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Mr. Sidney L. Strickland, Jr.
Secretary

Interstate Commerce Commission
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Dear Mr. Strickland:
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are three (3) executed copies of an Assignment and Security Agreement (Chattel
Mortgage), dated as of May 31, 1994, a primary document as defined in the
Commission's Rules for the Recordation of Documents under 49 C.F.R. Section 1177.

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

Debtor:

Secured Party:

ACF Industries, Incorporated
3301 Rider Trail South
Earth City, Missouri 63045

Fleet Bank
56 East 42nd Street
New York, New York 10017

A description of the railroad equipment covered by the enclosed document is
attached to the Security Agreement as Schedule |.

Also enclosed is a check in the amount of $18.00 payabie to the order of the
Interstate Commerce Commission covering the required recordation fee.

-

Kindly return two stamped copies of the enclosed document to the undersigned.

Enciosures

Very truly yo

>

Robert W. Alvord

.

P

O



Interstate €ommeree €ommission
Sashington, B.C. 20423

OFFPICE OF THE SECRETARY JUNE 1, 1994

ROBERT W. ALVORD

ALVORD & ALVORD

918 16th ST.NW SUITT 200
WASHINGTON DC 20006-2973

Dear MR. ALVORD:

The enclosed document(s) was recorded pursuant to the provisions

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on JUNE 1, 1934 at 11:00AM , and assigned

recordation number(s). 18827

Sincerely yours,

Secretary

SIDNEY L. STRICKLAND, JR.
Enclosure(s)
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ASSIGNMENT AND SECURITY AGREEMENT (CHATTEL MORTGAGRE)
between
ACF INDUSTRIES, INCORPORATED,
and
FLEET BANK

Dated as of May 31, 1994

Filed and recorded with the Interstate Commerce Commission
pursuant to Section 11303, Title 49, United States Code on
. 1994 at , Recordation No.
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ASSIGNMENT AND SECURITY AGREEMENT dated as of
May 31, 1994, between ACF INDUSTRIES, INCORPORATED, a New
Jersey corporation (the "Debtor"), and FLEET BANK, a New
York banking corporation (the "Secured Party") .

RECITALS
A. Pursuant to the Credit Agreement dated as of
May 21, 1994 (as amended, supplemented or otherwise modi-
fied from time to time, the "Credit Agreement"), between

the Debtor and the Secured Party, the Secured Party, in its
capacity as the lender thereunder, has agreed to make Loans
(as defined therein) to the Debtor on the terms and subject
to the conditions set forth in the Credit Agreement, to be
evidenced by a promissory note of the Debtor (as endorsed,
supplemented for otherwise modified from time to time, the
"Note") payable to the order of the Secured Party as pro-
vicded in the Credit Agreement.

B. It is a condition precedent to the obliga-
ticn of the Secured Party to make such Loans under the
Credit Agreement that the Debtor shall have executed and
delivered to the Secured Party this Security Agreement.

NOW, THEREFORE, in consideration of the premises
and of the mutual covenants contained herein, and for other
good and valuable consideration, the receipt and sufficien-
cy of which are hereby acknowledged, the parties hereto
agree as follows:

ARTICLE I

Defined Terms

Section 1.1. Defined Termg. Terms defined in
the preamble hereof and the recitals hereto shall have
their respective meanings when used herein and, unless
otherwise defined herein, the terms defined in the Credit
Agreement are used herein as therein defined and the fol-
lowing terms shall have the following meanings, such terms
to include in the singular number the plural and in the
plural number the singular:

"Assigned Lease Proceeds" is defined in Section
2.3 hereof.

"Damaged Unit" is defined in Section 6.1 (b)
hereof.
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"ICA" shall mean the Interstate Commerce Act, as
amended.

"Loan Value" shall mean, with respect to a Dam-
aged Unit or any Item of Equipment assigned pursuant to
Section 3.3 (b) (ii) hereof, the then Collateral Loan Value
(as defined in the Credit Agreement) of such Unit or Item,
regspectively.

"Maximum Number" is defined in Section 6.2 here-
of.

"Mileage Credits" shall mean all mileage earned
by the Equipment and received from railroads according to
applicable tariff rules.

"Proceeds" is defined in the UCC and, in any
event, includes without limitation, (a) any and all pro-
ceeds of any insurance, indemnity, warranty or guarantee
payable to the Debtor from time to time with respect to any
of the Collateral, (b) any and all payments (in any form
whatsoever) made or due and payable to the Debtor from time
to time in connection with any requisition, confiscation,
cordemnation, seizure or forfeiture of any of the Collater-
al by any governmental authority (or any Person acting
undger color of governmental authority) and (c) any and all
other amounts from time to time paid or payable under or in
connection with any of the Collateral.

"Replacement Unit" is defined in Section 6.2
hereof.

"UCC" shall mean the Uniform Commercial Code as
from time to time in effect in the State of New York or
other applicable jurisdiction.

"Value" shall mean with respect to a Damaged Unit
the fair market value of such Item of Equipment immediately
prior to the time the Casualty Loss occurred with respect
to such Item of Equipment.

ARTICLE IIX
Security
Section 2.1. Asgignment and Grant of Security.

