ALVORD AND ALVORD
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W.

SUITE 200
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20006-2973 . OF COUNSEL
ELLSWORTH C. ALVORD (1964)

URBAN A LESTER
(202) 393-2266
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Mr. Vernon A. Williams = ERWREGE oGO U, ’3 g
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Re: GATC Trust No. 961

Lo LOWITATREE SAMENSEIL
Dear Mr. Williams:

Enclosed for recordation pursuant to the provnsnons of 49 U.S.C. Section
11301(a) are two (2) duly executed'and acknowledged copies of an Equipment Lease
Agreement, dated as of August 28, 1996, a primary document as defined in the Board's
Rules for the Recordation of Documents under 49 C.F.R. Section 1177, together with
two (2) duly executed and acknowledged copies of the following secondary documents
relating thereto: namely, Trust Indenture and Security Agreement, dated as of August
28, 1996, Trust Indenture Supplement Nos. | and Il, dated August 28, 1996 and Lease
Supplements No. | and II, dated as of August 28, 1996.
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The names and addresses of the parties to the 'énclosed documents are:

Equipment Lease Agreement
L.ease Supplement Nos. | and li
(GATC Trust No. 96-1)

Lessor : First Security Bank, N.A.
- - 79 South Main Street
Salt Lake City, Utah 84111

Lessee X General American Transportation Corporatlon
: - 500 West Monroe Street
Chicago, lllinois 60661
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Mr Vernon A Williams
August 28, 1996
Page 2

Trust Indenture and Security Agreement
Trust Indenture Supplement Nos | and 1l
{(GATC Trust No 96-1)

Owner Trustee First Security Bank, N A
79 South Main Street
Salt Lake City, Utah 84111

Indenture Trustee The First National Bank of Chicago

One First National Plaza
Chicago, Illinois 60670

Descriptions of the railroad equipment covered by the enclosed documents are
set forth on the Schedules attached hereto

Also enclosed is a check in the amount of $126 00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of each of the enclosed documents to the
undersigned.

Very truly S,

Robert W Alvord

RWA/bg
Enclosures



SURFACE TRANSPORTATION BOARD

WASHINGTON, D.C. 20423-0001 §/28/96

Robert W. Alvord
Alvord And Alvord
15 Sixteenth Street, NW Ste. 200
Wasnington, DC. ?0036 2 73 ;7‘723

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 g/95/05¢ 8 9.10AM yand 9.15AM
assigned recordation number(s). 20244, 20244-A, 20244-B,20244-C,20244-D,
20244-E, 20245, 20245-A, 20245-B, 20245-C,
20245~ and 20245-E.

i) Sincerely yours, f .. .
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7 oL 7 Py :_’."
)Jf Lo L
“"Vernon A. Williams T
Secretary

Enclosure(s)
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$ 252.00 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 number 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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SCHEDULE 1

GROUP PRODUCT

CODE

GROUP 2 GENERAL SERVICE TANK CARS
Dreyfus Service Corporation

G
H
!

Srr Xo
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GSL0002
GSL0004
GSL0006

GSLO0006
GSL0010

GSsL0o012
GSL0015

GSL0016

GSL0017
GSL0018

GSL0023

GSL0024

GSL0025
GSL0026

DESCRIPTION DOT CLASS
Misc. Large Alloy 111A100AL-W-2
20,000 gal NC/NI HCL 111A100-W-5

13,000 gal NC/INS*

13,000 gal NC/INS 111A100-W-1
16,000 gal OSC/INS Caustic Soda 111A100-W-1
20,000 gal NC/NI 111A100-W-1
20,000 gal OSC/INS* 111A100-W-1
23,000 gal OSC/INS* 111A100-W-1
26.000 gal NC/NI Chemical* 111A100-W-1
29,000 gal NC/NI Alcohol 111A100-W-1
25,000 gal OSC/INS 111A100-W-1
13,000 gal Sulfuric Acid Lined* 111A100-W-2
13,000 gal OSC/INS Mol SifLin ~ 111A100-W-1
26,000 gal OSC/INS 111A100-W-1

Total Group Il Generai Service Tank Cars

AAR 211A100-W-1

# CARS

CAR NUMBERS

24 GATX073818-073841
45 GATX061334-061378
38 GATX064621-064647,064651,064652,064656,064657,

064660,064661,064673,064674,064680,064654,
064700

10 GATX064747-064750,064771,064992-064996
29 GATX074011-074033,074035,074037,074040,074041,

074044-074045

14 GATX022986-022999
232 GATX030956-030997,031001-031010,031021-031050,

031077-031101,031170-031177,031179-0311889,
031241-031265,031301-031303,03130€,031308,
031310,031315,031316,031318-031322,037603-
037625,038267-038311

