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--------------------------------------------------------------------------------------------------------------------------------------------------------------SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
-----------------------FORM 10-K
[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 1998
OR
[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
Commission File Number 333-58731
GENERAL AMERICAN RAILCAR CORPORATION II
Incorporated in the
STATE OF DELAWARE

IRS Employer Identification Number
36-4247116

500 West Monroe Street
Chicago, IL 60661-3676
(312) 621-6451
Securities Registered Pursuant to Section 12(b) of the Act:
None.
Securities Registered Pursuant to Section 12(g) of the Act:
None.
Indicate by check mark whether the registrant (1) has filed all reports
required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months, (or for such shorter period that the
registrant was required to file such reports), and (2) has been subject to such
filing requirements for the past 90 days. Yes X No ___.
Registrant had 1,000 shares of common stock outstanding (all owned by
General American Transportation Corporation) as of March 15, 1999.
The registrant meets the conditions set forth in General Instruction
I(1)(a) and (b) of Form 10-K and, therefore, is filing this form with the
reduced disclosure format.
--------------------------------------------------------------------------------------------------------------------------------------------------------------2
PART I
Item 1.

Business

General American Railcar Corporation II ("GARC II" or the "Company") is a
wholly-owned special purpose subsidiary of General American Transportation
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Corporation ("GATC"). GARC II was formed on July 8, 1998 and is headquartered in
Chicago, Illinois.
Commencing operations in September 1998, the Company was organized for the
primary purpose of entering into a sale and leaseback of 3,380 railcars and
subleasing those railcars to customers under full service leases. The fleet
composition is approximately 75% tank cars and 25% covered hoppers cars. A full
service lease encompasses maintaining and servicing the railcars subject to
lease, paying ad valorem property taxes, and providing several ancillary
services.
Tank cars are specialized railcars used for the transportation of a variety of
products including chemicals, petroleum and food products. Covered hopper cars
primarily carry plastic pellets, grain, cement, and other dry products.
The estimated useful average life of a railcar is approximately 30 years. The
useful life is affected by a number of factors such as the commodity carried,
structural components and market dynamics. A railcar's projected useful life
will be taken into account when establishing lease rates under a sublease.
Generally, newer railcars will be leased at higher rates than older railcars.
The Company has entered into a management agreement with GATC, whereby GATC
maintains and services the railcars, for which GARC II pays GATC a monthly
management fee. Additionally, the Company has been capitalized by a $2,100,000
equity contribution from GATC.
The creation of the Company has been structured so that based on existing facts,
circumstances, and assumptions, the Company is, in the opinion of counsel,
"bankruptcy remote" in that, if a GATC bankruptcy proceeding were to occur, the
assets and liabilities of GARC II would not be consolidated with those of GATC
for purposes of the proceeding. However, there can be no assurance that in the
event of insolvency, the court would not consolidate the assets, in particular
if there were to be material changes to the existing facts, circumstances, and
assumptions.
GARC II leases railcars to 82 customers, whose businesses fall within the
chemical, petroleum, agricultural and mineral industries. For 1998,
approximately 48% of total revenues are generated from the transportation of
products for the chemical industry. For similar services 19% and 13% of revenues
are derived from the petroleum and agricultural industries, respectively. As of
December 31, 1998 the average remaining lease term was approximately five years.
The full service railcar leasing industry has experienced steady growth in the
last decade and is comprised of GATC, Union Tank Car Company, General Electric
Railcar Services Corporation, and many smaller companies. Principal competitive
factors include price, service and availability.
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Customer Base
GARC II is not dependent upon a single customer or a few customers. The loss of
any one customer would not have a material adverse effect on the Company as a
whole.
Employees
GARC II has no employees.
Item 2.

Properties

GARC II does not own the railcars it leases to its customers. GARC II leases
them from three separate trusts established solely for the purpose of leasing
the cars to GARC II.
Item 3. Legal Proceedings
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GARC II has no known existing or pending legal proceeding against it. Its
parent and contractual manager of its equipment, GATC, discloses its own
proceedings in its separate Form 10-K.
Item 4.

Submission of Matters to a Vote of Security Holders

Not required.
PART II
Item 5.
Matters

Market for the Registrant's Common Stock and Related Shareholder

General American Transportation Corporation owns all of the outstanding common
stock of GARC II.
Item 6.

Selected Financial Data

Not required.
Item 7. Management's Discussion and Analysis of Financial Condition and Results
of Operations
The Company's revenue represents all rental billing since inception of business
on September 29, 1998. GARC II's entire fleet of 3,380 railcars has been under
lease with customers since inception.
The Company's operating expenses represent the lease payments due to the three
trusts plus other operating expenses reimbursable to the manager, GATC, such as
maintenance expense, ad valorem taxes, insurance and management fees.
GARC II's assets are primarily cash accounts on deposit with a collateral agent.
GARC II was funded by a cash contribution from its parent, GATC.
GARC II's operating cash flow is used primarily to service its rent payments.
GARC II is restricted from purchasing additional equipment except in the case of
replacing destroyed cars.
The Company has no known existing environmental contingencies. Its parent and
contractual manager of its equipment, GATC, discloses its own environmental
contingencies in its separate Form 10-K.
YEAR 2000 READINESS DISCLOSURE As part of its management agreement, the
Company's transactions are processed on GATC's information systems. GATC
continues to address what is commonly referred to as the Year 2000 problem. GATC
has completed the assessment phase of reviewing its critical information systems
for Year 2000 compliance. Efforts are well underway in both modifying and
replacing its in-house developed software as well as upgrading its
vendor-supported software so that its computer systems will
2
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function properly with respect to dates in the year 2000 and thereafter.
Several remediation projects and systems replacements are already in place,
and efforts are continuing on others.
GATC believes it has an effective program in place to resolve the Year 2000
issue in a timely manner and to minimize the company's exposure. If these steps
were not taken, or are not completed timely, the Year 2000 issue could have a
significant impact on the operations of GATC, which in turn could have a
significant impact on the Company. Based on the progress and results of the Year
2000 project thus far, GATC believes that the Year 2000 issue should not pose
significant operational problems. However, in the event that the GATC's efforts
have not addressed all potential systems problems, contingency plans are being
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developed to enable critical business operations to continue.
FORWARD-LOOKING STATEMENTS Certain statements in Management's Discussion and
Analysis constitute forward-looking statements made pursuant to the safe harbor
provision of the Private Securities Litigation Reform Act of 1995. This
information may involve risks and uncertainties that could cause actual results
to differ materially from the forward-looking statements. Although the Company
believes that the expectations reflected in such forward-looking statements are
based on reasonable assumptions, such statements are subject to risks and
uncertainties that could cause actual results to differ materially from those
projected. These risks and uncertainties include, but are not limited to,
unanticipated changes in the markets served by GARC II such as the petroleum,
chemical, and rail industries.
Item 8. Financial Statements and Supplementary Data
The response to this item is submitted under Item 14 (a)(1) of this report.
Item 9. Changes in and Disagreements with Accountants on Accounting and
Financial Disclosure
None.
PART III
Item 10. Directors and Executive Officers of the Registrant
Not required.
Item 11. Executive Compensation
Not required.
Item 12. Security Ownership of Certain Beneficial Owners and Management
Not required.
Item 13. Certain Relationships and Related Transactions
Not required.
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PART IV
Item 14.