For value received and to secure (a) the prompt and com-
plete payment when due (whether at the stated maturity, by
prepayment, by acceleration or otherwise) of the unpaid
principal of, premium, if any, and interest on, the Note
and the Commitment Fee and the other fees and expenses of
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the Bank set forth in Section 7.5 of the Credit Agreement
and (b) the due and punctual payment and performance by the
Debtor of all of its obligations and liabilities arising
under, out of or in connection with the Credit Agreement,
this Security Agreement, the Note and the other Loan Docu-
ments and any other document executed and delivered in
connection therewith or herewith, whether on account of
principal, interest, fees, indemnities, costs, expenses
(including, without limitation, all fees and disbursements
of counsel to the Secured Party) or otherwise (all of the
foregoing, collectively, the "Obligations"), the Debtor
does hereby transfer, convey, warrant, mortgage, deliver,
pledge assign and grant to the Secured Party, its succes-
sors and assigns, all and singular of the Debtor’'s rights,
title and interest in and to the properties, rights, inter-
ests and privileges, now or hereafter existing, set forth
in Section 2.2 and 2.3 hereof and any and all Proceeds
thereof (all such properties and Proceeds thereof, collec-
tively, the "Collateral"). This is a present and irrevoca-
ble assignment as collateral security for all the Obliga-
tions. The Debtor has not delegated, nor has the Secured
Party assumed, any of the Debtor’s obligations under any
Assigned Lease. The Debtor shall continue to perform and
discharge all duties, covenants, liabilities and obliga-
tions under the Assigned Leases. The Debtor shall not be
relieved from any duty, debt or obligation to any lessee
under an Assigned Lease as a result of such assignment. No
performance or assumption by the Secured Party of any
obligation of the Debtor under any Assigned Lease shall
release the Debtor from that obligation. The Secured Party
shall be subrogated to all rights of the Debtor to the
extent the Secured Party shall perform or assume any of the
Debtor’s obligations under any Assigned Lease.

Section 2.2. Equipment Collateral. Collateral

shall include all those certain railroad tank cars and
covered hopper cars described on Schedule I hereto or
hersafter on one or more Schedules to any Supplement hereto
(collectively, the "Equipment" and individually, an "Item
of Equipment"), together with all accessories, equipment,
parts and appurtenances appertaining or attached to such
Equipment, whether now owned or at any time hereafter
acquired by the Debtor, and all substitutions for, replace-
ments of, and additions, improvements, accessions and
accumulations to, any and all of said Equipment, together
with all rents, issues, income, profits and avails
therefrom, any and all Mileage Credits relating thereto and
any and all Proceeds thereof.

Section 2.3. Rental Collateral. Collateral

shall also include all right, title and interest of the
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Debtor in and to each and every lease (whether or not such
lease is in writing or is for a term certain, including
without limitation, per diem leases), now or hereafter
existing, relating to, but only to the extent relating to,
the Equipment, including, without limitation, the leases
specified on Schedule I hereto or hereafter on one or more
Schedules to any Supplement hereto (each such lease, in-
cluding all amendments, riders, supplements, other modifi-
cations and schedules thereto and renewals thereof, an
"Assigned Lease"), and including, without limitation,
subject to Section 4.1 hereof, (i) the immediate and con-
tinuing right to collect and receive any and all payments
due and to become due under any Assigned Lease, whether as
contractual obligations, damages or otherwise (to the
extent such payments are derived from the Equipment) and
all Froceeds of any thereof (such payments, the "Assigned
Lease Proceeds") and (ii) the benefits of any representa-
tion, warranty, covenant, indemnity and agreement under any
Assigned Lease. Subject to Section 3.3 hereof, the Debtor
may assign any remaining interest under an Assigned Lease
to the extent relating to any railroad tank cars and cov-
ered hopper cars not included in the Equipment.

ARTICLE III

Covenants

The Debtor hereby covenants and agrees with the
Secured Party that, until the obligations are paid in full:

Section 3.1. Maintenance of Eguipment. (a) the

Debtor shall maintain and keep, or cause to be maintained
and kept, each Item of Equipment in good repair, working
order and condition at its own cost and expense, unless and
until such Item of Equipment may become worn out, unsuit-
able for use, lost or destroyed: provided that any such
Item of Equipment so worn out, obsolete, lost or destroyed
shall be replaced with a Replacement Unit in accordance
with the provisions of Sections 3.4 and 6.2 hereof.

Section 3.2. Maintenance of Insurance. (a) the

Debtor shall maintain, or cause to be maintained, with
responsible insurance companies acceptable to the Secured
Party, physical damage insurance and liability insurance,
on such of its properties, in such amounts, against such
rigsks and in such form as is customarily maintained by
similar businesses, and, in any event, (i) with respect to
physical damage insurance, in an amount not less than the
aggregate principal balance of the Loans at the time then
outstanding; and (ii) with respect to liability insurance,
in an amount not less than $100 million, which insurance
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shall at all times include coverage for all liabilities
covered under, and shall not include any exclusions other
than those set forth in, the Debtor’s policies of insurance
as in effect on the Closing Date. For purposes of this
Section 3.2(a), physical damage insurance may include a
program of self-insurance for physical damage exposures and
liability insurance may include a program of self-insurance
for up to $5 million of liability exposures; provided that
under any such program of self-insurance, the Debtor shall
maintain, or cause to be maintained, adequate reserves on
its books in accordance with GAAP, if applicable, to cover
all risks not otherwise insured by an insurance company.

(b) If the Debtor maintains a program of self-
insurance as permitted by Section 3.2(a) hereof, the Debtor
shall, within 30 days after the end of each of its fiscal
quarters, deliver to the Secured Party a certificate of an
Authorized Officer setting forth evidence of the mainte-
nance of such sufficient reserves as required by such
Section 3.2(a) and any other financial statements or re-
cords as the secured Party may require or request with
respect to such program of self-insurance. The Debtor
shall cause the Secured Party to be named as an additional
insured and loss payee under policies of insurance main-
tained pursuant to the provisions of Section 3.2(a) and
shall deliver to the Secured Party (i) on the Closing Date,
evidence in form and substance satisfactory to the Secured
Party of such insurance policies and (ii) thereafter, 30
days’ prior written notice before any cancellation, expira-
tion, cessation, reduction in amount or change in coverage
thereof shall become effective.

