Law Offices of

CHAPMAN AND CUTLER

';’;;;;i;g S. Chapman 111 West Monroe Street, Chicago, llinois 60603-4080 2 North Central Avenue
Henry E. Cutler - TWX 910-221-2103 Telex 206281 Phoenix, Arizona 85004
1879-1959 FAX (312) 701-2361 (602) 256-4060
.. 184 L) ;93 - Telephone (312) 845-3000
A B e ™ . go South Main Street
. It Lake City, Utah 84144
4 SN PR PRl U (801) 5350068
. oy . lf“,‘: :}‘ "-‘ ‘;‘- r.“
curt LMol -y ¢ !r‘.:\:} U
¢ TrACTETE enngErte Lotta . PAY . )
September 24, 1993 - l 84”% tJ
Q( PR &) - f:};m@
‘Mr. Sidney L. Strickland, Jr., Secretary L 1 84‘39( / T hE s e
. . Uhotonti g UGV A1 H
Interstate Commerce Commission B - o -
Twelfth Street & Constitution Avenue, NW, 5. (& - gag 1 rer "IYREREE Cudaibidit
* Washington, DC 20423 ' A
PRTENOTENE SYIELL L L ead 231y /( /
Re: GATX Capital Corporation &H;:N 8 4: )ﬂ
Leveraged Lease Financing of Railroad Rolling Stock e
(GATX Trust No, 93-C) EEENEIN ) R
Dear Mr. Strickland: : TWERRTTATE SCNAERL 0 T

We are enclosing for recording pursuant to Section 11303 of Title 49 oﬁhe Uﬂ&ted "f}
States Code an original and three counterparts of each of the two prlmary;uiocunia’ns ¥y oD
described below and the two secondary documents described below, whicsecondary ¢ m‘c?,"’
documents are related to the enclosed primary documents. The undersigned Bas actédas v,-,.‘f"g i
special counsel in connection with the preparation of the enclosed documems and*has

knowledge of the matters set forth therein. e
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The enclosed primar)'f"ddcuments are as follows:

HORYY

Equipment Lease Agreement (GATX Trust No. 93-C) dated as of September 1,
1993, between Wilmington Trust Company, as trustee under GATX Trust No. 93-C,
as lessor (the “Lessor”), and GATX Capital Corporation, as lessee (the “Lessee”).

Trust Indenture and Security Agreement (GATX Trust No. 93-C) dated as of
September 1, 1993, between Wilmington Trust Company, as trustee under GATX
Trust No. 93-C (the “Owner Trustee”), and State Street Bank and Trust Company of
Connecticut, National Association, as indenture trustee (the “Indenture Trustee").

The enclosed secondary documents are as follows:

Lease Supplement No. 1 (GATX Trust No. 93-C) dated September 24, 1993,
between the Lessor and the Lessee. The primary document to which this Lease
Supplement No. 1 is connected is the Equipment Lease Agreement referred to above
and which is being submitted for recording concurrently herewith.
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Trust Indenture Supplement No. 1 (GATX Trust No. 93-C) dated September
24, 1993, of the Owner Trustee. The primary document to which this Trust
Indenture Supplement No. 1 is connected is the Trust Indenture and Security
Agreement referred to above and which is being submitted for recording concurrently
herewith.

The names and addresses of the parties to the documents are as follows:
EQUIPMENT LEASE AGREEMENT AND LEASE SUPPLEMENT NO. 1

Lessee: GATX Capital Corporation
" Four Embarcadero Center, Suite 2200
San Francisco, California 94111

Lessor: Wilmington Trust Company, as trustee under GATX
Trust No. 93-C
1100 North Market Street
Rodney Square North
Wilmington, Delaware 19890

TRUST INDENTURE AND SECURITY AGREEMENT

Owner Trustee: Wilmington Trust Company, as trustee under GATX
Trust No. 93-C
1100 North Market Street
Rodney Square North
Wilmington, Delaware 19890

