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January 20, 2016

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423

GARC 111 99-B
Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Lease, Indenture and
Intercreditor Termination, dated as of January 20, 2016, a secondary document
as defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Equipment Lease
Agreement (GARC Il 99-B) previously filed with the Commission and the Board
under Recordation Number 22426.

The names and addresses of the parties to the enclosed document are:

Owner Trustee/

Lessor: Wilmington Trust Company
Rodney Square North, 1100 North Street
Wilmington, DE 19890

Indenture Trustee: U.S. Bank National Association (successor in
interest to State Street Bank and Trust
Company)
One Federal Street
Boston, MA 02110
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Collateral Agent:  The Bank of New York Mellon Trust Company,
N.A. (successor in interest to Bank One Trust
Company, N.A.)
2 North LaSalle Street, Suite 1020
Chicago, IL 60602

Lessee: General American Railcar Corporation 1l
500 West Monroe Street
Chicago, IL 60661]

A description of the equipment covered by the enclosed document is:

All railroad equipment covered by the Memorandum of Equipment Lease
Agreement (GARC Il 99-B), the Memorandum of Trust Indenture and Security
Agreement (GARC Il 99-B), the Memorandum of Equipment Lease Agreement,
and the Memorandum of Collateral Agency and Intercreditor Agreement, filed
under Recordation Numbers 22426, 22426-A, 22426-C, and 22426-D,
respectively, as amended and supplemented, is hereby RELEASED and
TERMINATED, including but not limited to the equipment set forth on the
attachment to the document.

A short summary of the document to appear in the index is:
Memorandum of Lease, Indenture and Intercreditor Termination.

Also enclosed is a check in the amount of $43.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.
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CEM
Enclosures

Very truly yours,

Claire E. Murphy



RECORDATION NO. 22426-LL FILED
January 20, 2016 12:50 PM
SURFACE TRANSPORTATION BOARD

MEMORANDUM OF LEASE, INDENTURE AND INTERCREDITOR
TERMINATION, dated as of January 20, 2016, by and among GENERAL
AMERICAN RAILCAR CORPORATION III, a Delaware corporation
(“Lessee”), GARC III 99-B RAILCAR TRUST, a Delaware statutory trust (the
“Trust”), by Wilmington Trust Company, a Delaware trust company, not in its
individual capacity, but solely as Owner Trustee (the “Owner Trustee”) under
the Trust Agreement (GARC IIT 99-B), dated as of September 1, 1999 (the “Trust
Agreement”), U.S. BANK NATIONAL ASSOCIATION, a national banking
association (as successor-in-interest to State Street Bank and Trust Company), as
indenture trustee (the “Indenture Trustee”) and THE BANK OF NEW YORK
MELLON TRUST COMPANY, N.A. (as successor-in-interest to Bank One
Trust Company, NA), as collateral agent (the “Collateral Agent” and together
with Lessee, the Owner Trustee and the Indenture Trustee, the “Parties™).
Capitalized terms used herein which are not defined herein shall have their
respective meanings ascribed thereto as set forth in the Indenture (defined below).

WHEREAS, the Trust, as lessor, and Lessee, as lessee, entered into that certain
(i) Equipment Lease Agreement (GARC III 99-B), dated as of September 1, 1999 (as modified,
amended and/or supplemented from time to time, the “Lease”) and that certain Lease
Supplement No. 1 (GARC III 99-B), dated September 28, 1999, memoranda of which were
recorded with the Surface Transportation Board (the “STB”) on September 27, 1999 at 2:30 p.m.
under Recordation Nos. 22426 and 22426-C, respectively, and deposited in the office of the
~ Registrar General of Canada (the “RGC?”) pursuant to § 105 of the Canada Transportation Act
on September 27, 1999 as Document Keys 11963 and 11964, covering certain units of equipment
as specified therein, (ii) Lease Supplement No. 2 (GARC III 99-B) dated as of October 31, 2000,
which was recorded with the STB on October 24, 2003 at 12:14 p.m. under Recordation
No. 22426-E and deposited in the office of the RGC on November 10, 2003 as Document Key
15051, (iii) Lease Supplement No. 3 (GARC III 99-B) dated as of June 19, 2002, which was
recorded with the STB on October 24, 2003 at 12:44 p.m. under Recordation No. 22426-H and
deposited in the office of the RGC on November 10, 2003 as Document Key 15047, (iv) Lease
Supplement No. 4 (GARC III 99-B) dated as of January 31, 2003, which was recorded with the
STB on October 24, 2003 at 12:58 p.m. under Recordation No. 22426-J and deposited in the
office of the RGC on November 10, 2003 as Document Key 15049, (v) Lease Supplement No. 5
(GARC III 99-B) dated as of January 12, 2004, which was recorded with the STB on April 21,
2004 at 8:30 a.m. under Recordation No. 22426-L and deposited in the office of the RGC on
May 12, 2004 as Document Key 15434, (vi) Lease Supplement No. 6 (GARC III 99-B) dated as
of March 25, 2004, which was recorded with the STB on April 21, 2004 at 8:46 a.m. under
Recordation No. 22426-0 and deposited in the office of the RGC on May 12, 2004 as Document
Key 15442, (vii) Lease Supplement No. 7 (GARC III 99-B) dated as of June 6, 2005, which was
recorded with the STB on July 20, 2005 at 11:03 a.m. under Recordation No. 22426-S and
deposited in the office of the RGC on July 27, 2005 as Document Key 16765, (viii) Lease
Supplement No. 8 (GARC III 99-B) dated as of March 30, 2009, which was recorded with the
STB on May 7, 2009 at 12:00 p.m. under Recordation No. 22426-X and deposited in the office
of the RGC on May 11, 2009 as Document Key 19901, and (ix) Lease Supplement No. 9 (GARC
I[IT 99-B) dated as of July 9, 2009, which was recorded with the STB on August 12, 2009 at
8:00 a.m. under Recordation No.22426-AA and deposited in the office of the RGC on
August 12, 2009 as Document Key 20128, covering, infer alia, the railroad equipment listed in
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[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

