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ALVORD AND ALVORD SURFAGE TRANSPORTATION BOARD
ATTORNEYS AT LAW . .
1050 SEVENTEENTH STREET, N.W.
SuiTe 301
WASHINGTON, D.C.

ELIAS C ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C ALVORD (1964) —_— URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

May 13, 2009

Anne K. Quinlan, Esq.

+ Acting Secretary
Surface Transportation Board
395 “E” Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Security Agreement, dated as
of May 14, 2009, a primary document as defined in the Board's Rules for the
Recordation of Documents. .

The names and addresses-'of the parjties to the enclosed document are:

Administrative Agent/
~ Mortgagee: "~ DVBBank SE
Friedrich-Ebert-Anglage 2-14
60325 Frankfurt am Main
Germany
Borrower: GATX Corporation
222 West Adams Street

Chicago, IL 60606



Anne K. Quinlan, Esq.
May 13, 2009
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A description of the railroad equipment covered by the enclosed document

932 railcars:

AEPX 905101 - AEPX 905115
DSIX 5806 - DSIX 5830

GACX 002693 - GACX 002725
GACX 011529 - GACX 0011576
GATX 003167 - GATX 003180
GATX 004374 - GATX 004413
GATX 004824 - GATX 004863
GATX 009950 - GATX 009969
GATX 024902 - GATX 024919
GATX 033251 - GATX 033300
GATX 033543 - GATX 033550
GATX 033577 - GATX 033586
GATX 033744 - GATX 033792
GATX 034148 - GATX 034192
GATX 036267 - GATX 036303
GATX 36305

GATX 205930 - GATX 206132
GATX 206134 - GATX 206229
GATX 206320 - GATX 206429
GATX 206655 - GATX 206714
GATX 206848 - GATX 206859 (not inclusive)

A short summary of the document to appear in the index is:

Memorandum of Security Agreement.

Also enclosed is a check in the amount of $41.00 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.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures



AECORDATION NO. 3,_1135__“
MY 1309 ~jj20AM
MEMORANDUM OF SECURITY AGREEMENT SURFAGE TRANSPORTATION BOARD

THIS MEMORANDUM OF SECURITY AGREEMENT made and cntercd into on
May 14, 2009 by and between GATX CORPORATION, a New York corporation, as Borrower
(“Borrower”), and DVB BANK SE, as administrative agent and mortgagec (“Mortgagee™).

‘The undersigned have entered into that certain Security Agreement (the “Security
Agreement™), dated as of May 13, 2009, whereby the Borrower and the Mortgagee desire,
among other things, to provide for the assignment, mortgage and pledge by thc Borrower to the
Mortgagce, as part of the Collateral thereunder, among other things, of, and the grant of a
sccurity interest in, certain of the Borrower’s right, title and interest in and to the Railcars (as set
forth in' Exhibit A attached hereto), the leases (as set forth on Exhibit B attached hercto) and the
Loan Documents and certain payments and other amounts received thercunder, in accordance
with the terms thereof, in trust, as security for, among other things, the Borrower’s obligations
for the equal and ratable benefit of the holders of the Notes, subject to the terms of the Security
Agreement.

For the purposes of facilitating the execution of this memorandum, this memorandum
may be cxecuted simultaneously in any number of counterparts, each of which counterparts shall
be deemed 1o be an original, and all of which counterparts shall constitute but onc and the same
instrument. )

. Capitalized terms used hercin and not otherwise defined shall have the meanings assigned
thereto in the Security Agreement.

CHICAGO/1930905 2
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IN WITNESS ‘WHEREOF, the parties hercto have each caused this memorandum to be
duly executed by their respective duly authorized officers as of the date and year set forth below.

1 cartify that I hold the title as set forth below, that this instrument was signed on behalf of the
Mortgagee by authorily of its Board of Managing Director and that I acknowledge that the

execution of the foregoing instrument was the free act and deed of the Morigagee. [ further
declare under penalty of perjury that the foregoing is irue and correct.

DVB BANK S :
By,
Name: Y0¥ A J

Title 4V@

"y
Exccutcd on this M_ day of May, 2009

GATX CORPORATION

By:._.
Name: William J, Hasek
Title: Senior Vice President and Treasurer

Executed on this Z_)_ day of May, 2009



IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be
. duly executed by their respective duly authorized officers as of the date and year sct forth below.,

I certify that I hold the title as set forth below, that this instrument was signed on behalf of the -
Mortgagee by authority of its Board of Managing Director and that I acknowledge that the
exccution of the foregoing instrument was the free act and deed of the Mortgagee. I further
declare under penalty of perjury that the foregoing is true and correct.