Section 3.3. Preservation of Collateral.
(a) The Debtor shall not create, permit, assume or suffer
to exist, and shall warrant and defend the title to and
defend the Collateral against and take such other action as
is necessary to remove, any Lien on the Collateral other
than (all of the Liens described in clauses (i) through
(iii) below, collectively, "Permitted Liens"):

(i) the Lien and security interest created
pursuant to this Security Agreement;

(ii) Liens for governmental charges or
assessments arising under, out of or in connection with
ERISA liability of the Debtor or any ERISA Affiliate but
only to the extent such Liens are junior to the Lien and
security interest created pursuant to this Security
Agreement (any such Lien, an "ERISA Lien") (other than any
such ERISA Lien which is the subject to a release or waiver
pursuant to the Settlement Agreement or any other
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Set:tlement Document or Liens for taxes), in each case that
are not at the time delinquent or that are delinquent but
the amount or validity of which is being contested in good
faith by appropriate proceedings and with respect to which
reserves in accordance with GAAP have been provided for on
the books of the Debtor; provided that such proceeding
shall suspend the collection of any such assessments,
governmental charges or taxes; and provided further, that
the security interest in, or any rights of the Secured
Party with respect to, the Collateral, or any part thereof,
woulcd not, in the sole opinion of the Secured Party, be
adversely affected or forfeited as a result of such Lien;
and provided further, that, with respect to any ERISA Lien,
(A) the Secured Party shall have the right, immediately
upon the creation, attachment or other establishment of
such ERISA Lien, to visit and inspect during normal
business hours any of the corporate books and financial
records of the ERISA Affiliate so liable relevant to the
imposition and/or discharge of such ERISA Lien, and to
discuss the affairs, finances, accounts and any other
information relevant to the imposition and/or discharge of
such ERISA Lien that the Secured Party deems necessary,
appropriate or advisable with respect to such ERISA Affili-
ate and (B) such ERISA Affiliate shall furnish immediately
upcn the request (which need not be in writing) of the
Secured Party, its counsel or other agent, any and all
information, records and data (financial or otherwise)
relevant to the imposition and/or disposition of such ERISA
Lien, which information, if not publicly available, shall
not be disclosed to any other Person without the consent of
the Debtor (except as requested or required by the Secured
Party’s regulators or by court order); and

(iii) materialmen’s, mechanics’, repairmen’s and
other like Liens arising in the ordinary course of business
securing obligations that are not more than 30 days over-
due; provided that the Debtor shall not be required to
discharge any Lien of the type referred to in this Section
3.3(a) (iii) if the amount or validity thereof is being
contested by the Debtor in good faith by appropriate pro-
ceedings and with respect thereto adequate reserves in
accordance with GAAP have been provided for on the books of
the Debtor and would not, in the Secured Party’s opinion,
have an adverse effect on all or any part of the
Collateral.

(b)  (A) 1In connection with any assignment of
any remaining interest under an Assigned Lease permitted by
the last sentence of Section 2.3 hereof, no such assignee
shall have the right to exercise any remedies under such
Assigned Lease (including, without limitation, any right of
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term.nation) with respect to the Equipment and (B) the
Debtor shall not sell, transfer, assign (as collateral
security or otherwise) or otherwise dispose of any of the
Collateral or attempt or offer to do so, or permit or
suffer to be made any unauthorized or involuntary sale,
transfer or other disposition, except that, so long as no
Default or Event of Default shall have occurred and be
continuing or would result therefrom, the Debtor may:

(1) with the prior written consent of the
Secured Party (which shall not be unreasonably withheld),
consent to an assignment by a lessee then party to an
Assigned Lease of such Assigned Lease to a third party who
has assumed, whether by merger, sale or otherwise, the
rights and obligations of the lessee originally party to
such Assigned Lease; provided that the Secured Party shall
be satisfied, in its reasonable opinion, of the credit-
worthiness of the lessee to which such Assigned Lease is to
be assigned; and

(ii) in connection with any optional prepayment
of any of the Loans pursuant to Section 2.7 of the Credit
Agreement, obtain a release from the lien hereof of Equip-
ment having a Loan Collateral Value not to exceed the
principal amount of the loans so prepaid (provided, that as
required by Section 5.1(s) of the Credit Agreement, the
Aggregate Loan Collateral Value of the remaining Equipment
is not less than the remaining outstanding principal amount
of the Loans), and upon such prepayment, the Secured Party
shall, at the request of the Debtor, execute and deliver
releases in a form reasonably satisfactory to the Debtor
releasing such Item(s) of Equipment from the Lien and
security interest of this Security Agreement (without
recourse to, or representation or warranty by, the Secured
Party) .

(c) The Debtor shall advise the Secured Party
promptly, in reasonable detail, of any Lien or claim made
or asserted against any of the Collateral and of any event
affecting the Secured Party’s security interest in the
Collateral.

Section 3.4. Further Assurances; Supplements.

(a) The Debtor shall, at its sole cost and expense, do,
execute, acknowledge and delivery all and every further
acts, supplements, memoranda, mortgages, security agree-
ments, deeds, conveyances, transfers and assurances neces-
sary or appropriate for the perfection and preservation of
the security interest created hereby in the Collateral,
whether now owned or hereafter acquired. The Debtor shall
cause this Security Agreement, all Supplements hereto and
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UCC financing and continuation statements and similar
notices reasonably requested by the Secured Party or re-
quired by applicable law (and, if and only to the extent
required by applicable law, the Assigned Leases) at all
times to be kept, records and filed at no expense to the
Secured Party in such manner and in such places as may be
required by law in order to fully preserve and protect the
rights of the Secured Party in any or all of the Collateral
hereunder or under any other Loan Document, including,
without limitation, the filing of UCC financing statements
(and continuations thereof) and the filing, registration
and recordation of this Security Agreement or any Supple-
ment hereto (and if and only to the extent required by law,
the Assigned Leases) with the ICC and the Registrar General
of Canada.