Schedule A hereto, bearing the equipment numbers shown in said Schedule A, and all additions
and alterations thereof, replacements thereof and substitutions therefor (the “Equipment”);

WHEREAS, the Trust and Indenture Trustee entered into that certain (i) Trust Indenture
and Security Agreement (GARC III 99-B) dated as of September 1, 1999 (as modified, amended
and/or supplemented from time to time, the “Indenture”) and that certain Trust Indenture
Supplement No. 1 (GARC III 99-B), dated September 28, 1999, memoranda of which were
recorded with the STB on September 27, 1999 at 2:30 p.m. under Recordation Nos. 22426-A and
22426-B, respectively, and deposited in the office of the RGC on September 27, 1999 as
Document Keys 11965 and 11966, covering certain units of equipment as specified therein,
(i) Trust Indenture Supplement No. 2 (GARC III 99-B), dated October 31, 2000, which was
recorded with the STB on October 24, 2003, at 12:26 p.m. under Recordation No. 22426-F and
deposited in the office of the RGC on November 10, 2003 as Document Key 15052, (iii) Trust
Indenture Supplement No. 3 (GARC III 99-B), dated June 19, 2002, which was recorded with
the STB on October 24, 2003, at 12:52 p.m. under Recordation No. 22426-I and deposited in the
office of the RGC on November 10, 2003 as Document Key 15048, (iv) Trust Indenture
Supplement No. 4 (GARC III 99-B), dated January 31, 2003, which was recorded with the STB
on October 24, 2003, at 1:33 a.m. under Recordation No. 22426-K and deposited in the office of
the RGC on November 10, 2003 as Document Key 15050, (v) Trust Indenture Supplement No. 5
(GARC III 99-B), dated January 12, 2004, which was recorded with the STB on April 21, 2004,
at 8:33 a.m. under Recordation No. 22426-M and deposited in the office of the RGC on May 12,
2004 as Document Key 15435, (vi) Trust Indenture Supplement No. 6 (GARC III 99-B), dated
March 25, 2004, which was recorded with the STB on April 21, 2004, at 8:51 a.m. under
Recordation No. 22426-P and deposited in the office of the RGC on May 12, 2004 as Document
Key 15443, (vii) Trust Indenture Supplement No. 7 (GARC III 99-B), dated June 6, 2005, which
was recorded with the STB on July 20, 2005, at 11:10 a.m. under Recordation No. 22426-T and
deposited in the office of the RGC on July 27, 2005 as Document Key 16766, (viii) Trust
Indenture Supplement No. 8 (GARC III 99-B), dated March 30, 2009, which was recorded with
the STB on May 7, 2009, at 12:00 p.m. under Recordation No. 22426-Y and deposited in the
office of the RGC on May 11, 2009 as Document Key 19902, and (ix) Trust Indenture
Supplement No. 9 (GARC III 99-B), dated July 9, 2009, which was recorded with the STB on
August 12, 2009, at 8:00 a.m. under Recordation No. 22426-BB and deposited in the office of
the RGC on August 12, 2009 as Document Key 20129;

WHEREAS, the Trust, Lessee, Indenture Trustee and Collateral Agent, inter alios,
entered into that certain Collateral Agency and Intercreditor Agreement dated as of September 1,
1999 (as modified, amended and/or supplemented from time to time, the “Intercreditor
Agreement”), a memorandum of which was recorded with the STB on September 27, 1999 at
2:30 p.m. under Recordation No.22426-D, and deposited in the office of the RGC on
September 27, 1999 as Document Key 11962 and 11967;

WHEREAS, the Trust and Indenture Trustee entered into that certain (i) Bill of Sale and
Partial Release dated October 31, 2000, recorded with the STB on October 24, 2003 at
12:37 p.m. under Recordation No.22426-G and deposited in the office of the RGC on
November 11, 2003 as Document Key 15053, (ii) Bill of Sale and Partial Release dated January
12, 2004, recorded with the STB on April 21, 2004 at 8:40 a.m. under Recordation No. 22426-N
and deposited in the office of the RGC on May 12, 2004 as Document Key 15436, (iii) Bill of