Indenture Trustee: State Street Bank and Trust Company of Connecticut,
‘ National Association
750 Main Street, Suite 1114
Hartford, Connecticut 06103

TRUST INDENTURE SUPPLEMENT NO. 1

Owner Trustee: Wilmington Trust Company, as trustee under GATX
Trust No. 93-C
1100 North Market Street
Rodney Square North
Wilmington, Delaware 19890 -

The Equipment Lease Agreement provides, inter alia, for the lease by the Lessor to
the Lessee of certain gondolas (the “Units”). The Trust Indenture and Security Agreement
provides, inter alia, for the granting of a security interest in the Units in favor of the
Indenture Trustee in order to secure the Owner Trustee’s performance of certain obligations
under the Trust Indenture and any Trust Indenture Supplement executed and delivered from
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time to time and the Lessee’s performance of certain obligations under the Equipment Lease
and any Lease Supplement executed and delivered from time to time. Lease Supplement
No. 1 and Trust Indenture Supplement No. 1 provide, inter alia, for the Equipment Lease
Agreement and the Trust Indenture and Security Agreement, respectively, to apply to the
1088 gondolas bearing the road numbers set forth in Schedule 1 to Lease Supplement No. 1
and Schedule 1 to Trust Indenture Supplement No. 1, namely the road numbers set forth in
Schedule 1 hereto.

A general description of the railroad equipment covered by each of the enclosed
documents is set forth in Schedule 1 attached to this letter and made a part hereof.

A fee of sixty-four dollars ($64.00) is enclosed. Please time and date stamp the
enclosed copy of each of the enclosed documents along with the extra copy of this letter as
proof of filing and recordation of the enclosed documents and return the original and any
extra copies of such documents and this letter not needed by the Commission for recordation
to: :

Ross D. Taylor
Chapman and Cutler
111 West Monroe Street
Chicago, Illinois 60603

A short summary of each of the documents to appear in the index follows:
(1) EQUIPMENT LEASE AGREEMENT:;

Equipment Lease Agreement (GATX Trust No. 93-C) dated as of September 1,
1993 between Wilmington Trust Company, as trustee under GATX Trust No. 93-C, as
Lessor, 1100 North Market Street, Rodney Square North, Wilmington, Delaware
19890, and GATX Capital Corporation, as Lessee, Four Embarcadero Center, Suite
2200 San Francisco, California 94111, covering container cars bearing the road
numbers set forth in Schedule 1 to such Lease Supplements as may be executed and
delivered from time to time pursuant to such Equipment Lease.

(2) TRUST INDENTURE AND SECURITY AGREEMENT:

Trust Indenture and Security Agreement (GATX Trust No. 93-C) dated as of
September 1, 1993, between Wilmington Trust Company, as trustee under GATX
Trust No. 93-C, 1100 North Market Street, Rodney Square North, Wilmington,
Delaware 19890, and State Street Bank and Trust Company of Connecticut, Natiohal
Association, as Indenture Trustee, 750 Main Street, Hartford, Connecticut 06103,
covering container cars bearing the road numbers set forth in such Trust Indenture
Supplements as may be executed and delivered from time to time pursuant to such
Trust Indenture.
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(3) LEASE SUPPLEMENT NO. 1:

Lease Supplement No. 1 (GATX Trust No. 93-C) dated September 24, 1993
between Wilmington Trust Company, as trustee under GATX Trust No. 93-C, as
Lessor, 1100 North Market Street, Rodney Square North, Wilmington, Delaware
19890, and GATX Capital Corporation, as Lessee, Four Embarcadero Center, Suite
2200, covering 1088 gondolas bearing the road numbers set forth in Schedule 1 to
such Lease Supplement No. 1, namely the road numbers set forth in Schedule 1
hereto. Lease Supplement No. 1 is related to the Equipment Lease Agreement (GATX
Trust No. 93-C) dated as of September 1, 1993 which is filed concurrently therewith.