(b) Concurrently with the execution and delivery
of any Supplement (whether pursuant to Section 3.2 of the
Credit Agreement, Section 6.2 hereof or otherwise), the
Debtor shall, at its own expense, furnish to the Secured
Party (i) evidence in form and substance satisfactory to
the Secured Party that (A) such Supplement shall have been
duly filed, registered and recorded with the ICC in accor-
dance with Section 11303, Title 49 of the United States
Code, and with the Registrar General of Canada, (B) all UCC
financing statements deemed necessary or appropriate by the
Secured Party shall have been filed and (C) all fees,
expenses and taxes in connection therewith shall have been
paid or otherwise provided for; (ii) the executed legal
opinions of counsel to the Debtor, addressed to the Secured
Party and dated the date of such Supplement, of each of
Aird & Berlis and Alvord & Alvord (or other counsel to the
Dektor reasonably satisfactory to the Secured Party), which
opinions shall cover the matters set forth in Exhibits D-5§
and D-6, respectively, to the Credit Agreement with respect
to such Supplement and the Collateral covered thereby;

(iii) such other corporate certificates or documents as the
Secured Party shall reasonably request (including, without
limitation, corporate resolutions and incumbency certifica-
tes), certified as of the date of such Supplement; and (iv)
evidence required pursuant to Section 3.1(a) (viii) of the
Credit Agreement with respect to any Assigned Leases cover-
ed by such Supplement.

Section 3.5. Marking of Equipment. The Debtor
shall not permit the identifying number of any Item of

Equipment to be changed except in accordance with a state-
ment of new number or numbers to be substituted therefor,
which statement previously shall have been delivered to the
Secured Party and filed, recorded and deposited by the
Debtor in all public offices where this Security Agreement,
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any Supplement hereto shall have been filed, recorded or
deposited.

Section 3.6. Indemnity. The Debtor agrees to
indemnify, protect and hold harmless the Secured Party and
the cfficers, directors, employees and agents of the
Secured Party (collectively called the "indemnitees") from
anc. against any and all liabilities, obligations, losses,
injuries, damages, penalties, actions, judgments, demands,
suits, claims, costs, interest, expenses and disbursements
of any kind or nature whatsoever (including, without limi-
tation, the fees and disbursements of counsel for such
indemnitee in connection with any investigative, adminis-
trative or judicial proceeding, whether or not such indem-
nitee shall be designated a party thereto, and the expenses
of investigation by engineers, environmental consultants
and similar technical personnel (collectively, the "indem-
nified liabilities"), which may be imposed on, incurred by
or asserted against such indemnitee as a result of or in
connection with the transactions contemplated hereby or by
the other Loan Documents, including, without limitation, as
a result of or in connection with the security interests
granted under this Security Agreement or any other Loan
Document, the Assigned Leases, the ordering, purchase,
delivery, rejection, storage or repossession of any Item of
Equipment, any claim for personal injury or property damage
ariging from the operation, use, condition, possession,
storage or repossession of any of the Collateral, or any
claim relating to any laws, rules or regulations, includ-
ing, without limitation, environmental control, noise and
pollution laws, rules or regulations; provided that the
Debtor shall have no obligation to so indemnify any indem-
nitee for any indemnified liabilities arising from such
indemnitee’s willful misconduct or gross negligence. The
obligations of the Debtor under this Section 3.6 shall
survive payment or other satisfaction of the Obligations
and termination of this Security Agreement.

ARTICLE IV

Poggsegsion and Use of Equipment;
Assigned Leases

Section 4.1. Rightg of the Debtor. Unless an

Event of Default has occurred and is continuing, (a) the
Debtor and each lessee party to an Assigned Lease shall be
suffered and permitted to remain in full possession, enjoy-
ment and control of the Item of Equipment covered by such
Assigned Lease, and to manage, operate and use such Item of
Equipment and each part thereof, with the rights and fran-
chiges pertaining to such Item of Equipment and such
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Assigned Lease and (b) the Debtor may exercise all of its
rights, powers, privileges and remedies under the Assigned
Leases, including, without limitation, the right to re-
ceive, in accordance with its normal commercial practices,
any and all monies due or become due thereunder and to
retain all copies (whether original or duplicates) thereof,
so long as no such exercise by the Debtor shall materially
impair the Secured Party’s rights in the Collateral or
hereunder or under the Credit Agreement.

Section 4.2. Notices to Lessees. If an Event of
Default shall have occurred and be continuing, {(a) the
Debtor shall, upon the request of the Secured Party, or the
Secured Party may, on its own behalf, deliver a notice to
each lessee party to an Assigned Lease that all rental
payments in respect thereof shall be made directly to the
Secured Party and (b) the Secured Party may in its own name
or in the name of others communicate with any such lessee
anc exercise any rights pursuant to any Assigned Lease.

ARTICLE V

Power of Attornmey

Section 5.1. Appointment. The Debtor hereby
irrevocably constitutes and appoints the Secured Party, and
any officer or agent thereof, with full power of substitu-
tion, as its true and lawful attorney-in-fact, with full
and irrevocable power and authority in the place and stead
of the Debtor and in the name of the Debtor or its own
name, if an Event of Default shall have occurred and be
continuing, to ask, demand, collect receive receipt for,
sue for, compound and give acquittance for any and all of
the Collateral, with full power to settle, adjust or
compromise any claim thereunder as fully as the Debtor
could itself do, and to endorse the name of the Debtor on
all commercial paper given in payment or in part payment
thereof, and in its discretion to file any claim or take
any other action or proceeding, in its own name or in the
name of the Debtor or otherwise, and generally to sell,
transfer, pledge, make any agreement with respect to or
otherwise deal with any of the Collateral as fully and
completely as though the Secured Party were the absolute
owner thereof for all purposes, and to do, at the Secured
Party’s option and at the Debtor’s expense, all acts and
things that the Secured Party deems necessary Or appro-
priate to protect, preserve and realize upon the Collateral
and the Secured Party’s interest therein and afforded
hereby. The Debtor hereby ratifies all that said attorneys
shall lawfully do or cause to be done by virtue hereof.
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This power of attorney is a power coupled with an interest
and shall be irrevocable.

