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November 26, 2003

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Indenture Supplement No. 8,
dated as of November 14, 2003, a secondary document as defined in the Board'’s
Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Indenture which
was previously filed with the Board under Recordation Number 24360.

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

Issuer: GATX Rail Funding LLC
500 West Monroe Street
Chicago, lllinois 60606
Indenture
Trustee: Bank One, National Association

1 Bank One Plaza
Chicago, IL 60670

A description of the railroad equipment covered by the enclosed document

85 railcars bearing GACX and GATX reporting marks and road numbers
attached hereto.




Mr. Vernon A. Williams
November 26, 2003
Page Two

A short summary of the document to appear in the index is:
Memorandum of Indenture Supplement No. 8

Also enclosed is a check in the amount of $30.00 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 try rs,

Robert W. Alvord

RWA/anr
Enclosures




Schedule 1
Railcars
November 14, 2003
SAP Equipment

RailcarID  Built Year Number

1) GACX050676 1969 10103545
2) GACX050684 1969 10103563
3) GACX050801 1969 10103646
4) GACX050804 1969 10103649
5) GACX050806 1970 10103651
6) GACX050846 1970 10103688
7) GACX050849 1969 10103691
8) GACX050930 1970 10103770
9) GACX050959 1970 10103796
10) GATX006001 1967 10027580
11) GATX010425 1968 10043390
12) GATX010426 1968 10043396
13) GATX012309 1971 10049762
14) GATX012904 1974 10052058
15) GATX013302 1972 10053648
16) GATX013595 1972 10054860
17) GATX013654 1973 10055093
18) GATX014031 1969 10056643
19) GATX014807 1974 10059581
J 20) GATX014887 1974 10059953
21) GATX014889 1974 10059964
22) GATX018118 1968 10073183
23) GATX019523 1969 10077919
24) GATX019621 1968 10078241
25) GATX020428 1973 10080837
26) GATX020429 1973 10080840
27) GATX020430 1973 10080848
28) GATX025187 1975 10097435
29) GATX027957 1975 10002695
30) GATX030174 1974 10012308
31) GATX040676 1970 10040969
32) GATX040962 1972 10042255
33) GATX041782 1975 10045363
34) GATX041793 1975 10045412
35) GATX042737 1972 10049233
36) GATX043436 1973 10052348
37) GATX043499 1973 10052604
38) GATX043500 1973 10052612
39) GATX043558 1973 10052883
40) GATX043859 1974 10054143
41) GATX043872 1974 10054196
42) GATX043873 1974 10054201
43) GATX043875 1974 10054209
44) GATX043879 1974 10054225
45) GATX043882 1974 10054239
46) GATX043883 1974 10054244
47) GATX043970 1974 10054614
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Schedule 1
Railcars
November 14, 2003
SAP Equipment
Railcar ID  Built Year Number
48) GATX044281 1974 10055974
49) GATX045725 1974 10062270
50) GATX045757 1974 10062426
51) GATX045799 1974 10062583
52) GATX045801 1974 10062593
53) GATX046126 1974 10064045
54) GATX046943 1975 10067771
55) GATX047035 1975 10068087
56) GATX047083 1975 10068304
57) GATX047087 1975 10068319
58) GATX047145 1975 10068518
59) GATX047221 1975 10068860
60) GATX050564 1973 10083048
61) GATX050568 1973 10083064
62) GATX050569 1973 10083069
63) GATX050574 1973 10083088
64) GATX052196 1972 10088495
65) GATX052200 1972 10088516
66) GATX052201 1972 10088519
67) GATX056036 1971 10001951
68) GATX091208 1967 10002780
69) GATX091222 1967 10002859
70) GATX091226 1967 10002882
71) GATX091264 1967 10003086
72) GATX091269 1967 10003115
73) GATX091274 1967 10003143
74) GATX091282 1967 10003192
75) GATX092592 1968 10007689
76) GATX093125 1969 10010276
77) GATX093126 1969 10010282
78) GATX093191 1969 10010531
79) GATX093391 1969 10011450
80) GATX093400 1969 10011494
81) GATX093413 1969 10011559
82) GATX093415 1969 10011570
83) GATX097299 1967 10028060
84) GATX097389 1966 10029439
85) GATX097610 1967 10030161
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MEMORANDUM OF NOV 2 6 °03 1-45PM
INDENTURE SUPPLEMENT NO. 8

SURFACE TRANSPORTATION BOARD

Memorandum of Indenture Supplement No. 8 dated as of November 14, 2003
made by GATX Rail Funding LLC, a Delaware limited liability company (the “Issuer”) to
Bank One, National Association, a national banking association, as indenture trustee (the
“Indenture Trustee”) under the Indenture referred to below.

