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December 1, 2016

Chief

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

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Supplemental Memorandum of Loan and
Security Agreement No. 2, dated as of December 1, 2016, a secondary
document as defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Loan and Security
Agreement previously filed with the Board under Recordation Number 32099.

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

Agent: The Bank of Tokyo-Mitsubishi UFJ, Ltd.
1251 Avenue of the Americas
New York, New York 10020

Borrower: GATX Rail Funding II, LLC
500 West Monroe Street
Chicago, lllinois 60606
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A description of the equipment covered by the enclosed document is:
487 railcars ADDED:

BNSF489539

CMO 022100 - CMO 022199
CMO 022400 - CMO 022499
GATX 204986

GATX 211110 - GATX 211294
GATX 211922 - GATX 212021

67 railcars RELEASED:

BNSF484290

BNSF484327

BNSF484375

GATX000372

GATX000374

GATX000375

GATX051446 - GATX051450
GATX066304

GATX074726 - GATX074735
GATX094771 - GATX094796
GATX203572 - GATX203575
GATX203577

GATX203580 - GATX203583
GATX203636

GATX203638 - GATX203645
NS 170125

70 railcars with CHANGES IN MARKS AND NUMBERS:

DOWX 076046 (previously marked GATX 004621)
DOWX 076047 (previously marked GATX 004622)
DOWX 076048 (previously marked GATX 004623)
DOWX 076049 (previously marked GATX 004624)
DOWX 076050 (previously marked GATX 004625)
DOWX 076051 (previously marked GATX 004626)
DOWX 076052 (previously marked GATX 004627)
DOWX 076053 (previously marked GATX 004628)
DOWX 076054 (previously marked GATX 004629)
DOWX 076055 (previously marked GATX 004630)
DOWX 076056 (previously marked GATX 004631)
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DOWX 076057 (previously marked GATX 004632)
DOWX 076058 (previously marked GATX 004633)
DOWX 076059 (previously marked GATX 004634)
DOWX 076060 (previously marked GATX 004635)
DOWX 076061 (previously marked GATX 004636)
DOWX 076062 (previously marked GATX 004637)
DOWX 076063 (previously marked GATX 004638)
DOWX 076064 (previously marked GATX 004639)
DOWX 076121 (previously marked GATX210434)
DOWX 076123 (previously marked GATX210436)
DOWX 076124 (previously marked GATX210437)
DOWX 076125 (previously marked GATX210438)
DOWX 076127 (previously marked GATX210440)
DOWX 076128 (previously marked GATX210441)
DOWX 076130 (previously marked GATX210443)
DOWX 076131 (previously marked GATX210444)
DOWX 076132 (previously marked GATX210445)
DOWX 076134 (previously marked GATX210447)
DOWX 076136 (previously marked GATX210449)
DOWX 076137 (previously marked GATX210450)
DOWX 076140 (previously marked GATX210453)
DOWX 076142 (previously marked GATX210455)
DOWX 076144 (previously marked GATX210457)
DOWX 076145 (previously marked GATX210458)
DOWX 076146 (previously marked GATX210459)
DOWX 076148 (previously marked GATX210461)
DOWX 076149 (previously marked GATX210462)
DOWX 076151 (previously marked GATX210464)
DOWX 076153 (previously marked GATX210466)
DOWX 076154 (previously marked GATX210467)
DOWX 076158 (previously marked GATX210471)
DOWX 076159 (previously marked GATX210472)
DOWX 076160 (previously marked GATX210473)
DOWX 076161 (previously marked GATX210474)
DOWX 076162 (previously marked GATX210475)
DOWX 076163 (previously marked GATX210476)
DOWX 076164 (previously marked GATX210477)
DOWX 076165 (previously marked GATX210478)
DOWX 076166 (previously marked GATX210479)
DOWX 076167 (previously marked GATX210480)
DOWX 076168 (previously marked GATX210481)
DOWX 076169 (previously marked GATX210482)
DOWX 076171 (previously marked GATX210484)
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DOWX 076172 (previously marked GATX210485)
DOWX 076174 (previously marked GATX210487)
DOWX 076176 (previously marked GATX210489)
DOWX 076177 (previously marked GATX210490)
DOWX 076178 (previously marked GATX210491)
DOWX 076179 (previously marked GATX210492)
GACX 014550 (previously marked CEFX 011174)
GACX 014555 (previously marked CEFX 011224)
GACX 014566 (previously marked CITX700387)