Section 5.2. No Duty. The powers conferred on
the Secured Party hereunder are solely to protect its
interest in the Collateral and shall not impose any duty
upon it to exercise any such powers. The Secured Party
shall be accountable only for amounts that it actually
receives as a result of the exercise of such powers and
neither it nor any of its officers, directors, employees or
agents shall be responsible to the Debtor for any act or
failure to act, except for its or their own willful mis-
conduct or gross negligence.

ARTICLE VI

Casualty Losses
Section 6.1. Casualty Losges; Notices. (a) Any

of the following events or conditions with respect to any
Item of Equipment shall be a casualty loss hereunder (such
event or condition, a "Casualty Loss"):

(i) such Item of Equipment shall become (A) lost
for a period in excess of 30 consecutive days or (B) des-
troyed, stolen or irreparably damaged; or

(ii) title to or use of such Item of Equipment
shall be taken, condemned, confiscated, seized or otherwise
requisitioned by any governmental authority or any Person
acting under color of governmental authority; or

(iii) such Item of Equipment otherwise becomes
unusable in the business of the Debtor.

(b) In the event of a Casualty Loss with respect
to any Item of Equipment, the Debtor shall promptly after
receipt of notice of the same (and, in any event, not more
than 10 days after the receipt of such notice) give the
Securad Party written notice of such Casualty Loss, which
notice shall identify the Item of Equipment that has
suffered the Casualty Loss (such Item of Equipment, the
"Damaged Unit").

Section 6.2. Replacement Unit; Prepayment of

Loan. Upon the occurrence of a Casualty Loss resulting in
a Damaged Unit, the Debtor shall, at its option, either (a)
replace such Damaged Unit with a replacement unit of the
same type and which has a fair market value and utility at
least equal to the Loan Value of, and which is in as good
condition (in each case determined by the Secured Party in
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its sole opinion) as, the Damaged Unit immediately prior to
such Casualty Loss (assuming that such Damaged Unit was
then in the condition required to be maintained by Section
3.1 hereof) and that is free and clear of all Liens other
than Permitted Liens (such unit, the "Replacement Unit"),
lease such Replacement Unit to the lessee of the Damaged
Unit pursuant to the Assigned Lease under which, and on the
same terms as, such Damaged Unit was leased and grant a
security interest in the Replacement Unit by executing and
delivering a Supplement with respect thereto and taking all
other steps necessary to subject such Replacement Unit to
the lien and security interest of this Security Agreement
in accordance with the provision of the Section 3.4 hereof;
or (b) make a prepayment of the Loans in a principal amount
equal to the Loan Value of such Damaged Unit in accordance
with the provisions of Section 2.6 of the Credit Agreement.
So long as no Default or Event of Default has occurred and
is continuing, the Debtor shall not be required to comply
with the provisions of clause (a) or (b) of this Section
6.2 unless and until ten Items of Equipment have suffered
Casualty Losses subsequent to the date of this Security
Agreement (such amount, the "Maximum Number"), provided,
that at such time or times as the Aggregate Loan Collateral
Value is less than $500,000, the Maximum Number shall be
one (1). Within two days after the Maximum Number is
reached, the Debtor shall so notify the Secured Party and
on the next Borrowing Date or end of a calendar quarter
(whichever shall first occur) the Debtor shall complete
either of the actions specified in clause (a) or (b) hereof
with respect to each of such Items of Equipment. Following
compliance by the Debtor with clause (a) or (b) hereof with
respect to each of such Items of Equipment, the Debtor
shall not be required to comply with the provisions of
clause (a) or (b) of this Section 6.2 again until the
Maximum Number is again reached, at which time the Debtor
shall again comply with the requirements of the immediately
preceding sentence. Upon compliance by the Debtor with the
prcvisions of Section 3.4 hereof and Section 6.2(a) with
respect to any Replacement Unit, and so long as no Default
or Event of Default shall have occurred and be continuing,
the Secured Party shall, at the request of the Debtor,
execute and deliver releases in a form reasonably satisfac-
tory to the Debtor releasing the Damaged Unit so replaced
from the Lien and security interest of this Security Agree-
ment (without recourse to, or representation or warranty
by, the Secured Party).
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ARTICLE VII
Remedies

Section 7.1. Remedies. 1If an Event of Default
shall have occurred and be continuing, the Secured Party
shall have the following remedies:

(a) All payments received by the Debtor in
connection with or arising out of any of the Collateral
shall be held by the Debtor in trust for the Secured Party,
shall be segregated from other funds of the Debtor and
shell, forthwith upon receipt by the Debtor, be turned over
to the Secured Party, in the same form as received by the
Debtcor (duly endorsed by the Debtor to the Secured Party,
if required); any and all such payments so received by the
Secured Party (whether from the Debtor or otherwise) may,
in the sole discretion of the Secured Party, be held by the
Secured Party as collateral security for the Obligations,
and/cr then or at any time thereafter applied in whole or
in part by the Secured Party against all or any part of the
Obligations then due in such order as the Secured Party
shall elect. Any balance of such payments held by the
Secured Party and remaining after payment in full of all
the Obligations shall be paid over to the Debtor or to
whomsoever may be lawfully entitled to receive the same.

(b) To the extent not prohibited by applicable
law, the Secured Party may exercise, in addition to all
other rights and remedies granted to it in this Security
Agreement and in any other instrument or agreement secur-
ing, evidencing or relating to the Obligations, all rights
and remedies of a secured party under the UCC of any juris-
diction and under the ICA. Without limiting the generality
of the foregoing, the Debtor expressly agrees that in any
such event the Secured Party, without demand of performance
or other demand, advertisement or notice of any kind (ex-
cept the notice specified below of time and place of public
or private sale) to or upon the Debtor or any other Person
(all and each of which demands, advertisements and/or
notices are hereby expressly waived to the fullest extent
permitted by applicable law) may, itself or by agents or
attorneys, take immediate possession of the Collateral, or
any portion thereof, and for that purpose may pursue the
same wherever it may be found, and, to the extent permitted
by applicable law, the Debtor hereby consenting thereto to
the fullest extent permitted by applicable law, may enter
any of the premises of the Debtor, with or without notice,
demand, process of law or legal procedure, and search for,
take possession, remove, keep and store the Collateral, or
use and operate or lease the Collateral until sold and may
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forthwith collect, receive, appropriate and realize upon
the Collateral or any part thereof and may take possession
of the Collateral and/or may sell or otherwise dispose of
the Collateral as set forth in Section 7.1(c) hereof.

