
173805
17350€
173807
173908
173909

N -

173910
173911
173812
173913
173814
173815
173916
173917
173918
173918
173920
173921
173522
173623
173924
173825
17382¢
173927
173528
173629
173930
173831
173932
173833
173934
173835
173836
173937
173938
173939
173940
173844
173842
173843
173944
173845
17358486
173947
173948
173949
173950
173951
173982
173853
173854
173055
173956
1738567
173958
173859
173860
173561
173662
173983
173664

173965
173966
173987
173968
173969
173870
173971
173872
173973
173874
173975
173978
173877
173978
173979
173880
173981
173882
173083
173984
17398E
173988
173887
173988
173988
173980
173961
173992
173993
173994
173985
173896
173867
173988
173959
174000
174001
174002
174003
174004
174005
174008
174007
174008
174009
174010
174011
174012
174013
174014
174015
174016
174017
174018
174019

174020
174021
174022
174023
174024
174025
174026
174027
174028
174028
174030
174034
174032
174033
174034
174035
174036
174037
174038
174038
174040
174041
174042
174043
174044
174045
174046
174047
174048
174049
174050
174051
174052
1740563
174054
174055
174056
174087
174058

174058

174080
174061
174082
174063
174084
174065
1740686
174067
174068
1740869
174070
174071
174072
174073
174074

174075
174076
174077
174078
174079
174080
174081
174082
174083
174084
174085
174086
174087
174088
174089
174060
174091
174092
174003
174084
174098
174066
174097
174093
174069
174100
174101
174102
174103
174104
174106
174106
174107
174108
174109
174110
174111

74112
174113
174114
174115
174116
174117
174118
174119
174120
174121
174122
174123
174124
174126
174126
174127
174128
174129

L

174130
174131
174132
174133
174134
174135
174136
174137
174138
174139
174140
174141
174142
174143
174144
174145
174146
174147
174148
174149
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BaLL, JANIK & NoOvACK

CERTIFICATION

I, LOUIS E. GITOMER, have compared this copy to the original Assignment and
Assumption Agreement, dated July 15, 1995, and found the copy to be complete and
identical in all respects to the original document. I declare under penalty of perjury that the

foregoing is true and correct.

/Louis E. Gitomer
March 11, 1996
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