Financial Statement Schedules, Reports on Form 8-K and Exhibits.

<TABLE>
<CAPTION>
<S>
(a)

<C>
1.

Page
---<C>
Financial Statements
The Financial Statements of General American Railcar
Corporation II which are required in Item 8 are listed
below:
Statement of Income and Reinvested Earnings -- Period from
July 8, 1998 (date of incorporation) to December 31, 1998
Balance Sheet - December 31, 1998
Statement of Cash Flows - Period from July 8, 1998 (date
of incorporation) to December 31, 1998
Notes to Financial Statements
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9
10
11

2.

Financial Statement Schedules
All schedules for which provision is made in the applicable
accounting regulation of the Securities and Exchange
Commission are not required under the related instructions
or are inapplicable, and, therefore, have been omitted.

(b)

No reports on Form 8-K were filed during the reporting period.

(c)
</TABLE>

Exhibit Index

<TABLE>
<CAPTION>
Exhibit
Number
------<S>
3A.

Exhibit Description
---------------------------------------------------------<C>
Certificate of Incorporation of General American Railcar
Corporation II incorporated by reference to the Form S-3
Registration Statement filed with the SEC on September 25,
1998, Registration No. 333-58731.

3B.

By-Laws of General American Railcar Corporation II, file
number 333-58731. Submitted to the SEC along with the
electronic submission of this Report on Form 10-K.

4A.

Form of Pass Through Trust Agreement incorporated by
reference to the Form S-3 Registration Statement filed with
the SEC on September 25, 1998, Registration No. 333-58731.

4B.

Form of Pass Through Certificate (included in Exhibit 4A.)
incorporated by reference to the Form S-3 Registration
Statement filed with the SEC on September 25, 1998,
Registration No. 333-58731.

4C.

Form of Owner Trust Agreement incorporated by reference to
the Form S-3 Registration Statement filed with the SEC on
September 25, 1998, Registration No. 333-58731.

Page
---<C>

</TABLE>
4

6
<TABLE>
<CAPTION>
Exhibit
Number
------<S>

Exhibit Description
---------------------------------------------------------<C>

4D.

Form of Trust Indenture, incorporated by reference to the
Form S-3 Registration Statement filed with the SEC on
September 25, 1998, Registration No. 333-58731.

4E.

Form of Equipment Note (included in Exhibit 4D.)
incorporated by reference to the Form S-3 Registration
Statement filed with the SEC on September 25, 1998,
Registration No. 333-58731.

4F.

Form of Intercreditor Agreement incorporated by reference
to the Form S-3 Registration Statement filed with the SEC
on September 25, 1998, Registration No. 333-58731.
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Page
---<C>

10A.

Form of Operation, Maintenance, Servicing and Remarketing
Agreement incorporated by reference to the Form S-3
Registration Statement filed with the SEC on September 25,
1998, Registration No. 333-58731.

10B.

Form of Administrative Services Agreement incorporated by
reference to the Form S-3 Registration Statement filed with
the SEC on September 25, 1998, Registration No. 333-58731.

10C.

Form of Insurance Agreement incorporated by reference to the
Form S-3 Registration Statement filed with the SEC on
September 25, 1998, Registration No. 333-58731.

10D.

Form of Equipment Lease Agreement incorporated by reference
to the Form S-3 Registration Statement filed with the SEC on
September 25, 1998, Registration No. 333-58731.

10E.

Form of Participation Agreement incorporated reference to
the Form S-3 Registration Statement filed with the SEC on
September 25, 1998, Registration No. 333-58731.

12.

Statement regarding computation of ratio of earnings to
fixed charges.

15

23.

Consent of Independent Auditors.

16

24.

Powers of Attorney with respect to the Annual Report on
Form 10-K for the fiscal year ended December 31, 1998, file
number 333-58731. Submitted to the SEC along with the
electronic submission of this Report on form 10-K.

27.

Financial Data Schedule for GATC for the fiscal year ended
December 31, 1998, file number 333-58731. Submitted to the
SEC along with the electronic submission of this Report on
Form 10-K.