GACX 014583 (previously marked CITX700432)

GACX 014605 (previously marked CITX702251)

GACX 014669 (previously marked CITX702889)

GACX 014671 (previously marked FLOX 079100)
GACX 014679 (previously marked FLOX 079108)
GACX 014680 (previously marked FLOX 079109)
GACX 014682 (previously marked FLOX 079111)

A short summary of the document to appear in the index is:
Supplemental Memorandum of Loan and Security Agreement No. 2.

Also enclosed is a check in the amount of $45.00 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,

“;Edward M. Luria

EML/sem
Enclosures
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SURFACE TRANSPORTATION BOARD
SUPPLEMENTAL MEMORANDUM OF LOAN AND SECURITY AGREEMENT NO. 2

This Memorandum of Loan and Security Agreement (this “Memorandum?”) is executed as
of this 1st day of December, 2016, by and between GATX Rail Funding IlI, LLC (the
“Borrower”) and The Bank of Tokyo-Mitsubishi UFJ, Ltd., New York Branch (the “Agent”), as
Agent pursuant to the Loan and Security Agreement (as defined below).

The Borrower, the Agent and the Conduit Lenders and Non-Conduit Lenders party
thereto have previously entered into a Loan and Security Agreement, dated as of February 3,
2016 (as from time to time amended, modified or supplemented, the “Loan and Security
Agreement”) by which the Borrower has granted a security interest to the Agent, for the ratable
benefit and security of the lenders under the Loan and Security Agreement, in, to and under all
Railcars, whether now owned or hereafter acquired, any related User Leases, Collections
received after the applicable Cut-Off Date, all security interests and other liens and supporting
obligations related to the Borrower Obligations, all guarantees, letters of credit or other
arrangements supporting the payment of such User Lease and all rights to collection thereon
(which includes certain railroad equipment described on and bearing reporting marks and road
numbers as provided on that certain Memorandum of Loan and Security Agreement, dated as of
February 3, 2016, in respect of which was filed with the Surface Transportation Board on
February 3, 2016 at 3:10 p.m. under Recordation Number 32099 and with the Registrar General
of Canada on February 3, 2016 at 3:53 p.m. under Deposit Number 25147 and that certain
Supplemental Memorandum of Loan and Security Agreement No. 1, dated as of July 1, 2016, in
respect of which was filed with the Surface Transportation Board on July 1, 2016 at 1:05 p.m.
under Recordation Number 32099-A and with the Registrar General of Canada on July 1, 2016 at
3:43 p.m. under Deposit Number 25365) (collectively, the “Collateral™).

The Agent hereby confirms and agrees, without recourse to or warranty by the Borrower,
that all of its right, title and interest in and to the Collateral related to the Railcars identified on
Exhibit A hereto, whether held pursuant to the Loan and Security Agreement or otherwise, is
released and of no further effect.

Pursuant to the Loan and Security Agreement, the Borrower has granted a security
interest to the Agent, for the ratable benefit and security of the lenders under the Loan and
Security Agreement, in, to and under the Collateral related to the Railcars identified on Exhibit B
hereto.

The purpose of this Memorandum is to give record notice of (i) the release of the security
interest of the Agent in the Collateral related to the Railcars identified on Exhibit A and (ii) the
existence of the security interest of the Agent in the Railcars identified on Exhibit B, and all
terms and conditions of the Loan and Security Agreement are incorporated by reference herein.

This Memorandum is prepared only for the public record and is being recorded with the
Surface Transportation Board pursuant to 49 U.S.C. 11301(a) and the Registrar General of
Canada pursuant to Section 105 of the Canada Transportation Act (Canada).