(4) TRUST INDENTURE SUPPLEMENT NO. 1:

Trust Indenture Supplement No. 1 (GATX Trust No. 93-C) dated September
24, 1993, of Wilmington Trust. Company, as trustee under GATX Trust No. 93-C,
1100 North Market Street, Rodney Square North, Wilmington, Delaware 19890,
covering 1088 gondolas bearing the road numbers set forth in Schedule 1 to such
Trust Indenture Supplement No. 1, namely the road numbers set forth in Schedule 1
hereto. Trust Indenture Supplement No. 1 is related to the Trust Indenture and
Security Agreement (GATX Trust No. 93-C) dated as of September 1, 1993 which is
filed concurrently therewith.

Sincerely,

CHAPMAN AND CUTLER

L RO
y

Ross D. Taylor

RDT
Enclosures



Schedule 1

SCHEDULE OF EQUIPMENT

One Hundred Fifty-Seven 100-ton solid bottom composite
Woodchip Gondola Cars, Car Numbers: GPSX 4300-4302, 4304-
4312, 4314-4405, 4407-4459, inclusive

One Hundred 100-ton BethGon all steel high side Gondola
coalporter cars with a capacity of 4,000 cubic feet, Car Numbers:
PNHX 1000-1099, inclusive

Two Hundred Eighty-Nine 100-ton 4000 cubic foot capacity open
top BethGon coalporter Gondola Cars, Car Numbers: ARHX 001-
139, inclusive and ARHX 200-349, inclusive

Five Hundred & Forty-Two 4300 cfc all steel underframe,
aluminum bodied gondola cars, 100 ton truck capacity, Car
Numbers: CRL 1001-1150, 1152-1162, 1164-1174, 1176-1187,
1189-1238, 1240-1259, 1261-1434, 1436-1458, 1460-1550,
inclusive

o




Fnterstate Commeree Commission 9/24/93

Washington, B.E. 20423

ICE OF THE SECRETARY

Ross D. Taylor
Chapman & Cutler

111 West Monroe Street
Chicago, Illinois 60603

. Dear g4..

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

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on 9/24/93 at 10:40am , and assigned

recordation number(s). 18408, 18408-A,18408-B & 18408-C

Sincerely yours,

18409,

18409-A ‘ ( (Z’ %
18409-B Secretary

18409-C ) SIDNEYL STRICKLAND

Enclosure(s)
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(GATX TRUST NO.93-C) No. 1 svr At ddilly

THIS INDENTURE SUPPLEMENT (GATX Trust No. 93-C) No. 1, dated September 24,
1993, (this “Indenture Supplement”), of WILMINGTON TRUST COMPANY, a Delaware
banking corporation, not in its individual capacity but solely as trustee (the “Owner
Trustee”) under the Trust Agreement (GATX Trust No. 93-C), dated as of September 1,
1993 (the “Trust Agreement”), between the Owner Trustee in its individual capacity and the
Owner Participant named therein;

WITNESSETH:

WHEREAS, Trust Indenture and Security Agreement (GATX Trust No. 93-C) dated
as of September 1, 1993 (the “Indenture”), between the Owner Trustee and STATE STREET
BANK AND TRUST COMPANY OF CONNECTICUT, NATIONAL ASSOCIATION as Indenture
Trustee (the “Indenture Trustee”), provides for the execution and delivery of Indenture
Supplements thereto substantially in the form hereof which shall particularly describe the
Equipment and shall specifically mortgage the Equipment to the Indenture Trustee; and

WHEREAS, the Indenture relates to the Equipment described on Schedule 1 attached
hereto and made a part hereof;

