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October 30, 1995

Mr. Vernon A. Williams

Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are three (3) copies of a Supplement No. 12 to Assignment and Security
Agreement (Chattel Mortgage), dated as of October 30, 1995, a secondary document
as defined in the Commission’s Rules for Recordation of Documents under 49 C.F.R.
Section 1177.

The enclosed document relates to the Security Agreement dated as of May 31,
1994 duly filed with the Commission under Recordation Number 18827.

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

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

Secured Party: Fleet Bank
56 East 42nd Street
New York, New York 10017

A description of the 450 railcars being ADDED to the Security Agreement is set
forth on Schedule 1 attached to the Supplement No. 12.



Mr. Vernon A. Williams
October 30, 1995
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Alsc enclosed is a check in the amount of $21.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindlly return two stamped copies of the enclosed document to the undersigned.
Very truly / rs,
>—
Robert W. Alvord

RWA/bg
Enclosures
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SUPPLEMENT NO. 12
TO ASSIGNMENT AND SECURITY AGREEMENT
(CHATTEL MORTGAGE)

SUPPLEMENT No. 12 to the ASSIGNMENT AND SECURITY
AGREEMENT (CHATTEL MORTGAGE) dated as of May 31, 1994, as
amended by the Amendment to Security Agreement dated as of
March 15, 1995 (the "Security Agreement"), by and between
ACF INDUSTRIES, INCORPORATED, a New Jersey corporation (the
"Debtor"), and FLEET BANK, a New York banking corporation
(the "Secured Party").

1. This Supplement is executed and delivered
pursuant to the Security Agreement in order to more
particularly identify certain of the Collateral which the
Debtor has assigned and granted or does hereby assign and
grant, a security interest in and to the Secured Party, and
to confirm the assignment under, and security interest
created by, the Security Agreement with respect to such
Collateral. Any term defined in the Security Agreement (or
in the Credit Agreement referred to therein) and used herein
shall have the meaning as defined therein.

2. The Debtor has transferred, conveyed,
warranted, mortgaged, delivered, pledged, assigned and
granted to the Secured Party, its successors and assigns,
and does hereby transfer, convey, warrant, mortgage,
deliver, pledge, assign and grant to the Secured Party a
security interest in, in each case pursuant to the Security
Agreement and as collateral security for payment and
performance of the Obligations, all and singular of the
Debtor’s rights, title and interest in and to the following
Collateral described in paragraphs 2(a) and 2(b) hereof and
all Proceeds thereof:

(a) All those certain railroad tank cars and
covered hopper cars described on Schedule I hereto and
made a part hereof (individually, an Item of Equipment,
and collectively constituting Equipment, for purposes
of the Security Agreement), together with all
accessories, equipment, parts and appurtenances
appertaining or attached to any such Equipment, whether
now owned or at any time hereafter acquired by the
Debtor, and all substitutions, replacements of, and

10/18/95; 2:50pm
24950/1940/55/93997.1
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additions, improvements and accumulations to, any and
all of said Equipment, together with all rents, issues,
income, profits and avails therefrom and any and all
Mileage Credits relating thereto and any and all
Proceeds thereof.

(b) All right, title and interest of the
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 described in paragraph 2(a)
hereof, including, without limitation, the leases
specified on Schedule I hereto (each such lease,
including all amendments, supplements and schedules
thereto, constituting an Assigned Lease for purposes of
the Security Agreement), and including, without
limitation, the immediate and continuing right to
collect and receive any and all payments due or 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 Proceeds of any thereof (such payments
constituting Assigned Lease Proceeds for purposes of
the Security Agreement), and otherwise in accordance
with the provisions of the Security Agreement.

3. All provisions of the Security Agreement are
hereby incorporated in this Supplement and made a part
hereof. Schedule I hereto shall be deemed an addition to,

and the properties described in paragraphs 2(a) and 2(b)
hereof shall be become part of, Schedule I to the Security
Agreement. By their execution and delivery of this
Supplement, the parties hereto hereby reaffirm all of the
provisions of the Security Agreement.

10/18/95; 2:50pm
24950/1940/55/93997.1




IN WITNESS WHEREOF, the parties hereto have
executed and delivered this Supplement in one or more
counterparts as of this 30th day of October, 1995.