Page 2
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[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

Sale and Partial Release dated December 20, 2004, recorded with the STB on April 6, 2005 at
1:21 p.m. under Recordation No. 22426-Q and deposited in the office of the RGC on April 18,
2005 as Document Key 16531, (iv) Bill of Sale and Partial Release dated January 20, 2005,
recorded with the STB on April 6, 2005 at 1:23 p.m. under Recordation No. 22426-R and
deposited in the office of the RGC on April 18, 2005 as Document Key 16532, (v) Bill of Sale
and Partial Release dated June 6, 2005, recorded with the STB on July 20, 2005 at 11:32 a.m.
under Recordation No. 22426-U and deposited in the office of the RGC on July 27, 2005 as
Document Key 16764, (vi) Bill of Sale and Partial Release dated November 22, 2004, recorded
with the STB on March 29, 2006 at 10:04 a.m. under Recordation No. 22426-V and deposited in
the office of the RGC on April 13, 2006 as Document Key 17402, (vii) Bill of Sale and Partial
Release dated February 20, 2008, recorded with the STB on April 18, 2008 at 12:02 p.m. under
Recordation No. 22426-W and deposited in the office of the RGC on December 15, 2015 as
Document Key 24995, (viii) Bill of Sale and Partial Release dated March 30, 2009, recorded
with the STB on May 7, 2009 at 1993 under Recordation No. 22426-Z and deposited in the
office of the RGC on May 11, 2009 as Document Key 19903, (ix) Bill of Sale and Partial
Release dated July 9, 2009, recorded with the STB on August 12, 2009 at 8:00 a.m. under
Recordation No. 22426-CC and deposited in the office of the RGC on August 12, 2009 as
Document Key 20130, (x) Bill of Sale and Partial Release dated February 24, 2010, recorded
with the STB on March 25, 2010 at 1:30 p.m. under Recordation No. 22426-DD and deposited in
the office of the RGC on November 25, 2015 as Document Key 24968, (xi) Bill of Sale and
Partial Release dated January 25, 2012, recorded with the STB on April 10, 2012 at 1:00 p.m.
under Recordation No. 22426-EE and deposited in the office of the RGC on April 12, 2012 as
Document Key 21822, (xii) Bill of Sale and Partial Release dated April 30, 2012, recorded with
the STB on July 17, 2012 at 1:00 p.m. under Recordation No. 22426-FF and deposited in the
office of the RGC on July 20, 2012 as Document Key 21994, (xiii) Bill of Sale and Partial
Release dated September 21, 2012, recorded with the STB on October 19, 2012 at 2:20 p.m.
under Recordation No. 22426-GG and deposited in the office of the RGC on October 24, 2012 as
Document Key 22139, (xiv) Bill of Sale and Partial Release dated November 13, 2014, recorded
with the STB on April 28, 2015 at 4:20 p.m. under Recordation No. 22426-HH and deposited in
the office of the RGC on April 29, 2015 as Document Key 24380, (xv) Bill of Sale and Partial
Release dated July 20, 2015, recorded with the STB on September 23, 2015 at 12:00 p.m. under
Recordation No. 22426-JJ and deposited in the office of the RGC on September 23, 2015 as
Document Key 24787, and (xvi) Bill of Sale and Partial Release dated July 20, 2015 recorded
with the STB on September 23, 2015 at 12:00 p.m. under Recordation No. 22426-KK and
deposited in the office of the RGC on September 23, 2015 as Document Key 24788;

WHEREAS, GATX Corporation is purchasing the Equipment from the Trust, and in
connection therewith, (i) the lien of the Indenture and all rights of the Indenture Trustee
thereunder are released and discharged, and the Indenture is terminated, (ii) the Equipment is
released from the Lease and the Lease is terminated and (iii) the Intercreditor Agreement is
terminated;

WHEREAS, the Parties wish to show for the public record the existence of the aforesaid
sale and assignment of the Equipment and the termination of the Lease, the Indenture and the
Intercreditor Agreement.

Page 3
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[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

NOW, THEREFORE, to accomplish the foregoing, the Parties are filing this
Memorandum of Lease, Indenture and Intercreditor Termination with the STB pursuant to 49
USC section 11301(a) and with the office of the Registrar General of Canada pursuant to § 105
of the Canada Transportation Act.

It is expressly understood that Wilmington Trust Company is executing and delivering
this Memorandum of Lease, Indenture and Intercreditor Termination solely as Owner Trustee
and not in its individual capacity and in no case whatsoever shall Wilmington Trust Company be
liable in its individual capacity for any statements, representations, warranties, agreements or
obligations of the Trust or the Owner Trustee hereunder or for any loss in respect thereof, any
such statements, representations, warranties, agreements or obligations being made solely by
Owner Trustee for the purpose of binding only the Trust Estate, and any recourse in: respect of
any such statements, representations, warranties, agreements or obligations of the Trust or the
Owner Trustee shall be had solely with respect to the Trust Estate.

Page 4
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[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

This Memorandum may be executed in any number of counterparts, each executed
counterpart constituting an original but all together only one such memorandum.