</TABLE>
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange
Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.
GENERAL AMERICAN RAILCAR CORPORATION II
(Registrant)

/s/ D. Ward Fuller
--------------------------------------President and Director
March 26, 1999
Pursuant to the requirements of the Securities Exchange Act of 1934, this report
has been signed below by the following persons on behalf of the Registrant and
in the capacities and on the date indicated.
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/s/ D. Ward Fuller
-----------------------------------------D. Ward Fuller
President and Director
March 26, 1999
/s/ Donald J. Schaffer
-----------------------------------------Donald J. Schaffer
Principal Financial and Accounting Officer
March 26, 1999
/s/ Ronald H. Zech
-----------------------------------------Ronald H. Zech
Director
March 26, 1999
/s/ David M. Edwards
-----------------------------------------David M. Edwards
Director
March 26, 1999
/s/ David B. Anderson
-----------------------------------------David B. Anderson
Director
March 26, 1999
By: /s/ Marland O. Webb
---------------------------------Marland O. Webb
(Attorney in Fact)
Peter H. Sorensen Director
Frank B. Bilotta Director
Date:

March 26, 1999
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REPORT OF INDEPENDENT AUDITORS

Board of Directors
General American Railcar Corporation II
We have audited the accompanying balance sheet of General American Railcar
Corporation II at December 31, 1998, and the related statements of income and
reinvested earnings and cash flows for the period from July 8, 1998 (date of
incorporation) to December 31, 1998. These financial statements are the
responsibility of the Company's management. Our responsibility is to express an
opinion on these financial statements based on our audit.
We conducted our audit in accordance with generally accepted auditing standards.
Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting
the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by
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management, as well as evaluating the overall financial statement presentation.
We believe that our audit provides a reasonable basis for our opinion.
In our opinion, the financial statements referred to above present fairly, in
all material respects, the financial position of General American Railcar
Corporation II at December 31, 1998, and the results of its operations and cash
flows for the period from July 8, 1998 (date of incorporation) to December 31,
1998 in conformity with generally accepted accounting principles.

ERNST & YOUNG LLP

Chicago, Illinois
January 26, 1999
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GENERAL AMERICAN RAILCAR CORPORATION II
STATEMENT OF INCOME AND REINVESTED EARNINGS
Period from July 8, 1998
(date of incorporation) to December 31, 1998
(In Thousands)
<TABLE>
<S>
Rental revenue

<C>
$ 6,434

Costs and expenses:
Operating lease expense
Other operating costs
Other, net

3,832
278
248
------------------4,358
------------------2,076

Income before taxes
Provision for income taxes:
Current
Deferred

584
184
------------------768
------------------1,308
------------------$ 1,308
===================

Net income
Reinvested earnings, beginning of period
Reinvested earnings, end of period
</TABLE>
See accompanying notes to the financial statements.
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GENERAL AMERICAN RAILCAR CORPORATION II
BALANCE SHEET
December 31, 1998
(In Thousands)
<TABLE>
<S>

<C>

ASSETS
Cash and cash equivalents
Trade accounts receivable
Net amount due from GATC

$3,357
1,969
180
-----$5,506
======

Total assets
LIABILITIES AND STOCKHOLDER'S EQUITY
Accrued liability
Mileage credits payable
Income tax payable
Deferred taxes

$

678
652
584
184
-----2,098

Total liabilities
Stockholder's equity:
Common stock - par value $1 per share: authorized,
issued and outstanding, 1,000 shares
Additional capital
Reinvested earnings
Total stockholder's equity
Total liabilities and stockholder's equity

1
2,099
1,308
-----3,408
-----$5,506
======

</TABLE>
See accompanying notes to the financial statements.
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GENERAL AMERICAN RAILCAR CORPORATION II
STATEMENT OF CASH FLOWS
Period from July 8, 1998
(date of incorporation) to December 31, 1998
(In Thousands)
<TABLE>
<S>
OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cash provided by operating
activities:
Deferred income taxes 184 Change in operating assets and liabilities:
Trade accounts receivable
Accrued liability
Mileage credits payable
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Please Consider the Environment Before Printing This Document

<C>
$

1,308

(1,969)
678
652

Net amount due from GATC
Income tax payable
Net cash provided by operating activities
INVESTING ACTIVITIES
Purchases of equipment
Proceeds on sale of equipment
Net cash provided by investing activities
FINANCING ACTIVITIES
Capital contribution
Net cash provided by financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
</TABLE>
See accompanying notes to the financial statements.
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GENERAL AMERICAN RAILCAR CORPORATION II
NOTES TO FINANCIAL STATEMENTS
Period from July 8, 1998
(date of incorporation) to December 31, 1998

1.

DESCRIPTION OF THE COMPANY

General American Railcar Corporation II (the Company) is a wholly-owned
subsidiary of General American Transportation Corporation (GATC), which is
principally engaged in leasing specialized railcars under full service operating
leases. The Company was formed on July 8, 1998 (date of incorporation), and has
been capitalized by GATC via capital contributions totaling $2.1 million. In
addition, the Company acquired $208.4 million of railcars from GATC. These
railcars were sold and subsequently leased back from three separate trusts.
2.

SIGNIFICANT ACCOUNTING POLICIES

CASH EQUIVALENTS
The Company considers all highly liquid investments with a maturity of three
months or less when purchased to be cash equivalents. In connection with
provisions of its lease agreement the Company is required to maintain certain
levels of cash to satisfy specific reserve requirements. At December 31, 1998,
$953,300 of cash equivalents were restricted as a result of these requirements.
INCOME TAXES
Deferred income taxes reflect the net tax effects of temporary differences
between the carrying amount of assets and liabilities for financial reporting
purposes and the amounts used for income tax purposes. Temporary differences are
primarily due to lease accounting.
USE OF ESTIMATES
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(180)
584
------------------1,257
(208,402)
208,402
------------------2,100
------------------2,100
------------------3,357
------------------$
3,357
===================

The preparation of financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that
affect the amounts reported in the financial statements and accompanying notes.
Actual results could differ from those estimates.
3.

ACCOUNTING FOR LEASES

The Company has financed its railcars through sale-leasebacks which are
accounted for as operating leases. Future minimum rental payments due under
noncancelable leases at December 31, 1998 were (in thousands):
<TABLE>
<C>
1999
2000
2001
2002
2003
Years thereafter

<C>
$

13,517
13,518
13,518
13,322
13,418
259,422
======================
$ 326,715

</TABLE>
======================
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GENERAL AMERICAN RAILCAR CORPORATION II
NOTES TO FINANCIAL STATEMENTS
(CONTINUED)
3.

ACCOUNTING FOR LEASES (CONTINUED)

Minimum future lease receipts from noncancelable operating leases at December
31, 1998 were (in thousands):
<TABLE>
<C>
1999
2000
2001
2002
2003
Years thereafter

<C>
$

25,138
25,138
24,853
21,828
7,228
13,936
======================
$
118,121
======================

</TABLE>
4.