NoOw, THEREFORE, in order to secure the prompt payment of the principal of, and
premium, if any, and interest on all of the Notes from time to time outstanding under the
Indenture and the performance and observance by the Owner Trustee of all the agreements,
covenants and provisions in the Indenture for the benefit of the holders of the Notes and in
the Notes, subject to the terms and conditions of the Indenture, and in consideration of the
premises and of the covenants contained in the Indenture and of the acceptance of the Notes
by the holders thereof, and of the sum of $1.00 paid to the Owner Trustee by the Indenture
Trustee at or before the delivery hereof, the receipt whereof is hereby acknowledged, the
Owner Trustee (i) has sold, assigned, transferred, pledged and confirmed, and does hereby
sell, assign, transfer, pledge and confirm, a security interest in and mortgage lien on all
right, title and interest of the Owner Trustee in and to the property comprising the
Equipment described on Schedule 1 attached hereto, and (ii) has sold, assigned, transferred
and set over, a security interest in and a mortgage lien on all of the right, title and interest of
the Owner Trustee under, in and to the Lease Supplement of even date herewith (excluding,
however, any rights to Excepted Property thereunder), referred to above, to the Indenture
Trustee, its successors and assigns, in the trust created by the Indenture for the benefit of the
holders from time to time of the Notes.

To have and to hold all and singular the aforesaid property unto the Indenture
Trustee, its successors and assigns, in trust for the benefit and security of the holders from
time to time of the Notes and for the uses and purposes and subject to the terms and
provisions set forth in the Indenture.

180510.01.01



This Supplement shall be construed as supplemental to the Indenture and shall form a
part of it, and the Indenture is hereby incorporated by reference herein and is hereby
ratified, approved and confirmed.

This Supplement may be executed by the Owner Trustee in separate counterparts, each
of which when so executed and delivered is an original, but all such counterparts shall
together constitute but one and the same Supplement.

AND FURTHER, the Owner Trustee hereby acknowledges that the Equipment referred
to in Schedule 1 hereto and has been delivered to the Owner Trustee and is included in the
property of the Owner Trustee covered by all the terms and conditions of the Trust
Agreement, subject to the pledge or mortgage thereof under the Indenture.

IN WITNESS WHEREOF, the Owner Trustee has caused this Indenture Supplement to
be duly executed by one of its duly authorized officers, as of the day and year first above
written.

WILMINGTON TRUST COMPANY, not in its

individual capacity but solely as Owner
Trustee

By

Its Vice Pr sidef/

STATE OF ILLINOIS )
) S
COUNTY OF COOK )

On this 23"(3ay of September, 1993, before me personally appeared James P. Lawler,
to me personally known, who being by me duly sworn, say that he is a Vice President of
WILMINGTON TRUST COMPANY, 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.

W@%

Notary Public

[NOTARIAL SEAL]
My commission expires:

U!-H(..\ALBSEAL
‘ JOANNE BR
ILLINOIS
NOTARY PUBLIC STATE 0(3Fr 14,199

MY COMMISSION EXP.
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SCHEDULE OF EQUIPMENT

One Hundred Fifty-Seven 100-ton solid bottom composite
Woodchip Gondola Cars, Car Numbers: GPSX 4300-4302, 4304-
4312, 4314-4405, 4407-4459, inclusive

One Hundred 100-ton BethGon all steel high side Gondola

coalporter cars with a capacity of 4,000 cubic feet, Car Numbers:
PNHX 1000-1099, inclusive

Two Hundred Eighty-Nine 100-ton 4000 cubic foot capacity open
top BethGon coalporter Gondola Cars, Car Numbers: ARHX 001-
139, inclusive and ARHX 200-349, inclusive

Five Hundred & Forty-Two 4300 cfc all steel underframe,
aluminum bodied gondola cars, 100 ton truck capacity, Car
Numbers: CRL 1001-1150, 1152-1162, 1164-1174, 1176-1187,
1189-1238, 1240-1259, 1261-1434, 1436-1458, 1460-1550,
inclusive

SCHEDULE 1
(to Trust Indenture Supplement (GATX Trust No. 93-C) No. 1)