GARC III 99-B RAILCAR TRUST,

By: Wilmington Trust Company, not in its
individual capacity, but solely as Owner
Trust

SR QL

Name;
Title:sk Ja_cqueline Solone
Assistant Vice President




[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

STATE OF DELAWARE ) ‘

COUNTY OF NEW CASTLE § 8-
On this E day of bam\btf , ZOIEefore me personally appeared

sworn, says that he/W_ ’ tg“g}gm%% known, who, by me being duly

of WILMINGTON TRUST
COMPANY, and that the foregoing instrument was signed on behalf of said Delaware trust
company by authority of its board of directors, and he/she acknowledged that the execution of
the foregoing instrument was the free act and deed of said trust company.

—
Notary Pubfic”

My commission expires

%, 6,-"
7, T ene 321200 Q\?\s
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This Memorandum may be executed in any number of counterparts, each executed
counterpart constituting an original but all together only one such memorandum.

U.S. BANK NATIONAL
ASSOCIATION,

not in its individual capacity, but solely as
Indenture Trustee

By: % -

Name:  AL* 2 Hotoau
Title: vie: President
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STATE OF MASSACHUSETTS )
) SS.:
COUNTY OF SUFFOLK

ilb day of M 20],5- before me personally appeared

AL DR Redoau o me perso lly known, who, by me being
dul sworn, says that he/she is V ive 1r f <} of U.S. BANK
NATIONAL ASSOCIATION, and that the foregoing 1nstrument was signed on behalf of said
company, by authority of its board of directors, and he/she acknowledged that the execution of
the foregoing instrument was the free act and deed of said company. K

Notary Public (/

My commission expires

"STEVEN J. GOMES )

NOTARY PLELIC




[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

This Memorandum may be executed in any number of counterparts, each executed
counterpart constituting an original but all together only one such memorandum.

CHICAGO/#2782046.3

GENERAL AMERICAN RAILCAR
CORPORATION III,
as Lessee

Name: Eric D. Harkness
Title: Treasurer
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STATE OF ILLINOIS )
) SS.:

COUNTY OF COOK

On this ag_{?dty of MQ[’\ 2&5 before me personally appeared Eric D.

Harkness, to me personally known, who, by me being duly sworn, says that he is Treasurer of
GENERAL AMERICAN RAILCAR CORPORATION III, and that the foregoing instrument
was signed on behalf of said company, 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

company.
1] .

Notary Public

Lssa M” Ibarra
Notary Public, State of lllinois
My Commission Expires: 09-08-18

My commission expires
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This Memorandum may be executed in any number of counterparts, each executed
counterpart constituting an original but all together only one such memorandum.

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Collateral Agent

e ) e

N.ame: Mitchell L. Brumwell
Title:  vjce President

By:
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STATE OF ILLINOIS )

) SS.:

COUNTY OF COOK )
On this Q day of December , 2015, before me personally appeared
Mitchell L. Brumwell , to me personally known, who, by me being duly
sworn, says that he/she is a Vice President of THE BANK OF NEW YORK

MELLON TRUST COMPANY, N.A., and that the foregoing instrument was signed on behalf of
said company, by authority of its board of directors, and he/she acknowledged that the execution
of the foregoing instrument was the free act and deed of said company.

(ablin. AZA,

Mtary Public

My commission expires s/eo/l‘!
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“OFFICIAL SEAL”
COLLEEN SKETCH '
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES MAY 20, 2017

Y O o T T ™ W T W W W

LLCLCELOCE
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Schedule A to
Memorandum of Lease, Indenture
and Intercreditor Termination

DESCRIPTION OF UNITS
(GARC 111 99-B)
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Equipment Numbers Equipment Numbers Equipment Numbers
GACX007974 GATX007663 GATX010854
GACX007976 GATX007665 GATX010856
GACX007977 GATX007666 GATX010857
GACX007979 GATX007668 GATX010859
GACX007980 GATX007669 GATX010860
GACX007982 GATX007771 GATX010862
GACX007983 GATX007773 GATX010863
GACX007985 GATX007774 GATX010865
GATX004676 GATX007776 GATX010866
GATX007611 GATX007777 GATX010868
GATX007613 GATXO007779 GATX010869
GATX007614 GATX007780 GATX010871
GATX007616 GATX007782 GATX010872
GATX007617 GATX007783 GATX010874
GATX007619 GATX007785 GATX010875
GATX007620 GATX007786 GATX010877
GATX007622 GATX007788 GATX010878
GATX007623 GATX007789 GATX010880
GATX007625 GATX007791 GATX010881
GATX007636 GATX007792 GATX010883
GATX007638 GATX007794 GATX010884
GATX007639 GATX007795 GATX010886
GATX007641 GATX007797 GATX010887
GATX007642 GATX007798 GATX010889
GATX007644 GATX007800 GATX010890
GATX007645 GATX008035 GATX012561
GATX007647 GATX008036 GATX012562
GATX007648 GATX008038 GATX012564
GATX007650 GATX008039 GATX012565
GATX007651 GATX008041 GATX032460
GATX007653 GATX008042 GATX032461
GATX007654 GATX008044 GATX032463
GATX007656 GATX008045 GATX032464
GATX007657 GATX008047 GATX032466
GATX007659 GATX008048 GATX032467
GATX007660 GATX010851 GATX050711
GATX007662 GATX010853 GATX050714