TRANSACTIONS WITH PARENT COMPANY

All of the Company's common stock is owned by GATC, which is a wholly-owned
subsidiary of GATX Corporation (GATX).
The Company has entered into a management agreement with GATC, pursuant to which
GATC will maintain and service the Company's railcars and provide other
ancillary services. The statement of income includes management fees of $259,133
paid to GATC under the management agreement.
5.

FAIR VALUE OF FINANCIAL INSTRUMENTS

Cash, trade receivables, intercompany receivables, mileage credits payable and
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the accrued liability are carried at cost which approximates fair value.
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GENERAL AMERICAN RAILCAR CORPORATION II
NOTES TO FINANCIAL STATEMENTS
(CONTINUED)
6.

INCOME TAXES

The results of operations of GARC II are included in the consolidated federal
income tax return of GATX. Current provisions for federal income taxes represent
amounts payable to GATX resulting from inclusion of GARC II's operations in the
consolidated federal income tax return.
Income taxes consisted of (in thousands):
<TABLE>
<S>

<C>
1998
---------------

CurrentDomestic:
Federal
State and local

$

542
42
--------------584

DeferredDomestic:
Federal
State and local

162
22
--------------184

Income tax expense

$ 768
===============

Income taxes paid

$
===============

</TABLE>
The reason for the difference between the effective income tax rate and the
federal statutory income tax rate was:
<TABLE>
<S>