(c) The Secured Party may forthwith sell,
assign, give option or options to purchase, or sell, lease
or otherwise dispose of and deliver the Collateral, or any
part thereof, in any manner permitted by applicable law (or
contract to do so) in one or more parcels at public or
private sale or sales, at the office of any broker or at
any of the Secured Party’s offices or elsewhere at such
prices as it may deem best, for cash or on credit or for
future delivery without assumption of any credit risk, with
the right of the Secured Party upon the whole or any part
of the Collateral so sold, free of any right or equity of
redemption in the Debtor (or any Person claiming by or
through the Debtor the person claiming by or through the
Debzor the Collateral, or any part thereof, so sold), which
right or equity of redemption is hereby expressly waived
and released to the fullest extent permitted by applicable
law. If any notification of intended disposition of any of
the Collateral is required by law, such notification shall
be deemed reasonably and properly given if mailed at least
10 days before such disposition, postage prepaid, addressed
to the Debtor at its address set forth in Section 7.2 of
the Credit Agreement. The Debtor further agrees, at the
Secured Party’s request, to collect and make available to
the Secured Party the Equipment as hereinafter provided.
Any Collateral repossessed by the Secured Party under or
pursuant to this Section 7.1 may be sold, leased or other-
wise disposed of under one or more contracts or as an
entirety, and without the necessity of gathering at the
place of sale the property to be sold, in the condition in
which the same existed when taken by the Secured Party or
after any overhaul or repair and in general in such manner,
at such time or times, at such place or places and on such
terms as the Secured Party may, in compliance with any
applicable law, determine to be commercially reasonable.
Any such sale or other disposition that shall be a private
sale or other private proceedings permitted by such
requirements shall be made upon not less than 10 days’
written notice to Debtor specifying the time at which such
disposition is to be made and the intended sale price or
other consideration therefor, and shall be subject, for 10
days after the giving of such notice, to the right of the
Debtor or any nominee of the Debtor to acquire the Col-
lateral involved at a price or for such other consideration
so specified. Any such disposition that shall be a public
sale permitted by such requirements shall be made upon not
less than 10 days’ written notice to the Debtor specifying
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the time and place of such sale and, in the absence of any
applicable law, shall be by public auction (which may, at
the Secured Party’s option, be subject to reserve) after
publication of notice of such auction not less than 10 days
prior thereto in two newspapers of general circulation in
the City of New York. To the extent permitted by any
applicable law, the Secured Party may itself bid for and
become the purchaser of the Collateral or any part thereof
offered for sale in accordance with this Section 7.1 (c)
wizhout accountability to the Debtor (except to the extent
of any surplus received, as hereinafter provided). If,
under any applicable law, the Secured Party shall be re-
quired to make disposition of the Collateral within a
period of time that does not permit the giving of notice to
the Debtor as hereinabove specified, the Secured Party need
give the Debtor only such notice of disposition as shall be
reasonably practicable in view of any applicable law. Any
sale, whether under any power of sale hereby given or by
virtue of judicial proceedings, shall operate to divest all
right, title, interest, claim and demand whatsoever, either
at law or in equity, of the Debtor in and to the Collateral
sold and shall be a perpetual bar, both at law and in
equity, against the Debtor, its successors and assigns, and
against any and all Persons claiming the property sold, or
any part thereof under, by or through the Debtor, its
successors or assigns. The Secured Party may proceed to
protect and enforce this Security Agreement by suit or
suitg or proceedings in equity, at performance of any
covenant or agreement herein contained or in execution or
aid of any power herein granted, or for foreclosure here-
under, or for the appointment of a receiver or receivers
for the Collateral of any part thereof, for the recovery of
judgment for the indebtedness hereby secured or for the
enforcement of any other legal or equitable remedy avail-
able under applicable law.

(d) In the event that the Secured Party shall
recquest that the Equipment be collected as provided in
Section 7.1(b) hereof, the Debtor shall, at its own risk
and expense, (i) forthwith and in the usual manner (includ-
ing, but not by way of limitation, giving prompt telegraph-
ic and written notice to the AAR and to all railroads to
which any Items of Equipment have been interchanged to
return the Items of Equipment so interchanged) place such
Items of Equipment upon such storage tracks as the Secured
Party reasonably may designate; (ii) permit the Secured
Party to store such Items of Equipment on such tracks until
such Items of Equipment have been sold, leased or otherwise
disposed of by the Secured Party; and (iii) transport the
same to any connecting carrier for shipment, all as direct-
ed by the Secured Party. The assembling, delivery, storage
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and transporting of the Equipment as herein provided shall
be at the expense and risk of the Debtor and are of the
essence of this Security Agreement, and upon application to
any court of equity having jurisdiction in the premises the
Secursd Party shall be entitled to a decree against the
Debtor requiring specific performance of the covenants of
the Debtor so to assemble, deliver, store and transport the
Equipment. During any storage period, the Debtor shall, at
its own cost and expense, maintain and keep the Equipment
in good order and repair and will permit the Secured Party
or any Person designated by it, including the authorized
representative or representatives of any prospective pur-
chaser, lessor or manager of any Item of Equipment, to
inspect and be advised of the status of maintenance and
repair of the same. The Secured Party shall have the
right, at its option, at any time during any storage peri-
od, to assume control of the storage, maintenance and
repair of any or all Items of Equipment. The Debtor hereby
expressly waives any and all claims against the Secured
Party and its agent or agents for damages of whatsoever
nature in connection with any retaking of any Item of
Equipment in any reasonable manner.