Capitalized terms used but not defined herein shall have the meaning set forth in the Loan
and Security Agreement.

722103456 14463688



[signature page to follow]
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IN WITNESS WHEREOF, the undersigned has caused this Memorandum (o be executed
by a duly authorized officer as of the day and ycar first above written.

GATX RAIL FUNDING II, LLC

>

=

By: s [

Name:™ Eric D. Harkness

Title:  Vice President and Treasurer

722103450 11463688



THE BANK OF TOKYO-MITSUBISHI
UFJ, LTD., NEW YORK BRANCH

s £ ke

Name: Lawrence Elkins
Title: Vice President

722103456 14463688



ACKNOWLEDGMENT

STATEOF _[llin0s 5 )
)
cityoF (Joe i )

_ BEFORE ME, a Notary Public of the State and City aforesaid, personally
ap/pearcd Eril D. HakAs . who upon oath, acknowledged himsell to be a
VP 2n & TTWensc ¥ of GATX Rail Funding 1l, LLC, a Delaware limited liability
company, and that s/he as such officer being authorized to do so, executed the foregoing
Supplemental Memorandum of Loan and Security Agreement No. 2 for the purposes therein
contained by signing the name of the _Borrower by her/himself as such officer
of GATX Rail Funding 1, LLC.

WITNESS my hand and official seal this 30th day of November , 2016.

Notary Public

J
%}J' ))l i..)fil%’&

MY COMMISSION EXPIRES:

o

~ " Olcial Seal :
Lisa M. lbarra :
r

L

Notary Public, State of Winols
My Gommission Expires; 08.08:18 .

S-3
722103456 14463088



ACKNOWLEDGMENT

STATEOF _[llin0s 5 )
)
cityoF (Joe i )

_ BEFORE ME, a Notary Public of the State and City aforesaid, personally
ap/pearcd Eril D. HakAs . who upon oath, acknowledged himsell to be a
VP 2n & TTWensc ¥ of GATX Rail Funding 1l, LLC, a Delaware limited liability
company, and that s/he as such officer being authorized to do so, executed the foregoing
Supplemental Memorandum of Loan and Security Agreement No. 2 for the purposes therein
contained by signing the name of the _Borrower by her/himself as such officer
of GATX Rail Funding 1, LLC.

WITNESS my hand and official seal this 30th day of November , 2016.

Notary Public

J
%}J' ))l i..)fil%’&

MY COMMISSION EXPIRES:

o

~ " Olcial Seal :
Lisa M. lbarra :
r

L

Notary Public, State of Winols
My Gommission Expires; 08.08:18 .

S-3
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ACKNOWLEDGMENT

STATE OF &cgg }loﬂa
)
crry or Newd Yol )

BEFORE ME, a Notary Public of the State and City aforesaid, personally

appeared Loawovence Ellins |, who upon oath, acknowledged himself to be a
y\(( ﬂzgg‘gkﬂt of The Bank of Tokyo-Mitsubishi UFJ, Litd.,, New York Branch, a
Japanese banking corporation, and that s/he as such officer being authorized to do so, executed
the foregoing Supplemental Memorandum of Loan and Security Agreement No. 2 for the
purposes therein contained by signing his name as such YA u of The Bank

of Tokyo-Mitsubishi UFJ, Ltd., New York Branch.

WITNESS my hand and official seal thiaﬁ\day of WM\B{ 2016.