<C>
1998
---------------

Federal statutory income tax rate
Add:
Effect of state income taxes

35.0%
2.0%
--------------37.0%
===============

</TABLE>
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GENERAL AMERICAN RAILCAR CORPORATION II
NOTES TO FINANCIAL STATEMENTS
(CONTINUED)
7. CONCENTRATION OF CREDIT RISK
The Company's revenues are derived from a wide range of industries. However,
approximately 48% of total revenues are generated from the transportation of
products for the chemical industry. For similar services 19% and 13% of revenues
are derived from the petroleum and agricultural industries, respectively.
GATC, under the management agreement, performs credit evaluations for the
Company prior to the approval of a lease contract. Subsequently, the
creditworthiness of the customer is monitored on an ongoing basis.
14
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BY-LAWS
OF
GENERAL AMERICAN RAILCAR CORPORATION II
ARTICLE I.
OFFICES
SECTION 1.0. The registered office of the Corporation shall be in the City of
Wilmington, County of New Castle, State of Delaware. The Corporation may also
have offices at such other places both within and without the State of Delaware
as the Board of Directors may from time to time determine or the business of the
Corporation may require.
ARTICLE II.
STOCKHOLDERS
SECTION 2.1. TIME AND PLACE OF MEETINGS. All meetings of the stockholders for
the election of directors or for any other purpose shall be held at such time
and place, within or without the State of Delaware, as shall be designated by
the Board of Directors. In the absence of a designation of a place for any such
meeting by the Board of Directors, each such meeting shall be held at the
principal office of the Corporation.
SECTION 2.2. ANNUAL MEETINGS. An annual meeting of stockholders shall be held
for the purpose of electing directors and transacting such other business as may
properly be brought before the meeting. The date of the annual meeting shall be
determined by the Board of Directors.
SECTION 2.3. SPECIAL MEETINGS. Special meetings of the stockholders for any
purpose or purposes, unless otherwise prescribed by the Certificate of
Incorporation or by law, may be called by the President and shall be called by
the Secretary at the direction of a majority of the Board of Directors, or at
the request in writing delivered to the President or the Secretary of the
Corporation of stockholders owning a majority in amount of the entire capital
stock of the Corporation issued and outstanding and entitled to vote.
SECTION 2.4. NOTICE OF MEETINGS. Written notice of each meeting of the
stockholders stating the place, date and time of the meeting shall be given not
less than ten nor more than sixty days before the date of the meeting, to each
stockholder entitled to vote at such meeting. The notice of any special meeting
of stockholders shall state the purpose or purposes for which the meeting is
called.
SECTION 2.5. QUORUM: ADJOURNMENTS. The holders of a majority of the stock issued
and outstanding and entitled to vote thereat, present in person or represented
by proxy, shall constitute a quorum at all meetings of the stockholders for the
transaction of business, except as otherwise required by these By-laws, the
Certificate of
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Incorporation or the Delaware General Corporation Law as from time to time in
effect (the "Delaware Law"). If a quorum is not represented, the holders of the
stock present in person or represented by proxy at the meeting and entitled to
vote thereat shall have power, by the affirmative vote of the holders of a
majority of such stock, to adjourn the meeting to another time and/or place,
without notice other than announcement at the meeting, except as hereinafter
provided, until a quorum shall be present or represented. At such adjourned
meeting, at which a quorum shall be present or represented, any business may be
transacted which might have been transacted at the original meeting. If the
adjournment is for more than thirty days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the
meeting. Withdrawal of stockholders from any meeting shall not cause the failure
of a duly constituted quorum at such meeting.
SECTION 2.6. VOTING. (a) At all meetings of the stockholders, each stockholder
shall be entitled to vote, in person, or by proxy appointed in an instrument in
writing subscribed by the stockholder or otherwise appointed in accordance with
Section 212 of the Delaware Law, each share of voting stock owned by such
stockholder of record on the record date for the meeting. Each stockholder shall
be entitled to one vote for each share of voting stock held by such stockholder,
unless otherwise provided in the Delaware Law or the Ceflificate of
Incorporation.
(b) When a quorum is present at any meeting, the affirmative vote of
the holders of a majority of the stock having voting power present in person or
represented by proxy and voting shall decide any question brought before such
meeting, unless the question is one upon which, by express provision of law or
of the Certificate of Incorporation, a different vote is required, in which case
such express provision shall govern and control the decision of such question.
Any stockholder who is in attendance at a meeting of stockholders either in
person or by proxy, but who abstains from the vote on any matter, shall not be
deemed present or represented at such meeting for purposes of the preceding
sentence with respect to such vote, but shall be deemed present or represented
at such meeting for all other purposes.
SECTION 2.7. INFORMAL ACTION BY STOCKHOLDERS. Any action required to be taken at
a meeting of the stockholders, or any other action which may be taken at a
meeting of the stockholders, may be taken without a meeting, without prior
notice and without a vote, if a consent in writing setting forth the action so
taken, shall be signed by the holders of outstanding stock having not less than
the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote thereon were present
and voted. Prompt notice of the taking of the corporate action without a meeting
by less than unanimous written consent shall be given to those stockholders who
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have not consented in writing.
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ARTICLE III
DIRECTORS
SECTION 3.1. GENERAL POWERS. The business and affairs of the Corporation shall
be managed and controlled by or under the direction of its Board of Directors,
which may exercise all such powers and do all such acts and things as may be
done by, the Corporation and do all such lawful acts and things as are not by
law or by the Certificate of Incorporation or by these By-laws directed or
required to be exercised or done by the stockholders.
SECTION 3.2. NUMBER QUALIFICATION AND TENURE. The Board of Directors of the
Corporation shall consist of not less than five (5) members and not more than
nine (9) members. Within the limit above specified, the number of directors
shall be determined from time to time by resolution of the Board of Directors.
The number of directors initially shall be fixed at six (6). The directors shall
be elected at the annual meeting of the stockholders, except as provided in the
Certificate of Incorporation or Section 3 of this Article, and each director
elected shall hold office until his or her successor is elected and qualified or
until his or her earlier death, termination, resignation or removal from office.
Directors need not be stockholders.
SECTION 3.3. VACANCIES AND NEWLY-CREATED DIRECTORSHIPS. Except as provided in
the Certificate of Incorporation, vacancies and newly created directorships
resulting from any increase in the number of directors may be filled by a
majority of the directors then in office, although less than a quorum, or by a
sole remaining director, and each director so chosen shall hold office until his
or her successor is elected and qualified or until his or her earlier death,
termination, resignation, retirement, disqualification or removal from office.
If there are no directors in office, then an election of directors may be held
in the manner provided by law.
SECTION 3.4. PLACE OF MEETINGS. The Board of Directors may hold meetings, both
regular and special, either within or without the State of Delaware.
SECTION 3.5. MEETINGS. The Board of Directors shall hold a regular meeting, to
be known as the annual meeting, immediately following each annual meeting of the
stockholders. Other regular meetings of the Board of Directors shall be held at
such time and place as shall from time to time be determined by the Board. No
notice of regular meetings need be given, other than by announcement at the
immediately preceding regular meeting. Special meetings of the Board may be
called by the President or by the Secretary on the written request of a majority
of the Board of Directors. Notice of any special meeting of the Board shall be