(e) Beyond the use of reasonable care in the
custody thereof, the Secured Party shall not have any duty
as to any Collateral in its possession or control or in the
possession or control of any agent or nominee of it or as
to any income thereon.

Section 7.2. Application of Proceeds. The
Secured Party shall apply the net proceeds of any collec-

tion, recovery, receipt, appropriation, realization or sale
as follows:

(a) First, to the payment of all costs and
expenses of every kind incurred therein or incidental to
the care, safekeeping, storage, maintenance, or repair or
otherwise of any or all of the Collateral or in any way
relating to the rights of the Secured Party hereunder,
including attorneys’ fees and expenses, and of all taxes,
assessments or liens superior to or pari passu with the
Lien and security interest created hereby except any taxes,
assessments or other liens subject to which any such col-
lecticn, recovery, receipt, appropriation, realization or
sale may have been made;

(b) Second, to the payment in whole or in part
of the Obligations, in such order as the Secured Party may
elect, the Debtor remaining liable for any deficiency
remaining unpaid after such application;
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(c) Third, only after so applying the net pro-
ceeds and after the payment made by the Secured Party of
any other amount required to be made pursuant to any appli-
cable law, including Section 9-504(1) (c) of the UCC, to the
Debtor.

To the fullest extent permitted by applicable law, the
Debtor waives all claims, damages and demands against the
Secured Party arising out of the repossession, retention or
sale of the Collateral. The Debtor shall remain liable for
any deficiency if the proceeds of any sale or disposition
of the Collateral are insufficient to pay all amounts to
which the Secured Party is entitled, the Debtor also being
liable for the fees of any attorneys employed by the Se-
cured Party to collect such deficiency. The Debtor hereby
waives presentment, demand, protest and any notice (to the
fullest extent permitted by applicable law) of any kind in
connection with this Security Agreement or any Collateral.

Section 7.3. Discontinuance of Remedies. 1In

case the Secured Party shall have proceeded to enforce any
right under this Security Agreement by foreclosure, sale,
entry or otherwise, and such proceedings shall have been
discoentinued or abandoned for any reason or shall have been
determined adversely, then, and in every such case, the
Debtcr and the Secured Party shall be restored to their
former positions and rights hereunder with respect to the
Collateral.

ARTICLE VIII
Miscellaneous

Section 8.1. Binding Effect. This Security
Agreement shall be binding upon and inure to the benefit of
the Debtor and the Secured Party and their respective
successors and assigns.

Section 8.2. No Waiver; Cumulative Remedies. No

failure to exercise and no delay in exercising, on the part
of the Secured Party, any right, power or privilege under
this Security Agreement, any Supplement or any other Loan
Document or any of the Collateral shall operate as a waiver
thereof; nor shall any single or partial exercise of any
right, power or privilege hereunder or thereunder preclude
any other or further exercise thereof or the exercise of
any other right, power or privilege. The rights and reme-
dies provided herein and therein are cumulative and not
exclusive of any rights or remedies provided by law.
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Section 8.3. Severability. In the event that
any one or more of the provisions contained herein, or the
application thereof in any circumstances, is held invalid,
illegal or unenforceable in any respect for any reason, the
validity, legality and enforceability of any such provi-
sions in every other respect and of the remaining provi-
sions hereof shall not be in any way impaired or affected.

Section 8.4. Notices, Etc. All notices, re-
quests and demands to or upon the respective parties here-
to, except as shall be otherwise expressly provided herein,
shall be effective as set forth in Section 7.2 of the
Credit Agreement.

Section 8.5. Release and Termination. At the
sole expense of the Debtor, the Secured Party shall release
the lien and security interest created pursuant to this
Security Agreement by proper instrument or instruments upon
payment in full, or other satisfaction of, the Obligations
and termination of the Commitment, whereupon this Security
Agreement shall terminate.

Section 8.6. Governing Law. This Security
Agreement and the rights and obligations of the parties
hereunder shall be governed by, and construed and inter-
preted in accordance with, the laws of the State of New
York; provided that the parties hereto shall be entitled to
all rights conferred by Section 11303, Title 49 of the
United States Code and such additional rights arising out
of the filing, registration, recording or deposit of this
Security Agreement or any Supplement hereto pursuant there-
to.

Section 8.7. Counterpartgs. This Security Agree-
ment may be executed in any number of counterparts, each
executed counterpart constituting an original, but all of
such counterparts all together shall be deemed to consti-
tute one and the same instrument.
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Section 8.8. Headings. The headings of the
sections of this Security Agreement are for purposes of
convenience only and shall not be construed to affect the
meaning or construction of any of the provisions thereof.

IN WITNESS WHEREOF, the parties hereto have
caused this Security Agreement to be executed and delivered
by their proper and duly authorized officers as of the date
firgt above written.

ACF INDUSTRIES, INCORPORATED

By %4@ 4/ [/{

Tltle.' R TR el et

e L

(SR

-5.‘~_,‘, -y

FLEET BANK

Y tle ab%
J;ﬂléﬁ!/;/?(f /42‘25/449ﬂ//
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this i( dam , 1994, before me,

perscnally appeared to me person-
ally know, who being by me duly sworn, says that - is
the A< et TTheagusen— of ACF Industries,
Incorporated; that said instrument was signed on behalf of
said corporation by authority of its Board of Directors on
e -, 34, 1994; and he acknowledged that the execu-
tion o% the foregoing instrument was the free act and deed
of said corporation.

NORMA R. BROOKS - Q ’%1 L
NOTARY P,&}BLIC State5 (1:3 New York .

Qualified in New York County ﬁ&[ Notary Public
Commission Expires November 30, 19

(SEAL;

STATE OF NEW YORK )

COUNTY OF NEW YORK )

ot ,
On this 34 day of , 1994, before me,

personally appeared _ o M. C&qﬂ«on to mi/ﬁif?on-
ally kngwn, who being ﬁyUme duly sworn,” says that is
the éiuﬂagx. Jice Lo A of Fleet Bank;

that said instrument was signed on behalf of said corporat-
ion by authority of its Board of Directors on ’74aaﬁ§=57 .
1994; and he acknowledged that the execution of the forego-
ing instrument was the free act and deed of said corpora-
tion.