DVB BANK SE

By:
Name:
Title

By:
Name:-
Title

Executcd on this _}__Q:Ht;ay of May, 2009

GATX CORPORATION

By:
Name: William J. Hasck .
Title: Senior Vice President and [reasurer

Exccuted on this jéduy of May, 2009



STATE OF ILLINOIS

)
)  SS:
COUNTY OF COOK )

On this, the __;Lg\day of May, 2009, before me, a Notary Public in and for said County
and State, personally appeared William J. Hasek, who being by me duly sworn, says that he is
the Senior Vice President and Treasurer of GATX CORPORATION, that said instrument was
signed on May } 2., 2009 on behalf of said corporation by authority of its Board of Directors,
and (s)he acknowledged that the execution of the foregoing instrument was the free act and deed
of said corporation.

IN WITNESS WHEREOF, I have hercunto set my hand and official seal on the date

above mentioned.
Ko D Saiso

Name: [wsa M4 Thorre
Notary Public
My Commission Expires:

Residing in _C_&‘_a_aﬁa;_;_l_—-_._ e

OFFICIAL SEAL 4

LISA M. IBARRA
NOTARY PUBLIC - STATE OF ILLINOIS ¢
MY COMMISSION EXPIRES: 08-30-10 ¢

ARSI

(SEAL)



EXHIBIT A

CHICAGO/HT930%05 2

UNITS
Car Number - Car Number - Car Number - Car Number -
—___ Operating Operating Operating Opcrating
AEPX905101 DSIX005829 GACX011532 GACX011570
AEPX905102 DSIX005830 GACXO011533 GACX011571
AEPX905103 GACX002693 GACX011534 GACX011572
AEPX905104 GACX002694 GACX011535 GACX011573
AEPX905105 GACX002695 GACX011536 GACXO011574
AEPX905106 GACX002696 GACX011537 GACXO011575
AEPX905107 GACX002697 GACX011538 GACX011576 |
AEPX905108 GACX002698 GACX011539 GATX003167
AEPX905109 GACX002699 GACX011540 GATX003168 |
AEPX905110 GACX002700 GACX011541 GATX003169
AEPX905111 GACX002701 GACX011542 GATX003170 |
AEPX905112 GACX002702 GACXO011543 GATX003171
AEPX905113 GACX002703 GACX011544 GATX003172
AEPX905114 GACX002704 GACX011545 GATX003173
AEPX905115 GACX002705 GACX011546 GATX003174
DSIX005806 GACX002706 GACXO011547 GATX003175
DSIX005807 GACX002707 GACX011548 GATX003176
DS1X005808 GACX002708 GACXO011549 GATX003177
DSIX005809 GACX002709 GACXO011550° GATX003178
DSIX005810 GACX002710 GACX011551 GATX003179
__DS1X005811 GACX002711 | GACXO011552 GATX003180
DSIX005812 GACX002712 GACXO011553 | GATX004374
___DsiX005813 GACX002713 GACX011554 GATX004375
DSIX005814 GACX002714 | GACX011555 GATX004376
DS1X005815 GACX002715 GACXO011556 GATX004377
DSIX005816 GACX002716 GACX011557 GATX004378
| DSIX005817 GACX002717 | GACXO011558 __ GATX004379
DSIX005818 GACX002718 GACXO011559 GATX004380 |
DSIX005819 | GACX002719 GACX011560 GATX004381
DS1X005820 | GACX002720 GACXO011561 | GATX004382
| DSIX005821 GACX002721 GACX011562 ~_ GATX004383
DSI1X005822 GACX002722 GACX011563 GATX004384
__DSIX005823 GACX002723 | GACX011564 GATX004385 |
DS1X005824 GACX002724 GACX011565 | GATX004386
| DSIX005825 GACX002725 GACX011566 GATX004387
___ DSIX005826 ___GACX011529 GACX011567 GATX004388 |
DS1X005827 GACX011530 GACX011568 GATX004389 |
DSIX005828 GACXO011531 | GACXO011569 GATX004390

