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April 4, 2008

Anne K. Quinlan, Esquire
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 Bill of Sale and Notice of Termination of Lease,
dated as of March 28, 2008, a secondary document as defined in the Board's
Rules for the Recordation of Documents.

The enclosed document relates to the documents previously filed with the
Commission under Recordation Numbers 16538,16538-A and 16538-D.

The name and address of the party to the enclosed document are:

Owner Trustee/
Seller: Wells Fargo Bank Northwest, National

Association
299 South Main Street
Salt Lake City, Utah 84111

[Buyer: GE Capital Railcar Associates, Inc.
161 North Clark Street
Chicago, IL 60601



Anne K. Quinlan, Esquire
April 4, 2008
Page 2

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

287 railcars: PLCX 92429 - PLCX 92468 (not including casualties PLCX
92445 and PLCX 92467) and PLCX 224685 - PLCX 224935 (not including
casualty PLCX 224800).

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

Bill of Sale and Notice of Termination of Lease.

Also enclosed is a check in the amount of $35.00 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,

tobert W. Alvord

RWA/sem
Enclosures
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SURFACE TRANSPORTATION BOARD
BELL OF SALE AND NOTICE OF TERMINATION QF LEASE

KNOW ALL MEN BY THESE PRESENTS that:

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, as Owner
Trustee (the "Seller"), in consideration of the sum of Ten Dollars ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, does hereby
grant, bargain, sell and assign to GE CAPITAL RAILCAR ASSOCIATES, INC. (the "Buyer") all
of the Seller's right, title and interest in and to the equipment described on Schedule 1 attached
hereto (hereinafter the "Equipment").

TO HAVE AND TO HOLD the Equipment unto Buyer, its successors and assigns, for its
and their own use forever.

Seller warrants that there is hereby vested in Buyer, its successors and assigns, whatever
title to the Equipment that was conveyed to the Seller by the vendors and original lessee of the
Equipment, free and clear of all liens, security interests and other encumbrances arising by or
through Seller, and that Seller shall defend such title forever against all claims and demands.

EXCEPT AS SET FORTH ABOVE: A. SELLER DOES NOT MAKE ANY
WARRANTIES, OR REPRESENTATIONS OF ANY KIND, EITHER EXPRESS OR IMPLIED,
STATUTORY OR OTHERWISE, WITH REGARD TO THE EQUIPMENT INCLUDING, BUT
NOT LIMITED TO: (I) TITLE; (II) CONDITION; DESIGN OR MANUFACTURE OF THE
EQUIPMENT; (TO) ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE; AND (IV) ANY IMPLIED
WARRANTIES ARISING FROM COURSE OF PERFORMANCE, COURSE OF DEALING
OR USAGE OF TRADE; and B. By its acceptance of this Bill of Sale, Buyer confirms that the
Equipment has been in its possession and it accepts the Equipment AS IS, WHERE IS AND
WITH ALL FAULTS. IN ADDITION, SELLER DISCLAIMS ANY INCIDENTAL OR
CONSEQUENTIAL DAMAGES.

Notice ofTermination of Lease:

The undersigned Seller, as lessor, publishes this notice that the Equipment Lease
Agreement, dated as of September IS, 1989, originally between Itel Rail Corporation (predecessor
in interest to Buyer) ("Itel") and First Security Bank of Utah, N.A. (predecessor in interest to
Seller as owner trustee) ("FSBU"), regarding Itel Trust 89-1 and covering the railcars described
on Schedule 1 hereto (originally filed -with the Interstate Commerce Commission under
recordation number 16538 on September 29, 1989), as amended, supplemented and assigned,
including without limitation by ft) Lease Supplement No. 1, dated as of September 29, 1989
originally between Itel and FSBU (originally filed with the ICC under recordation number 16538-
A on September 29, 1989), and fti) Consent, Waiver, Amendment, Assignment and Assumption,
dated as of June 1, 1992, originally among Itel, FSBU, Continental Bank N.A., Chase Manhattan
Service Corporation and Buyer (originally filed-with the ICC under recordation number 16538-D
on June 24,1992), has been terminated.

[Signature Page to Follow]



IN WITNESS WHEREOF, Seller has caused tins instrument to be executed for the
purpose hereinabove shown by its duly authorized officer as of the 28 day of March, 2008.

WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, not in its
individual capacity but solely as Owner
Trustee

By:.

ICE!Tifle: VICE PRESIDENT

STATE OF

COUNTY OF

Utah
Salt Lake

SS:

day of March, 2008, before me personally appeared

to me personally known, "who being by .me duly sworn, says mat he is a
of Wells Fargo Bank Northwest, National Association, that the

DENT_ _
instrument was signed on behalf of said national banking association 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 national banking association.

In witness whereof, I hereunto set my hand and official seal.

Notary Public

'JOHNSON
Notary Public ISIgnnurePagetoBlllofSaleaiMlNotlct(rfTennlnidonorUase-Itd89-l|
State of Utah

My Commfeston Expires Nov. 02,2010 '
899 S. Main StIZth fir.. Sat LateCHy.UT 84111,

My Commission Expires:

U



SCHEDULE 1 TO BILL OF SALE AND NOTICE OF TERMINATION OF LEASE
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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 I 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.

Dated:
Robert W. Alvord