SCHEDULE A
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Equipment Numbers

GATX050716

Equipment Numbers

GATXO050717

GATX051985

Equipment Numbers

GATX050719

GATX051987

GATX057413

GATX050720

GATX051988

GATX057415

GATX050722

GATX051990

GATX057416

GATX050723

GATX051991

GATX057418

GATX050725

GATX051993

GATX057419

GATX050726

GATX051994

GATX057421

GATX050728

GATX051996

GATX057422

GATX050729

GATX051997

GATX057424

GATX057425

GATX050764

GATX051999

GATX050765

GATX052000

GATX057427

GATX050767

GATX052002

GATX057429

GATX050768

GATX052003

GATX057432

GATX050770

GATX052005

GATX057433

GATXO050771

GATX055202

GATX057435

GATX050773

GATX055203

GATX057601

GATX051632

GATX055205

GATXO057606

GATX057609

GATXO051633

GATX055206

GATX051635

GATX055382

GATX057613

GATX051636

GATX055383

GATX057615

GATXO051951

GATX055385

GATX057617

GATX051952

GATX055386

GATX057621

GATX051954

GATX055388

GATX057625

GATX057627

GATX051955

GATX055389

GATX057630

GATX051957

GATX055392

GATX051958

GATX055393

GATX059057

GATXO051960

GATX055397

GATX059058

GATX059060

GATX051961

GATX055398

GATX051963

GATX055702

GATX059061

GATX059063

GATX051964

GATX055703

GATX051966

GATX055705

GATX059064

GATX051967

GATX055706

GATX059066

GATX051969

GATX055708

GATX059067

GATX051970

GATX055709

GATX059069

GATX059070

GATX051972

GATXO055711

GATX059072

GATXO051973

GATX055712

GATX059073

GATX051975

GATX055714

GATX059075

GATX051976

GATXO055715

GATX051978

GATXO055717

GATX059076

GATX051979

GATX055718

GATX059078

GATX059079

GATX051981

GATX055720

GATX059081

GATX051982

GATX057409

GATX059082

GATX051984

GATX057410

GATX059084
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GATX057412

GATX059085

SCHEDULE A
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Equipment Numbers

GATX059087

Equipment Numbers

GATX059088

GATX059194

Equipment Numbers

GATX059090

GATX059197

GATX059298

GATX059091

GATX059199

GATX059299

GATX059093

GATX059200

GATX059301

GATX059094

GATX059203

GATX059302

GATX059096

GATX059205

GATX059304

GATX059097

GATX059206

GATX059305

GATX059099

GATX059208

GATX059307

GATX059100

GATX059209

GATX059308

GATX059102

GATX059227

GATX059310

GATXO059103

GATX059228

GATX059311

GATXO059105

GATX059230

GATX059313

GATX059106

GATX059231

GATX059314

GATX059108

GATX059233

GATX059316

GATX059109

GATX059234

GATX059317

GATX059111

GATX059236

GATXO059318

GATX059114

GATX059237

GATX059320

GATXO059115

GATX059239

GATX059321

GATX059117

GATX059251

GATX059324

GATX059118

GATX059252

GATX059326

GATX059120

GATX059254

GATX059327

GATX059121

GATX059257

GATX059329

GATX059123

GATX059259

GATX059337

GATX059124

GATX059260

GATX059341

GATXO059126

GATX059266

GATX059342

GATX059127

GATX059268

GATX059344

GATX059129

GATX059271

GATX059345

GATX059130

GATX059272

GATX059347

GATX059171

GATX059274

GATX059348

GATX059172

GATX059275

GATX059350

GATXO059351

GATX059174

GATX059277

GATXO059175

GATX059278

GATX059353

GATX059177

GATX059280

GATX059354

GATX059178

GATX059281

GATX059355

GATX059180

GATX059283

GATX059357

GATX059181

GATX059284

GATX059358

GATX059183

GATX059286

GATX059360

GATX059363

GATX059184

GATX059287

GATX059187

GATX059289

GATX059366

GATX059188

GATX059290

GATX059377

GATX059378

GATX059190

GATX059292

GATXO059191

GATX059293

GATX059380

GATX059381

GATX059193

GATX059295

GATX059383

CHICAGO/#2782046.3
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[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