Exhibit A
Page 1




Car Number - Car Number - Car Number - Car Number -

. ___Operating Operating Operating Operating
GATX004391 GATX004844 GATX024905 GATX033279
GATX004392 GATX004845 GATX024906 GATX033280
GATX004393 GATX004846 GATX024907 GATX033281
GATX004394 GATX004847 GATX024908 GATX033282
GATX004395 GATX004848 GATX024909 GATX033283
GATX004396 GATX004849 GATX024910 GATX033284
GATX004397 GATX004850 GATX024911 GATX033285
GATX004398 GATX004851 GATX024912 GATX033286
GATX004399 GATX004852 GATX024913 GATX033287 |

___GATX004400 GATX004853 GATX024914 GATX033288
GATX004401 GATX004854 GATX024915 GATX033289
GATX004402 GATX004855 GATX024916 GATX033290
GATX004403 GATX004856 GATX024917 GATX033291

___GATX004404 GATX004857 GATX024918 GATX033292
GATX004405 GATX004858 GATX024919 GATX033293
GATX004406 GATX004859 GATX033251 GATX033294

| GATX004407 GATX004860 GATX033252 GATX033295
GATX004408 GATX004861 | GATX033253 | _G/_\TXO‘H"‘)() .
GATX004409 GATX004862 GATX033254 GATX033297
GATX004410 GATX004863 GATX033255 | GATX033298

_ GATX004411 GATX009950 GATX033256 GATX033299
GATX004412 GATX009951 GATX033257 GATX033300
GATX004413 GATX009952 GATX033258 GATX033543
GATX004824 GATX009953 GATX033259 GATX033544 |
GATX004825 GATX009954 GATX033260 GATX033545
GATX004826 GATX009955 GATX033261 GATX033546
GATX004827 GATX009956 GATX033262 | GATX033547
GATX004828 GATX009957 GATX033263 GATX033548
GATX004829 | GATX009958 | GATX033264 _ | | GATX033549 |
GATX004830 GATX009959 GATX033265 GATX033550 |

___GATX004831 GATX009960 GATX033266 | GATX033577

_ GATX004832 GATX009961 GATX033267 GATX033578
GATX004833 GATX009962 GATX033268 GATX033579
GATX004834 GATX009963 GATX033269 GATX033580
GATX004835 GATX009964 GATX033270 GATX033581
GATX004836 GATX009965 GATX033271 GATX033582
GATX004837 GATX009966 GATX033272 | GATX033583
GATX004838 GATX009967 GATX033273 | | GATX033584

| GATXO004839 GATX009968 GATX033274 ___GATX033585 |
GATX004840 GATX009969 GATX033275 ~ GATX033586
GATX004841 GATX024902 GATX033276 GATX033744

__GATX004842 GATX024903 GATX033277 GATX033745
GATX004843 GATX024904 GATX033278 GATX033746

CINCAGOM1930905 2
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CHICAGO/MH 1930905 2

Car Number - Car Number -~ Car Number - Car Number -
Operating Operating Operating Operating
GATX033747 GATX033790 GATX034188 | —_GATX205930
GATX033748 GATX033791 GATX034189 T GATX205931
GATX033749 GATX033792 GATX034190 GATX205932
GATX033750 GATX034148 GATX034191 GATX205933
GATX033751 GATX034149 GATX034192 GATX205934
GATX033752 GATX034150 GATX036267 GATX205935
GATX033753 GATX034151 GATX036268 GATX205936
GATX033754 GATX034152 GATX036269 GATX205937
GATX033755 GATX034153 GATX036270 GATX205938
GATX033756 GATX034154 GATX036271 GATX205939
GATX033757 GATX034155 GATX036272 GATX205940
GATX033758 GATX034156 GATX036273 GATX205941
GATX033759 GATX034157 GATX036274 GATX205942
GATX033760 GATX034158 GATX036275 GATX205943
GATX033761 GATX034159 GATX036276 GATX205944
GATX033762 GATX034160 GATX036277 GATX205945
GATX033763 GATX034161 GATX036278 GATX205946
GATX033764 GATX034162 GATX036279 GATX205947
GATX033765. GATX034163 GATX036280 GATX205948
GATX033766 GATX034164 " GATX036281 GATX205949
| GATX033767 GATX034165 | [ GATX036282 ~ GATX205950
GATX033768 GATX034166 GATX036283 ~_GATX205951
— GATX033769 GATX034167 GATX036284 ~ TGATX205952
GATX033770 GATX034168 GATX036285 GATX205953
GATX033771 GATX034169 GATX036286 GATX205954
GATX033772 GATX034170 GATX036287 GATX205955
GATX033773 GATX034171 GATX036288 GATX205956
GATX033774 GATX034172 GATX036289 GATX205957
GATXO033775 GATX034173 GATX036290 GATX205958
GATX033776 GATX034174 GATX036291 GATX205959
GATX033777 GATX034175 GATX036292 GATX205960 |
GATX033778 GATX034176 GATX036293 | | _ GATX205961 _ |
GATX033779 GATX034177 GATX036294 ) GAlXZ__(_)S_(_)Q_Z__ a
‘GATX033780 GATX034178 GATX036295 GA'TX205963
GATX033781 GATX034179 GATX036296 _ GATX205964
__GATX033782 GATX034180 GATX036297 GATX205965
GATX033783 GATX034181 GATX036298 GATX205966
0ATX()33784 GATX034182 GATX036299 GATX205967 .
GATX033785 GATX034183 GATX036300 GATX205968
GATX033786 GATX034184 GATX036301 GATX205969
GATX033787 GATX034185 GATX036302 GATX205970
GATX033788 GATX034186 GATX036303 GATX205971
GATX033789 _ GATX034187 GATX036305 GATX205972 |