NORMA R_ BROOKS /\ﬁw 8 f%“ ”’/’”
NOTARY PUBLIC, Stte ofNew York Y e

No. 314722510 Notary Public
Quaiified in New York County o

Commission Expires November 30, 19

(SEAIL)
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SCHEDULE T
[to Security Agreement]

EQUIPMENT AND LEASES

Contract/ Car
Legsee - Rider ‘ Iden;_ig;g;igx;

Ae Eo STALEY MANUFACTURING COMPANY

48870904 ACFX045855
) ACFX045856
“TACFX0458517
ACFX045358
__ACFRO4S859
ACFX0&S5860
ACFX045881
ACFX045862
“TACFX045863
ACFX045864

L. RCFLO45865
“TACFX0W5866
ACFX045867
_ACFX045868
ACEXOLSE4Y
ACFL045870
_ACFX04587)
TACEX04S872
ACFX045073
ACEX0¢5874
“TACFX0%5075
ACFX043875
ACFROGS817
ACFR045878

_._SORDEN_PACKAGING_ & INOUSTRIAL PRO

_99b60161 __&CFX095026
. “TACFX095029
* ACFX095030
“ACFX09503 1
“AFIOYSOSZ

ACFX09%5033
«_ACFX095034

BORDEN PACKAGING € INODUSIRIAL PRD

39662143 _ACFXD95038

ACF4095040
ACFX09504)
“AGEX09504¢
ACFX0950¢8
&CFX095049

““ACFX09503)
- L ACFX09505)
ACFX095055
ACFX095056
ACFX095057
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Lessee

BORDEN PACKAGING & INOUSTRIAL PRD

oP CHEHICALS

JIn BEAM

" PEHFORD PRODUCTS CO.

..Contract/
Rider

99660143

5938

5908

59

-ii-

Car
d ification

ACFX095058
ACFY095059_
ACFX095060 .
. 425109502; :
A FKO?;O H
ACFX09506)
ACFX09506¢ |
ACFX095065

&CF£095098
_RCFX095099

AEFKOIBTON

ACFX095086

. ~AEFXOv500T
ACFX095000

. ACEX095089 |

ACFX045826
ACFX045827
“KCFX045828
ACFX045829
ACFX045830
ACEX045631
ACFXD450832
ACEX065683)
“ACEXDL5034
ACFX045835
ACFX065836 -
TRCFYXOR5BST

ACFX045830
4CFX045639
“"KCF 2645830
ACF X06586)
ACFZ045842_
" 20131

ACFX045644
ACEX045645
- 1y

ACEX045647
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essee

PENFORO PRODUCTS CO.

PG THOUSYRIES “YREORPORATED

Contract/
Ridexr

£ 2122)

1P 1%.71%)

-iii-

Car

tification

ACFX0458¢8

CFX045849
“ACF0456850
 ACE£04S851
| ACEFXT653%

e et

ACFX045854

| TATF 069191
" ACFX969192
ACFX06919)
ACFX069194
. ACFX069195
_ACEXD69136_
TUCFX0§9197
ACFX069198
ACPX069199
TACFXIE9200
. ACFX069201
__ACFX069202
TACFADE9Z03
. ACFX069224
_ACFX069205_
TATEX06Y25Y
ACFX069207
ACF X069228
~ ACFX069209”
. ACFX969210
t ACFRO69211
T ACFX0698T2”
| ACFX069213
. ACFX069214&
T ACEKDER21S
ACFX069216
ACF£0692117
"TACFXTEYEIE
ACFX069219
ACF 2069220
I XCFX03Y221
ACEX069222
ACFK06922)
TACFXO592ZC
i &CFX069225
i ACEX069226
" RCFKO69227
" atFxg69228
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;yasgega

PPC INDUSTRIES 1YCORPORATEO

FTERRA TRTERNATTONAL, INC

Contract/
Ridexr

) 3125600952

-

-jv-

5963

Car
Identification

ACFX069229
ACEX069230
“ACFX069231

ACF 4069232
_ACEX069233:
ATFX069236
4CFX069235
LACFX069235
“ACEX069237
ACFX06928 l
ACF1069239|

[ ACFX069240

| ACFX069241

. ACFX069242

TaCFR069243

ACFX069240

TACFXO951 11
. ACEX095112
ACEX095113
“TACFX095114
ACFX095315
ACFX095116
TACFA095117
&CFL095118
__ACFX095119
ACFX095129
ACFX09512)
_ACFX095122
aCFX09512)
ACFX095124
_ACEX095125
ACEX095126

- ACFX095121
ACFX095126

T ACFR095139
i - ACFX095130
ACFX095131
X395037
ACFXO9513)
__ACFX095134
TACFX095135

05/31/94/NRB/35346/07T7/EXHIBITS/91960.1



| Contract/ Car

; Lessee —Rider Identification

TEARA INTA 5963 ACFX0951 36
ACFXD931)7
ACFL0Y5) 38
. ACFXO9513%
ALEX!
ACFX095141
ACFXDI5142
- ACF”%!\!_
. ACFXDISTIAN

) _ACF!D:SNS

4L£209515)

ALF2095152
’ “Tﬁ‘z? 153"

A, 1
ACFIDI9LSS
ALFXOP515S

ACF []
- RCEXO95LST
ACE 158
ALEXDISE
\ ACEXDIS1IEO

“TNECRT— - ' 4507035 ~ROTERT

ACE X095 261

ACEX099 242
TR
T AGEROYS2%4

ACFX02924%
T RP KOS 244
i ACEXD9524 Y
. ACFX095244
ATFROVS Y
 ACFXO95250
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