415 GATX069959-069990,070001-070068,070070-070135,

070137-070140,070201-070214,070220-070260,
070301-070315,070334-070385,070401-070450,
071205-071229,071245-071264,071270,071273,
071274,071280-071288,071291,089715,089716,
089724,089728-089730,089733,089740,089743-

089749

25 GATX054875-054899
80 GATX080118-080175,080201,080203-080210,

080213-080218,080220-080224,080226,080229

117 GATX054771,054773-054801,054803-054805,054807,

054809-054812,054814-054820,054822-054848,
054901-054945

233 GATX006101-006200,006301-006322,006324,006325,

006327,006330-006335,006337-006348,006351,
006352,006355,006356,006358-006369,006371,
006372,006374-006376,006378,006379,006381,
006383,006384,006386-006400,006555-006579,
006608-006610,006612,006620,006621,006624,
006628,007559-007574

35 GATX060477-060511
35 GATX053587-053621

1,332



GROUP PRODUCT DESCRIPTION
CODE

GROUP 1 COVERED HOPPER FREIGHT

Dreyfus Service Corporation
A ASL0004 5125 cf Power-Flo
E OFL0006 5161 cf Covered Hopper

F OFLO0007 2980 cf Cement Car
Subtotai - Dreyfus Service Corporation

DOT CLASS

AAR L/O
AAR L/O

AAR L/O

# CARS CAR NUMBERS

43 GPFX010923-010965

294 GACX005667,005669,005674,005698,
005722-005889,005891,005893,005894,
005896-005899,005902-005971,005973-005995,
005997-005998,006000-006002,006004-006014,
006016-006021

101 GACX003049-003139,003150-003158

438
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LEASE SUPPLEMENT NO. II

(GATC Trust No. 96-1)
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This Lease Supplement No. II, dated as of August 28, 1996, between First Security
Bank, N.A., a national banking association, not in its individual capacity but solely as Owner
Trustee under the Trust Agreement ("Lessor"), and General American Transportation Corporatlon
a New York corporation ("Lessee");

Witnesseth:

Lessor and Lessee have heretofore entered into that certain Equipment Lease Agreement -
(GATC Trust No. 96-1) dated as of August 28, 1996 (the "Lease”). The terms used herein are _
‘used with the meanings specified in the Lease.

v The Lease provides for the execution and delivery of one or more Lease Supplements
“substantially in the form hereof for, among other things, the purpose of particularly describing
all or a portion of the Units of Equipment to be leased to Lessee under the Lease.

Now, Therefore, in consideration of the premises and other good and sufficient
consideration, and pursuant to Section 2 of the Lease, Lessor and Lessee hereby agree as follows:

1. Lessor hereby delivers and leases to Lessee, and Lessee hereby accepts and leases
from Lessor, under the Lease as herein supplemented, the Units described in Schedule 1 hereto.

2. All of the terms and prpvisiohs of the Lease are hereby incorporated by reference
in this Lease Supplement to the same extent as if fully set forth herein.

3. "To the extent that this Lease Supplement constitutes chattel paper (as such term is
defined in the Uniform Commercial Code) no security interest in this Lease Supplement may be
created through the transfer or possession of any counterpart hereof other than the counterpart

-bearing the receipt therefor executed by the Indenture Trustee on the signature page hereof, which
counterpart shall constitute the only "original" hereof for purposes of the Uniform Commercial
Code. :

4. This Lease Supplement shall be govemed by and construed in accordance with the
1nternal laws and decisions of the State of New York; provided, however, that the parties shall
‘be entitled to all rights conferred by any applicable Federal statute, rule or regulation.

5. . This Lease Supplement may be executed in any number of counterparts, each
executed counterpart constituting an original but all together one and the same instrument.

42152593 96291281



IN WITNESS WHEREOF, Lessor and Lessee have caused this Lease Supplement
to be duly executed as of the day and year first above written and to be delivered as of the date
first above written.

First Security Bank, N.A.,
not in its individual capacity but solely as Owner Trustee

By: >/ .
Name: . King _
Title: Assistant Vice President

General American Transportation Corporation

By:
Name:
Title:




IN WITNESS WHEREOF, Lessor and Lessee have caused this Lease Supplement
to be duly executed as of the day and year first above written and to be delivered as of the date
first above written.