Exhibit A
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Car Number - Car Number - Car Number - Car Number -
Operating Operating Operating Operating
GATX205973 GATX206016 GATX206059 GATX206102
GATX205974 GATX206017 GATX206060 GATX206103
GATX205975 GATX206018 GATX206061 GATX206104
GATX205976 GATX206019 GATX206062 GATX206105
GATX205977 GATX206020 GATX206063 GATX206106
GATX205978 GATX206021 GATX206064 GATX206107

GATX205979 GATX206022 GATX206065 GATX206108
GATX205980 GATX206023 GATX206066 GATX206109
GATX205981 GATX206024 GATX206067 GATX206110
. GATX205982 ___GATX206025 GATX206068 GATX206111
GATX205983 GATX206026 GATX206069 GATX206112
GATX205984 GATX206027 GATX206070 GATX206113
GATX205985 GATX206028 GATX206071 | GATX206114
GATX205986 GATX206029 GATX206072 GATX206115
GATX205987 GATX206030 GATX206073 GATX206116 |
___GATX205988 GATX206031 GATX206074 GATX206117
GATX205989 GATX206032 GATX206075 | GATX206118
GATX205990 GATX206033 GATX206076 GATX206119
GATX205991 GATX206034 GATX206077 GATX206120
___GATX205992 ___GATX206035 GATX206078 GATX206121
__GATX205993 GATX206036 GATX206079 GATX206122
__ GATX205994 GATX206037 GATX206080 GATX206123
GATX205995 GATX206038 GATX206081 GATX206124
GATX205996 GATX206039 GATX206082 GATX206125
GATX205997 GATX206040 GATX206083 GATX206126
GATX205998 GATX206041 GATX206084 GATX206127
| GATX205999 GATX206042 GATX206085 GATX206128
GATX206000 GATX206043 GATX206086 - GATX206129 |
| GATX206001 GATX206044 | GATX206087 _ | - GATX200130
GATX206002 GATX206045 GATX206088 GATX206131
- GATX206003 | GATX206046 | GATX206089 GATX206132 |
GA'TX206004 GATX206047 GATX206090 GATX206134 |
___ GATX206005 | GATX206048 GATX206091 GATX206135
GATX206006 | GATX206049 GATX206092 GATX206136
GATX206007 GATX206050 GATX206093 GATX206137
GATX206008 GATX206051 GATX206094 GATX206138
GATX206009 GATX206052 GATX206095 GATX206139
GATX206010 GATX206053 GATX206096 GATX206140 |
GATX206011 GATX206054 GATX206097 | _GATX206141
| GATX206012 GATX206055 GATX206098 . GA'TX206142
 GATX206013 GATX206056 GATX206099 | GATX206143
_ GATX206014 GATX206057 | GATX206100 | GATX206144 |
GATX206015 GATX206058 GATX206101 GATX206145
Exhibit A
Page 4
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Car Number - Car Number - Car Number - Car Number -
Operating Operating Operating Operating
GATX206146 GATX206189 GATX206322 GATX206365
GATX206147 GATX206190 GATX206323 GATX206366
GATX206148 GATX206191 GATX206324 GATX206367
GATX206149 GATX206192 GATX206325 GATX206368
GATX206150 GATX206193 GATX206326 GATX206369
GATX206151 GATX206194 GATX206327 GATX206370
GATX206152 GATX206195 GATX206328 GATX206371
GATX206153 GATX206196 GATX206329 GATX206372
GATX206154 GATX206197 GATX206330 GATX206373
GATX206155 GATX206198 GATX206331 GATX206374
GATX206156 GATX206199 GATX206332 GATX206375