Notary Public

MY COMMISSION EXPIRES:

AMY MELLON
Notary Public, State of New York
No. 02MEB186904
Qualified in New York County
Commission Expires Nevember 9, 201(&0

S-4
722103456 14463688
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GATX094795
GATX094794
GATX094791
GATX094785
GATX094783
GATX094782
GATX094781
GATX094780
GATX094779
GATX094776
GATX094775
GATX094774
GATX094771
GATX094796
GATX094793
GATX094792
GATX094790
GATX094789
GATX094788
GATX094787
GATX094786
GATX094784
GATX094778
GATX094777
GATX094773
GATX094772
GATX203645
GATX203644
GATX203643
GATX203642
GATX203641
GATX203640
GATX203639
GATX203638
GATX203636
GATX203583
GATX203582
GATX203581
GATX203580
GATX203577
GATX203575
GATX203574
GATX203573
GATX203572
GATX074735
GATX074734
GATX074733



GATX074732
GATX074731
GATX074730
GATX074729
GATX074728
GATX074727
GATX074726
GATX051450
GATX051449
GATX051448
GATX051447
GATX051446
GATX000375
GATX000374
GATX000372
BNSF484375
BNSF484327
BNSF484290
GATX066304
NS 170125
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CMO 022499
CMO 022498
CMO 022497
CMO 022496
CMO 022495
CMO 022494
CMO 022493
CMO 022492
CMO 022491
CMO 022490
CMO 022489
CMO 022488
CMO 022487
CMO 022486
CMO 022485
CMO 022484
CMO 022483
CMO 022482
CMO 022481
CMO 022480
CMO 022479
CMO 022478
CMO 022477
CMO 022476
CMO 022475
CMO 022474
CMO 022473
CMO 022472
CMO 022471
CMO 022470
CMO 022469
CMO 022468
CMO 022467
CMO 022466
CMO 022465
CMO 022464
CMO 022463
CMO 022462
CMO 022461
CMO 022460
CMO 022459
CMO 022458
CMO 022457
CMO 022456
CMO 022455
CMO 022454
CMO 022453



CMO 022452
CMO 022451
CMO 022450
CMO 022449
CMO 022448
CMO 022447
CMO 022446
CMO 022445
CMO 022444
CMO 022443
CMO 022442
CMO 022441
CMO 022440
CMO 022439
CMO 022438
CMO 022437
CMO 022436
CMO 022435
CMO 022434
CMO 022433
CMO 022432
CMO 022431
CMO 022430
CMO 022429
CMO 022428
CMO 022427
CMO 022426
CMO 022425
CMO 022424
CMO 022423
CMO 022422
CMO 022421
CMO 022420
CMO 022419
CMO 022418
CMO 022417
CMO 022416
CMO 022415
CMO 022414
CMO 022413
CMO 022412
CMO 022411
CMO 022410
CMO 022409
CMO 022408
CMO 022407
CMO 022406



CMO 022405
CMO 022404
CMO 022403
CMO 022402
CMO 022401
CMO 022400
CMO 022199
CMO 022198
CMO 022197
CMO 022196
CMO 022195
CMO 022194
CMO 022193
CMO 022192
CMO 022191
CMO 022190
CMO 022189
CMO 022188
CMO 022187
CMO 022186
CMO 022185
CMO 022184
CMO 022183
CMO 022182
CMO 022181
CMO 022180
CMO 022179
CMO 022178
CMO 022177
CMO 022176
CMO 022175
CMO 022174
CMO 022173
CMO 022172
CMO 022171
CMO 022170
CMO 022169
CMO 022168
CMO 022167
CMO 022166
CMO 022165
CMO 022164
CMO 022163
CMO 022162
CMO 022161
CMO 022160
CMO 022159



CMO 022158
CMO 022157
CMO 022156
CMO 022155
CMO 022154
CMO 022153
CMO 022152
CMO 022151
CMO 022150
CMO 022149
CMO 022148
CMO 022147
CMO 022146
CMO 022145
CMO 022144
CMO 022143
CMO 022142
CMO 022141
CMO 022140
CMO 022139
CMO 022138
CMO 022137
CMO 022136
CMO 022135
CMO 022134
CMO 022133
CMO 022132
CMO 022131
CMO 022130
CMO 022129
CMO 022128
CMO 022127
CMO 022126
CMO 022125
CMO 022124
CMO 022123
CMO 022122
CMO 022121
CMO 022120
CMO 022119
CMO 022118
CMO 022117
CMO 022116
CMO 022115
CMO 022114
CMO 022113
CMO 022112