Equipment Numbers

GATX059386

Equipment Numbers

GATX059387

GATX059465

Equipment Numbers

GATX059389

GATX059466

GATX059680

GATX059390

GATX059468

GATX059682

GATX059392

GATX059469

GATX059683

GATX059393

GATX059471

GATX059790

GATX059395

GATX059472

GATX059792

GATX059396

GATX059474

GATX059901

GATX059398

GATX059475

GATX059905

GATX059399

GATX059477

GATX059908

GATX059909

GATX059401

GATX059478

GATX059402

GATX059480

GATX059913

GATX059914

GATX059404

GATX059481

GATX059405

GATX059483

GATX060769

GATX059407

GATX059484

GATX060770

GATX060772

GATX059408

GATX059486

GATX060773

GATX059410

GATX059487

GATX060775

GATX0359411

GATX059489

GATX059413

GATX059490

GATX060776

GATX059414

GATX059492

GATX060778

GATX060779

GATX059416

GATX059493

GATX060781

GATX059417

GATX059495

GATX060782

GATX059419

GATX059496

GATX060785

GATX059420

GATX059498

GATX060786

GATX059422

GATX059499

GATX060788

GATX059423

GATX059501

GATX060789

GATX059425

GATX059502

GATX059426

GATX059504

GATX060791

GATX060792

GATX059428

GATX059505

GATX060796

GATX059429

GATX059507

GATX060798

GATX059431

GATX059508

GATX060800

GATX059433

GATX059510

GATX060803

GATX059434

GATX059516

GATX060805

GATX059436

GATX059517

GATX060806

GATX059449

GATX059569

GATX060809

GATX059451

GATX059570

GATX059453

GATX059572

GATX060810 -

GATX060835

GATX059454

GATX059573

GATX060836

GATX059456

GATX059600

GATX060838

GATX059457

GATX059619

GATX060839

GATX059459

GATX059620

GATX060841

GATX059460

GATX059674

GATX060842

GATX059462

GATX059676

GATX060844

GATX059463

GATX059677
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GATX059679

GATX060845
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[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

Equipment Numbers

GATX060848

Equipment Numbers

GATX060850

GATX062584

Equipment Numbers

GATX060851

GATX062586

GATX063231

GATX060853

GATX062587

GATX063232

GATX060854

GATX062589

GATX063234

GATX060856

GATX062590

GATX063236

GATX060859

GATX062592

GATX063237

GATX060860

GATX062593

GATX063239

GATX060862

GATX062595

GATX063240

GATX060863

GATX062596

GATX063242

GATX060865

GATX062598

GATX063243

GATX060866

GATX062599

GATX063245

GATX060868

GATX062602

GATX063246

GATX060869

GATX062603

GATX063248

GATX060871

GATX062605

GATX063249

GATX060872

GATX062606

GATXO063827

GATX060874

GATX062608

GATX063828

GATX060875

GATX062609

GATX063830

GATX060877

GATX062611

GATX063831

GATX060878

GATX062612

GATX063833

GATX060880

GATX062614

GATX063834

GATX060881

GATX062615

GATX063836

GATX060883

GATX062617

GATX063838

GATX060911

GATX062618

GATX063839

GATX060912

GATX062620

GATX063841

GATX062556

GATX062621

GATX063859

GATX063861

GATX062557

GATX062623

GATX062559

GATX062624

GATX063862

GATX062560

GATX062626

GATX063864

GATX062562

GATX062627

GATX063865

GATX062563

GATX062629

GATX063867

GATX063868

GATX062565

GATX062630

GATX063870

GATX062566

GATX062633

GATX062568

GATX062634

GATX063871

GATX062569

GATX063201

GATXO063873

GATX062571

GATX063202

GATX063874

GATX062572

GATX063218

GATX063877

GATX062574

GATX063220

GATX063879

GATX063880

GATX062575

GATX063221

GATX062577

GATX063222

GATX063882

GATX062578

GATX063224

GATX063883

GATX063885

GATX062580

GATX063225

GATX063886

GATX062581

GATX063227

GATX062583

GATX063228

GATX063888
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GATX063230

GATX063889
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[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

Equipment Numbers

GATX063892

Equipment Numbers

GATX063894

GATX064012

Equipment Numbers

GATX063895

GATX064013

GATX064577

GATX063897

GATX064015

GATX064579

GATX063898

GATX064016

GATX064580

GATX063922

GATX064018

GATX064582

GATX063924

GATX064019

GATX064583

GATX063925

GATX064021

GATX064585

GATX063927

GATX064022

GATX064586

GATX063928

GATX064024

GATX070680

GATX063930

GATX064025

GATX070681

GATX063931

GATX064402

GATX070683

GATX063933

GATX064403

GATX070684

GATX063934

GATX064405

GATX070686

GATX063936

GATX064406

GATX070687

GATX063937

GATX064408

GATX070689

GATX063940

GATX064409

GATX070690

GATX063941

GATX064412

GATX070692

GATX063942

GATX064413

GATX070701

GATX063946

GATX064415

GATX070703

GATX070704

GATX063948

GATX064416

GATX063949

GATX064419

GATX070706

GATX063951

GATX064420

GATX070707

GATX063952

GATX064422

GATX070709

GATX063954

GATX064423

GATX070710

GATX070712

GATX063955

GATX064425

GATX063957

GATX064426

GATX070713

GATX063958

GATX064428

GATX070715

GATX063960

GATX064429

GATX070951

GATX063961

GATX064431

GATX070952

GATX063962

GATX064432

GATX070954

GATX063964

GATX064434

GATX070955

GATX070957

GATX063965

GATX064435

GATX063967

GATX064437

GATX070958

GATX063968

GATX064438

GATX070960

GATX063970

GATX064440

GATX070961

GATX063971

GATX064441

GATX070970

GATX070971

GATX063973

GATX064443

GATX064001

GATX064444

GATXO070973

GATX064003

GATX064568

GATX070974

GATX064004

GATX064570

GATX070976

GATX064006

GATX064571

GATX070980

GATX070982

GATX064009

GATX064573

GATX064010

GATX064574

GATX070983
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GATX064576

GATX070985

GATX070986
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[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