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given at least two days prior thereto, either in writing, or telephonically if
confirmed promptly in writing, to each director at the address shown for such
director on the records of the Corporation.
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SECTION 3.6. WAIVER OF NOTICE: BUSINESS AND PURPOSE. Notice of any meeting of
the Board of Directors may be waived in writing signed by the person or persons
entitled to such notice either before or after the time of the meeting. The
attendance of a director at any meeting shall constitute a waiver of notice of
such meeting, except where a director attends a meeting for the express purpose
of objecting to the transaction of any business because the meeting is not
lawfully called or convened and at the beginning of the meeting records such
objection with the person acting as secretary of the meeting and does not
thereafter vote on any action taken at the meeting. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Board
need be specified in the notice or waiver of notice of such meeting, unless
specifically required by the Delaware Law.
SECTION 3.7. QUORUM AND MANNER OF ACTING. At all meetings of the Board of
Directors a majority of the total number of directors shall constitute a quorum
for the transaction of business. If a quorum shall not be present at any meeting
of the Board of Directors, the directors present thereat may adjourn the meeting
from time to time, without notice other than announcement at the meeting, until
a quorum shall be present. The act of a majority of the directors present at any
meeting at which there is a quorum shall be the act of the Board of Directors,
except as may be otherwise specifically provided by the Delaware Law or by the
Certificate of Incorporation. Withdrawal of directors from any meeting shall not
cause the failure of a duly constituted quorum at such meeting. A director who
is in attendance at a meeting of the Board of Directors but who abstains from
the vote on any matter shall not be deemed present at such meeting for purposes
of the preceding sentence with respect to such vote, but shall be deemed present
at such meeting for all other purposes.
SECTION 3.8. ORGANIZATION. The Chairman of the Board, if elected, shall act as
chairman at all meetings of the Board of Directors. If the Chairman of the Board
is not elected on if elected, is not present, the Vice Chairman, if any, or if
no such Vice Chairman is present, a director chosen by a majority of the
directors present, shall act as chairman at such meeting of the Board of
Directors.
SECTION 3.9. COMMITTEES. The Board of Directors, by resolution adopted by a
majority of the whole Board, may designate one or more directors to constitute
an Executive Committee. The Board of Directors, by resolution adopted by a
majority of the whole Board, may create one or more other committees and appoint
one or more directors to serve on such committee or committees. Each director
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appointed to serve on any such committee shall serve, unless the resolution
designating the respective committee is sooner amended or rescinded by the Board
of Directors, until the next annual meeting of the Board or until their
respective successors are designated. The Board of Directors, by resolution
adopted by a majority of the whole Board, may also designate additional
directors as alternate members of any committee to serve as members of such
committee in the place and stead of any regular member or members
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thereof who may be unable to attend a meeting or otherwise unavailable to act as
a member of such committee. In the absence or disqualification of a member and
all alternate members designated to serve in the place and stead of such member,
the member or members thereof present at any meeting and not disqualified from
voting, whether or not such member or members constitute a quorum, may
unanimously appoint another director to act at the meeting in the place and
stead of such absent or disqualified member.
The Executive Committee shall have and may exercise all the powers and authority
of the Board of Directors in the management of the business and affairs of the
Corporation between the meetings of the Board of Directors, and any other
committee may exercise the power and authority of the Board of Directors to the
extent specified by the resolution establishing such committee, or the
Certificate of Incorporation or these By-laws; provided, however, that no
committee may take any action that is expressly required by the Delaware Law or
the Certificate of Incorporation or these By-laws to be taken by the Board of
Directors and not by a committee thereof. Each committee shall keep a record of
its acts and proceedings, which shall form a part of the records of the
Corporation in the custody of the Secretary, and all actions of each committee
shall be reported to the Board of Directors at the next meeting of the Board.
Meetings of committees may be called at any time by the Chairman of the Board,
if any, the President or the chairman of the respective committee. A majority of
the members of the committee shall constitute a quorum for the transaction of
business and, except as expressly limited by this section, the act of a majority
of the members present at any meeting at which there is a quorum shall be the
act of such committee. Except as expressly provided in this section or in the
resolution designating the committee, a majority of the members of any such
committee may select its chairman, fix its rules of procedure, fix the time and
place of its meetings and specify what notice of meetings, if any, shall be
given.
SECTION 3.10. ACTION WITHOUT MEETING. Unless otherwise specifically prohibited
by the Certificate of Incorporation or these By-laws, any action required or
permitted to be taken at any meeting of the Board of Directors or of any
committee thereof may be taken without a meeting, if all members of the Board of
Directors or such committee, as the case may be, execute a consent thereto in
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writing setting forth the action so taken, and the writing or writings are filed
with the minutes of proceedings of the Board of Directors or such committee.
SECTION 3.11. ATTENDANCE BY TELEPHONE. Members of the Board of Directors, or any
committee thereof, may participate in and act at any meeting of the Board of
Directors, or such committee, as the case may be, through the use of a
conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other. Participation in such
meeting shall constitute attendance
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and presence in person at the meeting of the person or persons so participating.
ARTICLE IV.
OFFICERS
SECTION 4.1. ENUMERATION. The officers of the Corporation shall be chosen by the
Board of Directors and shall include a President, one or more Vice Presidents, a
Secretary and a Treasurer. The Board of Directors may also elect a Chairman of
the Board, a Vice Chairman, one or more Assistant Secretaries and Assistant
Treasurers and such other officers and agents as it may deem appropriate. Any
number of offices may be held by the same person.
SECTION 4.2. TERM OF OFFICE. The officers of the Corporation shall be elected at
the annual meeting of the Board of Directors and shall hold office until their
successors are elected and qualified, or until their earlier death, termination,
resignation or removal from office. Any officer or agent of the Corporation may
be removed at any time by the Board of Directors, with or without cause. Any
vacancy in any office because of death, resignation, termination, removal,
disqualification or otherwise, may be filled by the Board of Directors for the
unexpired portion of the term.
SECTION 4.3. CHAIRMAN OF THE BOARD. The Chairman of the Board, when and if
elected, shall be the chief executive officer of the Corporation and, as such,
shall have general supervision, direction and control of the business and
affairs of the Corporation, subject to the control of the Board of Directors,
shall preside at meetings of the Board of Directors and of stockholders and
shall have such other functions, authority and duties as customarily appertain
to the office of the chief executive of a business corporation or as may be
prescribed by the Board of Directors. The Chairman of the Board, if any, shall
be a member of the Board of Directors of the Corporation.
SECTION 4.4. VICE CHAIRMAN. The Vice Chairman, if any, in the absence of the
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Chairman or in the event of the Chairman's inability or refusal to act,
have the authority to perform the duties of the Chairman and such other
as may from time to time be prescribed by the Board of Directors or the
of the Board. The vice Chairman, if any, shall be a member of the Board
Directors of the Corporation.