WITNESSETH:

The Issuer and the Indenture Trustee have entered into an Indenture dated as of
December 27, 2002 (as supplemented from time to time, the “Indenture”). A
Memorandum of Indenture was (i) recorded with the Surface Transportation Board on
March 18, 2003 at 11:00 a.m. under Recordation No. 24360, and (ii) deposited with the
Office of the Registrar General of Canada on March 18, 2003 at 11:44 a.m.

The Issuer has executed and delivered to the Indenture Trustee on the date hereof
Indenture Supplement No. 8 to the Indenture pursuant to which the Issuer has granted,
assigned, conveyed, mortgaged, pledged, hypothecated and transferred to the Indenture
Trustee a security interest in and to all of the Issuer’s right, title and interest in, to and under
the Railcars identified on Schedule | hereto, effective as of the date hereof and subject to
the terms of the Indenture and said Indenture Supplement.

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

GATX RAIL FUNDING LLC

By: Wémubé

Nan@’Jos@ph E. McNeely -
Title:  Vice President




STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

7
On this /_%ay of WW 2003, before me personally appeared Joseph E.

McNeely, to me personally known, who being duly sworn, stated that he is a Vice
President of GATX Rail Funding LLC, that said instrument was signed on behalf of said
company by authority of its board of managers, and he acknowledged that the execution of

the foregoing instrument was the free act and deed of said company.
.;f-’& z
=

otary Public

My Commission Expires: 97 ’?f/:dj




Schedule 1
Railcars

November 14, 2003

Railcar ID

1) GACX050676

2) GACX050684

3) GACX050801

4) GACX050804

5) GACX050806

6) GACX050846

7) GACX050849

8) GACX050930

9) GACX050959
10) GATX006001
11) GATX010425
12) GATX010426
13) GATX012309
14) GATX012904
15) GATX013302
16) GATX013595
17) GATX013654
18) GATX014031
19) GATX014807
20) GATX014887
21) GATX014889
22) GATX018118
23) GATX019523
24) GATX019621
25) GATX020428
26) GATX020429
27) GATX020430
28) GATX025187
29) GATX027957
30) GATX030174
31) GATX040676
32) GATX040962
33) GATX041782
34) GATX041793
35) GATX042737
36) GATX043436
37) GATX043499
38) GATX043500
39) GATX043558
40) GATX043859
41) GATX043872
42) GATX043873
43) GATX043875
44) GATX043879
45) GATX043882
46) GATX043883
47) GATX043970

Built Year
1969
1969
1969
1969
1970
1970
1969
1970
1970
1967
1968
1968
1971
1974
1972
1972
1973
1969
1974
1974
1974
1968
1969
1968
1973
1973
1973
1975
1975
1974
1970
1972
1975
1975
1972
1973
1973
1973
1973
1974
1974
1974
1974
1974
1974
1974
1974
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SAP Equipment
Number
10103545
10103563
10103646
10103649
10103651
10103688
10103691
10103770
10103796
10027580
10043390
10043396
10049762
10052058
10053648
10054860
10055093
10056643
10059581
10059953
10059964
10073183
10077919
10078241
10080837
10080840
10080848
10097435
10002695
10012308
10040969
10042255
10045363
10045412
10049233
10052348
10052604
10052612
10052883
10054143
10054196
10054201
10054209
10054225
10054239
10054244
10054614




Schedule 1
Railcars

November 14, 2003

Railcar ID
48) GATX044281
49) GATX045725
50) GATX045757
51) GATX045799
52) GATX045801
53) GATX046126
54) GATX046943
55) GATX047035
56) GATX047083
57) GATX047087
58) GATX047145
59) GATX047221
60) GATX050564
61) GATX050568
62) GATX050569
63) GATX050574
64) GATX052196
65) GATX052200
66) GATX052201
67) GATX056036
68) GATX091208
69) GATX091222
70) GATX091226
71) GATX091264
72) GATX091269
73) GATX091274
74) GATX091282
75) GATX092592
76) GATX093125
77) GATX093126
78) GATX093191
79) GATX093391
80) GATX093400
81) GATX093413
82) GATX093415
83) GATX097299
84) GATX097389
85) GATX097610

Built Year
1974
1974
1974
1974
1974
1974
1975
1975
1975
1975
1975
1975
1973
1973
1973
1973
1972
1972
1972
1971
1967
1967
1967
1967
1967
1967
1967
1968
1969
1969
1969
1969
1969
1969
1969
1967
1966
1967
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SAP Equipment
Number
10055974
10062270
10062426
10062583
10062593
10064045
10067771
10068087
10068304
10068319
10068518
10068860
10083048
10083064
10083069
10083088
10088495
10088516
10088519
10001951
10002780
10002859
10002882
10003086
10003115
10003143
10003192
10007689
10010276
10010282
10010531
10011450
10011494
10011559
10011570
10029060
10029439
10030161
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