ACF INDUSTRIES), INCO PORATED

.
o v A g % ~ :/ /
By: < - = %f////
Nam’é//ﬁobert J. Mitchell
T : Senior Vice

President

FLEET BANK

Yy
By: [/ho /// LI

Name y/* John M. Tuohyg/
Ti;}e: Assistant Vi
/

President

‘2
[Signature Page to Supplement No. }o‘ to Fleet Security Agreement]

10/18/95; 2:50pm
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STATE OF NEW YORK )
ss.:
COUNTY OF NEW YORK )

On this élzhﬁéy of October, 1995, before me,
personally appeared Robert J. Mitchell, to me known, who
being by me duly sworn, says that he resides at Woodbury,
New York and is Senior Vice President Finance of ACF
INDUSTRIES, INCORPORATED; that said instrument was signed on
behalf of said corporation on the date hereof 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 corporation.

<;j/ otaky Public

ROBYN G. STE RG
Notary Public, State of New York
No. 01875026264
Qualified in New York County
Commission Expires April 18, 1996

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On thisfgéj£‘day of October, 1995, before me,
personally appeared John M. Tuohy, to me known, who being by
me duly sworn, says that he resides at New York, New York
and is Assistant Vice President of FLEET BANK; that said
instrument was signed on behalf of said corporation on the
date hereof 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 corporation.

g

ary Public

ROBYNG. s INBERG
Notary Public, State of New York
No. 01815026264
c Quahfged In New York Coun
Ommission Expires April 18, 1996

10/18/95; 2:50pm
249:0/1940/88/93997.1
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SCHEDULE 1