shall
duties
Chairman
of

SECTION 4.5. PRESIDENT. During any period when there shall be an office of
Chairman of the Board, the President shall be the chief operating officer of the
Corporation and shall have such functions, authority and duties as may be
prescribed by the Board of Directors or the Chairman of the Board. During any
period when there shall not be an office of Chairman of the Board, the President
shall be the chief executive officer of the Corporation, and, as such, shall
have the functions, authority and duties provided for the Chairman of the Board
when there is an office of Chairman of the Board.
SECTION 4.6. VICE PRESIDENT. Each vice President shall perform such duties and
have
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such other powers as may from time to time be prescribed by the Board of
Directors, the Chairman of the Board or the President.
SECTION 4.7. SECRETARY. The Secretary shall: (a) keep a record of all
proceedings of the stockholders, the Board of Directors and any committees
thereof in one of more books provided for that purpose; (b) give, or cause to be
given, all notices that are required by law or these By-laws to be given by the
Secretary; (c) be custodian of the corporate records and, if the Corporation has
a corporate seal, of the seal of the Corporation; (d) have authority to affix
the seal of the Corporation to all instruments the execution of which requires
such seal and to attest such affixing of the seal; (e) keep a register of the
post office address of each stockholder which shall be furnished to the
Secretary by such stockholder; (f) sign, with the Chairman or the Vice Chairman,
if any, or President or any Vice President, or any other officer thereunto
authorized by the Board of Directors, any certificates for shares of the
Corporation, or any deeds, mortgages, bonds, contracts or other instruments
which the Board of Directors has authorized to be executed by the signature of
more than one officer; (g) have general charge of the stock transfer books of
the Corporation; (h) have authority to certify as true and correct, copies of
the By-laws, or resolutions of the stockholders, the Board of Directors and
committees thereof, and of other documents of the Corporation; and (i) in
general, perform the duties incident to the office of secretary and such other
duties as from time to time may be prescribed by the Board of Directors, the
Chairman of the Board or the President. The Board of Directors may give general
authority to any other officer to affix the seal of the Corporation and to
attest such affixing of the seal.
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SECTION 4.8. ASSISTANT SECRETARY. The Assistant Secretary, or if there shall be
more than one, each Assistant Secretary in the absence of the Secretary or in
the event of the Secretary's inability or refusal to act, shall have the
authority to perform the duties of the Secretary, subject to such limitations
thereon as may be imposed by the Board of Directors, and such other duties as
may from time to time be prescribed by the Board of Directors, the Chairman of
the Board, the President or the Secretary.
SECTION 4.9. TREASURER. The Treasurer shall be the principal accounting and
financial officer of the Corporation. The Treasurer shall: (a) have charge of
and be responsible for the maintenance of adequate books of account for the
Corporation: (b) have charge and custody of all funds and securities of the
Corporation, and be responsible therefor and for the receipt and disbursement
thereof; and (c) perform the duties incident to the office of treasurer and such
other duties as may from time to time be prescribed by the Board of Directors,
the Chairman of the Board or the President. The Treasurer may sign with the
Chairman or the Vice Chairman, if any, or the President, or any Vice President,
or any other officer thereunto authorized by the Board of Directors,
certificates for shares of the Corporation. If required by the Board of
Directors, the Treasurer shall give a bond for the faithful discharge of his or
her duties in such sum and with such surety or sureties as the Board of
Directors may determine.
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SECTION 4.10. ASSISTANT TREASURER. The Assistant Treasurer, or if there shall be
more than one, each Assistant Treasurer, in the absence of the Treasurer or in
the event of the Treasurer's inability or refusal to act, shall have the
authority to perform the duties of the Treasurer, subject to such limitations
thereon as may be imposed by the Board of Directors, and such other duties as
may from time to time be prescribed by the Board of Directors, the Chairman of
the Board, the President or the Treasurer.
SECTION 4.11. OTHER OFFICERS AND AGENTS. Any officer or agent who is elected or
appointed from time to time by the Board of Directors and whose duties are not
specified in these By-laws shall perform such duties and have such powers as may
from time to time be prescribed by the Board of Directors, the Chairman of the
Board or the President.
ARTICLE V.
CERTIFICATES OF STOCK AND THEIR TRANSFER
SECTION 5.1. FORM. The shares of the Corporation shall be represented by
certificates; provided, however, the Board of Directors may provide by
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resolution or resolutions that some or all of any or all classes or series of
the Corporation% stock shall be uncertificated shares. Each certificate for
shares shall be consecutively numbered or otherwise identified. Certificates of
stock in the Corporation, shall be signed by or in the name of the Corporation
by the Chairman of the Board or the President or a Vice President and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary
of the Corporation. Where a certificate is countersigned by a transfer agent,
other than the Corporation or an employee of the Corporation, or by a registrar,
the signatures of one or more officers of the Corporation may be facsimiles. In
case any officer, transfer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate shall have ceased to be such
officer, transfer agent or registrar before such certificate is issued, the
certificate may be issued by the Corporation with the same effect as if such
officer, transfer agent or registrar were such officer, transfer agent or
registrar at the date of its issue.
SECTION 5.2. TRANSFER. Upon surrender to the Corporation or the transfer agent
of the Corporation of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignment or authority to transfer, it shall be
the duty of the Corporation to issue a new certificate of stock or
uncertificated shares in place of any certificate theretofore issued by the
Corporation to the person entitled thereto, cancel the old certificate and
record the transaction in its stock transfer books.
SECTION 5.3. REPLACEMENT. In case of the loss, destruction, mutilation or theft
of a certificate for any stock of the Corporation, a new certificate of stock or
uncertificated shares in place of any certificate theretofore issued by the
Corporation may be issued
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upon the surrender of the mutilated certificate or, in the case of loss,
destruction or theft of a certificate, upon satisfactory proof of such loss,
destruction or theft and upon such terms as the Board of Directors may
prescribe. The Board of Directors may in its discretion require the owner of the
lost, destroyed or stolen certificate, or his legal representative, to give the
Corporation a bond, in such sum and in such form and with such surety or
sureties as it may direct, to indemnify the Corporation against any claim that
may be made against it with respect to the certificate alleged to have been
lost, destroyed or stolen.
ARTICLE VI.
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS
(a) The Corporation shall indemnify to the fullest extent permitted by
law, any person made, or threatened to be made, a party to an action or
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proceeding, civil or criminal (including an action by or in the right of the
Corporation or by or in the right of any other corporation of any type or kind,
domestic or foreign, which any director or officer of the Corporation served in
any capacity at the request of the Corporation, by reason of the fact that he,
his testator or intestate, was a director or officer of the Corporation (or
served the Corporation or such other corporation in any capacity), against
judgments, fines, amounts paid in settlement and reasonable expenses, including
attorneys' fees actually and necessarily incurred as a result of such action or
proceeding, or any appeal therein, and the Corporation may pay, in advance of
final disposition of any such action or proceeding, expenses incurred by such
person in defending such action or proceeding. The Corporation may indemnify,
and make advancements to, any person made, or threatened to be made, a party to
any such action or proceeding by reason of the fact that he, his testator or
intestate, is or was an agent or employee (other than a director or officer) of
the Corporation (or served another corporation at the request of the Corporation
in any capacity), on such terms, to such extent, and subject to such conditions,
as the Board shall determine.
(b) A person shall be presumed to be entitled to indemnification for
any act or omission covered by this By-Law. The burden of proof of establishing
that a person is not entitled to indemnification because of the failure to
fulfill some requirement of Delaware Law, the Certificate of Incorporation or
the By-Laws shall be on the Corporation.
(c) If a claim under this By-Law is not paid in full by the Corporation
within thirty days after a written claim has been received by the Corporation,
the claimant may at any time thereafter bring suit against the Corporation to
recover the unpaid amount of the claim, and, if successful in whole or in part,
the claimant shall be entitled to be paid also the expense of prosecuting such
claim, including attorneys' fees.
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ARTICLE VII.
GENERAL PROVISIONS
SECTION 7.1. FISCAL YEAR. The fiscal year of the Corporation shall be fixed from
time to time by resolution of the Board of Directors.
SECTION 7.2. CORPORATE SEAL. The corporate seal, if any, of the Corporation
shall be in such form as may be approved from time to time by the Board of
Directors. The seal may be used by causing it or a facsimile thereof to be
impressed or affixed or in any other manner reproduced.
SECTION 7.3. NOTICES AND MAILING. Except as otherwise provided in the Act, the
Articles of Incorporation or these By-laws, all notices required to be given by
any provision of these By-laws shall be deemed to have been given (i) when
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received, if given in person, (ii) on the date of acknowledgment of receipt, if
sent by telex, facsimile or other wire transmission, (iii) one day after
delivery, properly addressed, to a reputable courier for same day or overnight
delivery or (iv) three days after being deposited, properly addressed, in the
U.S. Mail, certified or registered mail, postage prepaid.
SECTION 7.4. WAIVER OF NOTICE. Whenever any notice is required to be given under
the Delaware Law or the provisions of the Certificate of Incorporation or these
By-laws, a waiver thereof in writing, signed by the person or persons entitled
to said notice, whether before or after the time stated therein, shall be deemed
equivalent to notice.
SECTION 7.5. INTERPRETATION. In these By-laws, unless a clear contrary intention
appears, the singular number includes the plural number and vice versa, and
reference to either gender includes the other gender.
ARTICLE VIII.
AMENDMENTS
SECTION 8.1 AMENDMENTS. These By-laws may be altered, amended or repealed or new
By-laws may be adopted by the Board of Directors, except as otherwise provided
in the Certificate of Incorporation, the lntercreditor Agreement or any other
agreement to which the Corporation is a party. The fact that the power to amend,
alter, repeal or adopt the By-laws has been conferred upon the Board of
Directors shall not divest the stockholders of the same powers. The
"Intercreditor Agreement' shall mean the Collateral Agency and lntercreditor
Agreement dated as of September 24, 1997 (and, if amended, all amendments
thereto) among the Corporation, The First National Bank of Chicago, as
collateral agent, the Owner Trustees named therein, the Indenture Trustees named
therein, and General American Transportation Corporation, as Manager and as
Insurance Manager.
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EXHIBIT 12
GENERAL AMERICAN RAILCAR CORPORATION II
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(IN THOUSANDS, EXCEPT FOR RATIO)
<TABLE>
<S>