CMO 022111
CMO 022110
CMO 022109
CMO 022108
CMO 022107
CMO 022106
CMO 022105
CMO 022104
CMO 022103
CMO 022102
CMO 022101
CMO 022100
GATX211922
GATX211923
GATX211924
GATX211925
GATX211926
GATX211927
GATX211928
GATX211929
GATX211930
GATX211931
GATX211932
GATX211933
GATX211934
GATX211935
GATX211936
GATX211937
GATX211938
GATX211939
GATX211940
GATX211941
GATX211942
GATX211943
GATX211944
GATX211945
GATX211946
GATX211947
GATX211948
GATX211949
GATX211950
GATX211951
GATX211952
GATX211953
GATX211954
GATX211955
GATX211956



GATX211957
GATX211958
GATX211959
GATX211960
GATX211961
GATX211962
GATX211963
GATX211964
GATX211965
GATX211966
GATX211967
GATX211968
GATX211969
GATX211970
GATX211971
GATX211972
GATX211973
GATX211974
GATX211975
GATX211976
GATX211977
GATX211978
GATX211979
GATX211980
GATX211981
GATX211982
GATX211983
GATX211984
GATX211985
GATX211986
GATX211987
GATX211988
GATX211989
GATX211990
GATX211991
GATX211992
GATX211993
GATX211994
GATX211995
GATX211996
GATX211997
GATX211998
GATX211999
GATX212000
GATX212001
GATX212002
GATX212003



GATX212004
GATX212005
GATX212006
GATX212007
GATX212008
GATX212009
GATX212010
GATX212011
GATX212012
GATX212013
GATX212014
GATX212015
GATX212016
GATX212017
GATX212018
GATX212019
GATX212020
GATX212021
GATX211110
GATX211111
GATX211112
GATX211113
GATX211114
GATX211115
GATX211116
GATX211117
GATX211118
GATX211119
GATX211120
GATX211121
GATX211122
GATX211123
GATX211124
GATX211125
GATX211126
GATX211127
GATX211128
GATX211129
GATX211130
GATX211131
GATX211132
GATX211133
GATX211134
GATX211135
GATX211136
GATX211137
GATX211138



GATX211139
GATX211140
GATX211141
GATX211142
GATX211143
GATX211144
GATX211145
GATX211146
GATX211147
GATX211148
GATX211149
GATX211150
GATX211151
GATX211152
GATX211153
GATX211154
GATX211155
GATX211156
GATX211157
GATX211158
GATX211159
GATX211160
GATX211161
GATX211162
GATX211163
GATX211164
GATX211165
GATX211166
GATX211167
GATX211168
GATX211169
GATX211170
GATX211171
GATX211172
GATX211173
GATX211174
GATX211175
GATX211176
GATX211177
GATX211178
GATX211179
GATX211180
GATX211181
GATX211182
GATX211183
GATX211184
GATX211185



GATX211186
GATX211187
GATX211188
GATX211189
GATX211190
GATX211191
GATX211192
GATX211193
GATX211194
GATX211195
GATX211196
GATX211197
GATX211198
GATX211199
GATX211200
GATX211201
GATX211202
GATX211203
GATX211204
GATX211205
GATX211206
GATX211207
GATX211208
GATX211209
GATX211210
GATX211211
GATX211212
GATX211213
GATX211214
GATX211215
GATX211216
GATX211217
GATX211218
GATX211219
GATX211220
GATX211221
GATX211222
GATX211223
GATX211224
GATX211225
GATX211226
GATX211227
GATX211228
GATX211229
GATX211230
GATX211231
GATX211232