First Security Bank, N.A.,
not in its individual capacity but solely as Owner Trustee

By:
Name:
Title:

General American Transportation Corporation

By: M
Name: Brian-A. Kenné&y

Title: Treasurer




State of W )

) SS
County of W%

e
On this “ A day of August, 1996, before me personally appeared

, to me personally known, who being by me duly sworn, say that
he is Asst. Vice President of First Security Bank, N.A., that said instrument was
signed on such date 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
DIANNE MORENO
79 South Main
S.LC,UT 84111
COMMISSION EXPIRES
NOV. 30, 1998

STATE OF UTAH Notary PubHc

[Notarial Seal]

My commission expires:

State of Illinois )
) SS
County of Cook )

On this __  day of August, 1996, before me personally appeared
, to me personally known, who being by me duly sworn, say that
he is the of General American Transportation Corporation, that

said instrument was signed on such date 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 )

) SS
County of )
On this day of August, 1996, before me personally appeared
, to me personally known, who being by me duly swomn, say that
he is of First Security Bank, N.A., that said instrument was

signed on such date 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 Illinois )
) SS
County of Cook )

On this 23rd day of August, 1996, before me personally appeared
Brian A. Kenney , to me personally known, who being by me duly sworn, say that
he is the Treasurer of General American Transportation Corporation, that
said instrument was signed on such date 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.

Foad TN \ars o)

Notary Public

"OFFICIAL SEAL

LISA M 1BARRA
%%‘tﬂég‘? Pubiue, g(ne OF ILLINOIS

HSSION EXPIRES:08/04/90

My commission expires:



SCHEDULE I

GROUP PRODUCT

CODE

DESCRIPTION DOT CLASS

GROUP 2 GENERAL SERVICE TANK CARS
Dreyfus Service Corporation

G
H
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GSL0002
GSL0004
GSL0006

GSL0006
GSL0010

GSL0012
GSL0015

GSL0016

GSL0017
GSL0019

GSL0023

GSL0024

GSL0025
GSL0026

Misc. Large Alloy 111A100AL-W-2
20,000 gal NC/NI HCL 111A100-W-5
13,000 gal NC/INS* AAR 211A100-W-1
13,000 gal NC/INS 111A100-W-1
16,000 gal OSC/INS Caustic Soda 111A100-W-1
20,000 gal NC/NI 111A100-W-1
20,000 gal OSC/INS* 111A100-W-1
23,000 gal OSC/INS* 111A100-W-1
26,000 gal NC/NI Chemical* 111A100-W-1
29,000 gal NC/NI Alcohol 111A100-W-1
25,000 gal OSC/INS 111A100-W-1
13,000 gal Sulfuric Acid Lined* 111A100-W-2

13,000 gal OSC/INS Mol Sif Lin ~ 111A100-W-1
26,000 gal OSC/INS 111A100-W-1
Total Group Il General Service Tank Cars

# CARS CAR NUMBERS

24 GATX073818-073841
45 GATX061334-061378
38 GATX064621-064647,064651,064652,064656,064657,
064660,064661,064673,064674,064680,064694,
064700
10 GATX064747-064750,064771,064992-064996
29 GATX074011-074033,074035,074037,074040,074041,
074044-074045
14 GATX022986-022999
232 GATX030956-030997,031001-031010,031021-031050,
031077-031101,031170-031177,031179-031189,
031241-031265,031301-031303,031306,031309,
031310,031315,031316,031318-031322,037603-
037625,038267-038311
415 GATX069959-069990,070001-070068,070070-070135,
070137-070140,070201-070214,070220-070260,
070301-070315,070334-070385,070401-070450,
071205-071229,071245-071264,071270,071273,
071274,071280-071288,071291,089715,089716,
089724,089728-089730,089733,089740,08974 3-
089749
25 GATX054875-054899
80 GATX080118-080175,080201,080203-080210,
080213-080218,080220-080224,080226,080229
117 GATX054771,054773-054801,054803-054805,054807,
054809-054812,054814-054820,054822-054848,
054901-054945
233 GATX006101-006200,006301-006322,006324,006325,
006327,006330-006335,006337-006348,006351,
006352,006355,006356,006358-006369,006371,
006372,006374-006376,006378,006379,006381,
006383,006384,006386-006400,006555-006579,
006608-006610,006612,006620,006621,006624,
006628,007559-007574
35 GATX060477-060511
35 GATX053587-053621
1,332