Equipment Numbers

GATX070988

Equipment Numbers

GATX070989

GATX072415

Equipment Numbers

GATX070991

GATX072416

GATX072731

GATX070992

GATX072418

GATX072732

GATX070994

GATX072419

GATX072734

GATX070995

GATX072421

GATX072735

GATX071457

GATX072422

GATX072737

GATX072201

GATX072424

GATX072738

GATX072203

GATX072425

GATX072740

GATX072204

GATX072427

GATX072741

GATX072206

GATX072428

GATX072743

GATX072207

GATX072430

GATX072744

GATX072209

GATX072562

GATX072746

GATX072210

GATX072563

GATX072747

GATX072212

GATX072565

GATX072749

GATX072213

GATX072566

GATX072750

GATX072230

GATX072568

GATX072752

GATX072231

GATX072569

GATX072753

GATX072233

GATX072571

GATX072765

GATX072234

GATX072572

GATX072766

GATX072236

GATX072574

GATX072771

GATX072246

GATXO072575

GATX072772

GATX072948

GATX072247

GATX072577

GATX072249

GATX072578

GATX072950

GATX072250

GATX072637

GATX072951

GATX072252

GATX072638

GATX072953

GATX072253

GATX072640

GATX072954

GATX072956

GATX072255

GATX072641

GATX072256

GATX072643

GATX072957

GATX072959

GATX072258

GATX072644

GATX072259

GATX072646

GATX072960

GATX072261

GATX072647

GATX072962

GATX072262

GATX072649

GATX072971

GATX072264

GATX072650

GATX072973

GATX072265

GATX072652

GATX072974

GATX073177

GATX072401

GATX072653

GATX072403

GATX072655

GATX073336

GATX073397

GATX072404

GATX072656

GATX073398

GATX072406

GATX072658

GATX072407

GATX072722

GATX073400

GATX072409

GATX072723

GATX073401

GATX073403

GATX072410

GATX072725

GATX073404

GATX072412

GATX072726

GATX073406

GATX072413

GATX072728

GATX073407
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GATX072729
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[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