GATX206157 GATX206200 GATX206333 | GATX206376 |
GATX206158 GATX206201 GATX206334 GATX206377
GATX206159 GATX206202 GATX206335 GATX206378

| _GATX206160 GATX206203 GATX206336 GATX206379 |
GATX206161 GATX206204 GATX206337 GATX206380
GATX206162 GATX206205 GATX206338 GATX206381
GATX206163 GATX206206 GATX206339 GATX206382
GATX206164 GATX206207 GATX206340 GATX206383
GATX206165 GATX206208 - GATX206341 GATX206384
GATX206166 GATX206209 GATX206342 GATX206385
| GATX206167 GATX206210 GATX206343 GATX206386

GATX206168 GATX206211 GATX206344 GATX206387 |
GATX206169 GATX206212 GATX206345 GATX206388
____GATX206170 GATX206213 . GATX206346 | GATX206389
— GATX206171 ~ GATX206214 — GATX206347 T GATX206390
GATX206172 | GATX206215 GATX206348 GATX206391
GATX206173 | GATX206216 GATX206349 GATX206392
GATX206174 GATX206217 GATX206350 GATX206393
GATX206175 GATX206218 GATX206351 GATX206394
GATX206176 GATX206219 GATX206352 GATX206395
GATX206177 GATX206220 GATX206353 GATX206396

| GATX206178 GATX206221 | GATX206354 GATX206397

GATX206179 — GATX206222 GATX206355 [ GATX206398

GATX206180 | GATX206223 GATX206356 GATX206399 |
GATX206181 GATX206224 GATX206357 GATX206400
| GATX206182 | | GATX206225 GATX206358 GATX206401
GATX206183 GATX206226 GATX206359 GATX206402
GATX206184 GATX206227 GATX206360 GATX206403
GATX206185 GATX206228 GATX206361 GATX206404
GATX206186 GATX206229 GATX206362 GATX206405
GATX206187 ___GATX206320 GATX206363 GATX206406
GATX206188 GATX206321 GATX206364 GATX206407

CHICAGOA1930905.2
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Car Number - Car Number - Car Number - Car Number -
Operating Opcrating Operating Opcrating

GATX206408 GATX206657 GATX206681 GATX206705
GATX206409 GATX206658 GATX206682 GATX206706

| GATX206410 GATX206659 GATX206683 GATX206707
GATX206411 GATX206660 GATX206684 GATX206708
GATX206412 GATX206661 GATX206685 GATX206709
GATX206413 GATX206662 GATX206686 GATX206710
GATX206414 GATX206663 GATX206687 GATX206711
GATX206415 GATX206664 GATX206688 GATX206712
GATX206416 GATX206665 GATX206689 GATX206713
GATX206417 GATX206666 GATX206690 GATX206714
GATX206418 GATX206667 GATX206691 GATX206848
GATX206419 GATX206668 GATX206692 GATX206849
GATX206420 GATX206669 GATX206693 GATX206851
GATX206421 GATX206670 GATX206694 GATX206852
GATX206422 GATX206671 GATX206695 GATX206853
GATX206423 GATX206672 GATX206696 GATX206855
GATX206424 GATX206673 GATX206697 GATX206856
GATX206425 GATX206674 GATX206698 GATX206857
GATX206426 GATX206675 GATX206699 GATX206858

—_ GATX206427 GATX206676 GATX206700 GATX206859
GATX206428 | GATX206677 GATX206701

| GATX206429 GATX206678 GATX206702 |
GATX206655 GATX206679 GATX206703
GATX206656 GATX206680 GATX206704

CRICAGO/#1930905.2
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EXHIBIT B
LEASES

The Borrower’s interests in any lease or sublease agreements relating to the Railcars listed in
Exhibit A to which the Borrower is now or may hereafter be a party.

Exhibit B
Page |
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the

District of Columbia, do hereby certify under penalty of perjury that | have compared the

attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

oates: S/ 13 [0 e 7

Robert W. Alvord