<C>
1998
-----------

Earnings available for fixed charges:
Net income
Add:
Income taxes expense
Portion of rents representative of interest
factor (deemed to be one-third)
Total earnings available for fixed charges

Fixed charges:
Portion of rents representative of interest
factor (deemed to be one-third)
Total fixed charges

$1,308
768
1,277
----------$3,353
===========

$1,277
----------$1,277
===========

Ratio of earnings to fixed charges

2.63x
===========

</TABLE>
15
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EXHIBIT 23

CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference in Registration Statement No.
333-58731 on Form S-3 of our report dated January 26, 1999 with respect to the
financial statements of General American Railcar Corporation II included in this
Annual Report on Form 10-K for the period July 8, 1998 (date of incorporation)
to December 31, 1998.
ERNST & YOUNG LLP

Chicago, Illinois
March 22, 1999
16
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POWER OF ATTORNEY
The undersigned director of General American Railcar Corporation II, a
Delaware corporation, does hereby constitute and appoint Ronald J. Ciancio,
Marland Webb, and Kenneth Berezewski, or any of them, attorneys and agents of
the undersigned, with full power and authority to sign in such director's name,
and on behalf of General American Railcar Corporation II, the 1998 Annual Report
on Form 10-K under the Securities Exchange Act of 1934, together with any
amendments thereto, hereby ratifying and confirming all that said attorneys and
agents and each of them may do by virtue hereof.
IN WITNESS WHEREOF, the undersigned has hereunto set his hand and seal.
/s/ Frank B. Bilotta
Director
Date: March 23, 1999

2
POWER OF ATTORNEY
The undersigned director of General American Railcar Corporation II, a
Delaware corporation, does hereby constitute and appoint Ronald J. Ciancio,
Marland Webb, and Kenneth Berezewski, or any of them, attorneys and agents of
the undersigned, with full power and authority to sign in such director's name,
and on behalf of General American Railcar Corporation II, the 1998 Annual Report
on Form 10-K under the Securities Exchange Act of 1934, together with any
amendments thereto, hereby ratifying and confirming all that said attorneys and
agents and each of them may do by virtue hereof.
IN WITNESS WHEREOF, the undersigned has hereunto set his hand and seal.
/s/ Peter H. Sorensen
Director
Date: March 23, 1999
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<TABLE> <S> <C>
<ARTICLE> 5
<LEGEND>
THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE
BALANCE SHEET AND INCOME STATEMENT OF GARC II AND IS QUALIFIED IN ITS ENTIRETY
BY REFERENCE TO SUCH FINANCIAL STATEMENTS.
</LEGEND>
<MULTIPLIER> 1,000
<S>
<C>
<PERIOD-TYPE>
12-MOS
<FISCAL-YEAR-END>
DEC-31-1998
<PERIOD-START>
JUL-08-1998
<PERIOD-END>
DEC-31-1998
<CASH>
3,357
<SECURITIES>
0
<RECEIVABLES>
1,969
<ALLOWANCES>
0
<INVENTORY>
0
<CURRENT-ASSETS>
0<F1>
<PP&E>
0
<DEPRECIATION>
0
<TOTAL-ASSETS>
5,506
<CURRENT-LIABILITIES>
0<F1>
<BONDS>
0
<PREFERRED-MANDATORY>
0
<PREFERRED>
0
<COMMON>
1
<OTHER-SE>
3,407
<TOTAL-LIABILITY-AND-EQUITY>
5,506
<SALES>
0
<TOTAL-REVENUES>
6,434
<CGS>
0
<TOTAL-COSTS>
4,358<F2>
<OTHER-EXPENSES>
0
<LOSS-PROVISION>
0
<INTEREST-EXPENSE>
0
<INCOME-PRETAX>
2,076
<INCOME-TAX>
768
<INCOME-CONTINUING>
1,308
<DISCONTINUED>
0
<EXTRAORDINARY>
0
<CHANGES>
0
<NET-INCOME>
1,308
<EPS-PRIMARY>
0
<EPS-DILUTED>
0
<FN>
<F1>NOT APPLICABLE BECAUSE GARC II HAS AN UNCLASSIFIED BALANCE SHEET.
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<F2>THIS VALUE REPRESENTS OPERATING EXPENSES ON THE STATEMENTS OF INCOME.
</FN>

</TABLE>
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