GATX211233
GATX211234
GATX211235
GATX211236
GATX211237
GATX211238
GATX211239
GATX211240
GATX211241
GATX211242
GATX211243
GATX211244
GATX211245
GATX211246
GATX211247
GATX211248
GATX211249
GATX211250
GATX211251
GATX211252
GATX211253
GATX211254
GATX211255
GATX211256
GATX211257
GATX211258
GATX211259
GATX211260
GATX211261
GATX211262
GATX211263
GATX211264
GATX211265
GATX211266
GATX211267
GATX211268
GATX211269
GATX211270
GATX211271
GATX211272
GATX211273
GATX211274
GATX211275
GATX211276
GATX211277
GATX211278
GATX211279



GATX211280

GATX211281

GATX211282

GATX211283

GATX211284

GATX211285

GATX211286

GATX211287

GATX211288

GATX211289

GATX211290

GATX211291

GATX211292

GATX211293

GATX211294

GATX204986

BNSF489539

DOWX076164 (previously marked GATX210477)
DOWX076136 (previously marked GATX210449)
DOWX076145 (previously marked GATX210458)
DOWX076172 (previously marked GATX210485)
DOWX076179 (previously marked GATX210492)
DOWX076159 (previously marked GATX210472)
GACX014671 (previously marked FLOX079100)
GACX014583 (previously marked CITX700432)
GACX014555 (previously marked CEFX011224)
DOWX076169 (previously marked GATX210482)
DOWX076130 (previously marked GATX210443)
DOWX076131 (previously marked GATX210444)
DOWX076161 (previously marked GATX210474)
DOWX076158 (previously marked GATX210471)
DOWX076167 (previously marked GATX210480)
DOWX076050 (previously marked GATX004625)
DOWX076049 (previously marked GATX004624)
DOWX076047 (previously marked GATX004622)
DOWX076046 (previously marked GATX004621)
DOWX076064 (previously marked GATX004639)
DOWX076063 (previously marked GATX004638)
DOWX076060 (previously marked GATX004635)
DOWX076144 (previously marked GATX210457)
DOWX076162 (previously marked GATX210475)
DOWX076168 (previously marked GATX210481)
DOWX076176 (previously marked GATX210489)
DOWX076177 (previously marked GATX210490)
DOWX076178 (previously marked GATX210491)
DOWX076123 (previously marked GATX210436)
GACX014550 (previously marked CEFX011174)



DOWX076140 (previously marked GATX210453)
DOWX076148 (previously marked GATX210461)
DOWX076165 (previously marked GATX210478)
DOWX076127 (previously marked GATX210440)
DOWX076153 (previously marked GATX210466)
DOWX076057 (previously marked GATX004632)
DOWX076051 (previously marked GATX004626)
DOWX076163 (previously marked GATX210476)
DOWX076061 (previously marked GATX004636)
DOWX076058 (previously marked GATX004633)
DOWX076056 (previously marked GATX004631)
DOWX076054 (previously marked GATX004629)
DOWX076166 (previously marked GATX210479)
DOWX076048 (previously marked GATX004623)
DOWX076059 (previously marked GATX004634)
DOWX076142 (previously marked GATX210455)
DOWX076151 (previously marked GATX210464)
DOWX076160 (previously marked GATX210473)
DOWX076134 (previously marked GATX210447)
DOWX076146 (previously marked GATX210459)
DOWX076174 (previously marked GATX210487)
DOWX076053 (previously marked GATX004628)
DOWX076062 (previously marked GATX004637)
DOWX076055 (previously marked GATX004630)
DOWX076052 (previously marked GATX004627)
DOWX076154 (previously marked GATX210467)
DOWX076125 (previously marked GATX210438)
DOWX076171 (previously marked GATX210484)
GACX014669 (previously marked CITX702889)

DOWX076121 (previously marked GATX210434)
GACX014605 (previously marked CITX702251)

GACX014682 (previously marked FLOX079111)

GACX014680 (previously marked FLOX079109)

DOWX076132 (previously marked GATX210445)
DOWX076124 (previously marked GATX210437)
DOWX076128 (previously marked GATX210441)
DOWX076149 (previously marked GATX210462)
GACX014566 (previously marked CITX700387)

DOWX076137 (previously marked GATX210450)
GACX014679 (previously marked FLOX079108)
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|, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, 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.
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