Equipment Numbers

GATX073410

Equipment Numbers

Equipment Numbers

GATX073412

GATX073479

GATX073413

GATX073480

GATXO073553

GATX073415

GATX073482

GATX073554

GATX073416

GATX073483

GATX073556

GATX073418

GATX073485

GATX073557

GATX073419

GATX073486

GATX073559

GATX073422

GATX073488

GATX073560

GATX073423

GATX073489

GATX073562

GATXO073425

GATX073491

GATX073563

GATX073426

GATX073492

GATX073565

GATX073428

GATX073494

GATX073566

GATX073429

GATXO073495

GATX073568

GATX073431

GATX073497

GATX073569

GATX073432

GATX073498

GATX073571

GATX073434

GATX073500

GATX073572

GATX073435

GATX073501

GATXO073574

GATX073437

GATX073503

GATX073575

GATX073438

GATX073504

GATX073577

GATX073440

GATX073509

GATX073578

GATX073441

GATX073510

GATX073580

GATX073443

GATX073513

GATX073581

GATX073444

GATX073516

GATX073583

GATX073584

GATX073446

GATX073520

GATX073447

GATX073521

GATX073586

GATX073449

GATX073523

GATX073587

GATX073589

GATX073450

GATX073524

GATX073452

GATX073526

GATX073590

GATX073453

GATX073527

GATX073592

GATX073455

GATX073529

GATX073593

GATXO073595

GATX073456

GATXO073530

GATX073596

GATX073458

GATX073532

GATX073598

GATX073459

GATX073533

GATX073599

GATX073461

GATXO073535

GATX073462

GATX073536

GATX073601

GATX073464

GATX073538

GATX073602

GATX073465

GATX073539

GATX073604

GATX073467

GATX073541

GATX073605

GATX073470

GATX073542

GATXO073607

GATX073608

GATX073471

GATX073544

GATX073473

GATX073545

GATX073610

GATX073474

GATX073547

GATX073611

GATX073613

GATX073476

GATX073548

GATX073477

GATX073550

GATX073614
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GATX073551

GATX073616

SCHEDULE A
Page 8

GATX073617




[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

Equipment Numbers

GATX073619

Equipment Numbers

GATX073620

GATX080565

Equipment Numbers

GATX073622

GATX080567

GATX082238

GATX073623

GATX080568

GATX082239

GATX073625

GATX080570

GATX082241

GATX073626

GATX080571

GATX082242

GATX073628

GATXO080573

GATX091007

GATX073629

GATX080574

GATX091009

GATX073632

GATX080576

GATX091010

GATX073634

GATX080577

GATX091012

GATX073635

GATX080579

GATX091013

GATX073637

GATX080580

GATX091015

GATX073638

GATX081663

GATX091016

GATX073640

GATX081664

GATX091018

GATX073641

GATX081666

GATX091019

GATX073643

GATX081667

GATX091021

GATX073644

GATX081669

GATX091022

GATX073646

GATX081670

GATX091024

GATX073647

GATX081672

GATX091025

GATX073649

GATX081673

GATX091027

GATX073650

GATX081675

GATX091028

GATX074831

GATX081676

GATX091030

GATX074833

GATX081727

GATX092743

GATX074834

GATX081729

GATX092745

GATX074836

GATX081730

GATX092746

GATX074837

GATX081732

GATX092748

GATX074839

GATX081733

GATX092749

GATX074840

GATX081735

GATX092751

GATX074842

GATXO081736

GATX092752

GATX092754

GATX074845

GATX081738

GATX074846

GATX081739

GATX092755

GATX074848

GATX081741

GATX092757

GATX074849

GATX081742

GATX092995

GATX075284

GATX081744

GATX092997

GATX080342

GATX081745

GATX092998

GATX080552

GATX081747

GATX093335

GATX080553

GATX081748

GATX093337

GATXO080555

GATX081750

GATX093338

GATX080556

GATX082226

GATX093340

GATX080558

GATX082227

GATX093341

GATX093343

GATX080559

GATX082230

GATX093344

GATX080561

GATX082232

GATX093345

GATX080562

GATX082233

GATX080564

GATX082235

GATX093346
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GATX093347
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[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

Equipment Numbers

GATX096077

Equipment Numbers

GATX096079

GPFX011506

Equipment Numbers

GATX096080

GPFX011507

GPFX011597

GATX096082

GPFX011509

GPFX011599

GATX096083

GPFX011510

GPFX011600

GATX096085

GPFX011512

GPFX011602

GATX096086

GPFX011513

GPFX011603

GATX096088

GPFX011515

GPFX011605

GATX096089

GPFX011517

GPFX011606

GATX096091

GPFX011518

GPFX011608

GATX096092

GPFX011520

GPFX011609

GATX096094

GPFX011521

GPFX011611

GPFX011612

GATX096095

GPFX011523

GATX096097

GPFX011524

GPFX011614

GATX096098

GPFX011526

GPFX011615

GPFX011617

GATX096100

GPFX011527

GPFX011618

GATX096274

GPFX011529

GATX096275

GPFX011530

GPFX011620

GPFX011621

GATX096277

GPFX011532

GPFX011623

GATX096278

GPFX011533

GATX098207

GPFX011535

GPFX011624

GPFX011653

GPEX011536

GPFX011465

GPFX011466

GPFX011538

GPFX011655

GPFX011656

GPFX011467

GPFX011539

GPFX011658

GPFX011469

GPFX011541

GPFX011659

GPFX011470

GPFX011542

GPFX011661

GPFX011472

GPFX011544

GPFX011662

GPFX011473

GPFX011545

GPFX011664

GPFX011482

GPFX011547

GPFX011665

GPFX011483

GPFX011548

GPLX076127

GPFX011485

GPFX011550

GPLX076129

GPFX011551

GPLX076131

GPFX011486

GPFX011488

GPFX011553

GPLX076132

GPFX011489

GPFX011554

GPLX076134

GPFX011492

GPFX011556

GPLX076159

GPFX011493

GPFX011557

GATX073101

GPFX011495

GPFX011559

GATX073102

GPFX011496

GPFX011560

GATX073104

GPFX011497

GPFX011562

GATX073105

GPFX011499

GPFX011563

GATX073107

GPFX011500

GPFX011590

GATX073108

GPFX011501

GPFX011591

GATX073110

GPFX011503

GPFX011593

GATX073111

GPFX011504

GPFX011594

GATX073113
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[Memorandum of Lease, Indenture and Intercreditor Termination (GARC III 99-B)]

Equipment Numbers

GATXO073116

Equipment Numbers

GATX073119

GATX073144

Equipment Numbers

GATX073120

GATX073146

GATX073171

GATX073122

GATX073147

GATX073173

GATX073123

GATX073149

GATX073174

GATX073125

GATX073150

GATX073176

GATX073126

GATX073152

GATX073179

GATX073128

GATX073153

GATX073180

GATX073129

GATX073155

GATX073182

GATX073131

GATX073156

GATX073183

GATX073132

GATX073158

GATX073185

GATX073134

GATX073159

GATX073186

GATXO073135

GATX073161

GATX073188

GATX073137

GATX073162

GATX073189

GATX073138

GATX073164

GATX073191

GATX073140

GATX073165

GATX073192

GATX073141

GATX073167

GATX073194

GATX073143

GATX073168

GATX073195

CHICAGO/#2782046.3

GATX073170

GATX073197
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