(TO SECURITY AGREEMENT)
EQUIPMENT AND LEASES

CONTRACT/ RPTG CAR  TOTAL
LESSEE RIDER MARK NUMBER CARS
AG PROCESSING, INC. 56650016 ACFX 72124

56650016 ACFX 72125

56650016 ACFX 72126

56650016 ACFX 72127

56650016 ACFX 72128

56650016 ACFX 72129

56650016 ACFX 72130

56650016 ACFX 72131

56650016 ACFX 72132

56650016 ACFX 72133

56650016 ACFX 72492

56650016 ACFX 72493

56650016 ACFX 72495

56650016 ACFX 72496

56650016 ACFX 72497

56650018 ACFX 72134

56650018 ACFX 72135

56650018 ACFX 72136

56650018 ACFX 72137

56650018 ACFX 72138

56650018 ACFX 72139

56650018 ACFX 72140

56650018 ACFX 72141

56650018 ACFX 72142

56650018 ACFX 72143

56650018 ACFX 72312

56650018 ACFX 72313

56650018 ACFX 72314

56650018 ACFX 72315

56650018 ACFX 72317

56650018 ACFX 72318

56650018 ACFX 72319

56650018 ACFX 72320

56650018 ACFX 72321

56650018 ACFX 72323

56650018 ACFX 72324

56650018 ACFX 72325

56650018 ACFX 72326

56650018 ACFX 72327

56650018 ACFX 72328

56650018 ACFX 72329

56650018 ACFX 72330
AG PROCESSING, INC. 42
CYTEC INDUSTRIES 6272 ACFX 715692

6272 ACFX 715693

6272 ACFX 71594

6272 ACFX 71595

6272 ACHX 71596

6272 ACFX 71597

6272 ACFX 71598

CYTEC INDUSTRIES




26-Oct-95
SCHEDULE 1
(TO SECURITY AGREEMENT)
EQUIPMENT AND LEASES
CONTRACT/ RPTG CAR TOTAL
LESSEE - RIDER MARK  NUMBER CARS
FINA OIL AND CHEMICAL COMPA 58570017 ACFX 65091
58570017 ACFX 65092
58570017 ACFX 65093
585670017 ACFX 65094
58570017 ACFX 65095
58570017 ACFX 65096
58570017 ACFX 65097
58570017 ACFX 65098
58570017 ACFX 65099
58570017 ACFX 65100
58570017 ACFX 65101
58570017 ACFX 65102
58570017 ACFX 65103
58570017 ACFX 65104
58570017 ACFX 651056
58570017 ACFX 65106
58570017 ACFX 65107
58570017 ACFX 65108
58570017 ACFX 65109
58570017 ACFX 65110
58570017 ACFX 65111
58570017 ACFX 65112
58570017 ACFX 65113
58570017 ACFX 65114
58570017 ACFX 65115
58570017 ACFX 65116
58570017 ACFX 65117
58570017 ACFX 65118
58570017 ACFX 65119
58570017 ACFX 65120
58570017 ACFX 65121
58570017 ACFX 65122
58570017 ACFX 65123
58570017 ACFX 65124
58570017 ACFX 65125
58570017 ACFX 65126
58570017 ACFX 65127
58570017 ACFX 65128
58570017 ACFX 65129
58570017 ACFX 65130
FINA OIL AND CHEMICAL COMPA 40
E.C.C.I. 4223 ACFX 41066
4223 ACFX 41067
56190001 ACFX 71571
56190001 ACFX 71872
56190001 ACFX 715673
56120001 ACFX 71574
56190001 ACFX 71575
56190001 ACFX 71576
56190001 ACFX 715877
56190001 ACFX 71578




26-Oct-95 3

SCHEDULE 1
{TO SECURITY AGREEMENT)
EQUIPMENT AND LEASES

CONTRACT/ RPTG CAR TOTAL
LESSEE RIDER MARK NUMBER CARS
56190001 ACFX 71579
56190001 ACFX 71580
56190001 ACFX 71581
56190001 ACFX 71582
56190001 ACFX 715683
56190001 ACFX 71584
56190001 ACFX 71585
56190001 ACFX 71586
56190001 ACFX 715687
56190001 ACFX 71588
56190001 ACFX 71589
56190001 ACFX 71590
56190007 ACFX 51445
56190007 ACFX 51451
E.C.C.I. 24
BORDEN PACKAGING & INDUSTRI 99660123 ACFX 64501
99660123 ACFX 64502
99660123 ACFX 64503
99660123 ACFX 64504
99660123 ACFX 64505
99660123 ACFX 64506
99660123 ACFX 64507
99660123 ACFX 64508
99660123 ACFX 64509
99660123 ACFX 64510
99660123 ACFX 64511
99660123 ACFX 64512
99660123 ACFX 64513
99660123 ACFX 64514
99660123 ACFX 64515
99660123 ACFX 64516
99660123 ACFX 64517
99660123 ACFX 64518
99660123 ACFX 64519
99660123 ACFX 64520
99660123 ACFX 64521
99660123 ACFX 64522
99660123 ACFX 64523
99660123 ACFX 64524
99660123 ACFX 64525
99660123 ACFX 64526
99660123 ACFX 64527
99660123 ACFX 64528
99660123 ACFX 64529
99660123 ACFX 64530
99660123 ACFX 64531
99660123 ACFX 64532
99660123 ACFX 64533
99660123 ACFX 64534
99660123 ACFX 64535

BEORDEN PACKAGING & INDUSTRI 35



26-Oct-95

SCHEDULE 1

(TO SECURITY AGREEMENT)
EQUIPMENT AND LEASES

CONTRACT/ RPTG CAR  TOTAL
LESSEE RIDER MARK NUMBER CARS
DOW CHEMICAL COMPANY THE 15220074 ACFX 39747

15220074 ACFX 39748

15220074 ACFX 39749

15220074 ACFX 39809

15220074 ACFX 39810

15220074 ACFX 39811

15220074 ACFX 39812

15220074 ACFX 39813

15220074 ACFX 39814

15220074 ACFX 39815

15220074 ACFX 39816

15220074 ACFX 39817

15220074 ACFX 39818

15220074 ACFX 39819

15220074 ACFX 39821

15220074 ACFX 39822

15220074 ACFX 64701

15220074 ACFX 64702

15220074 ACFX 64703

156220074 ACFX 64704

156220074 ACFX 64705

156220074 ACFX 64706

15220074 ACFX 64707

15220074 ACFX 64708

15220074 ACFX 64709

15220074 ACFX 64710
DOW CHEMICAL COMPANY THE 26
E | DUPONT DE NEMOURS AND C 00020199 ACFX 71614

00020199 ACFX 71615

00020199 ACFX 71616

00020199 ACFX 71617

00020199 ACFX 71618

00020199 ACFX 71619

00020199 ACFX 71620

00020199 ACFX 71621

00020199 ACFX 71622

00020199 ACFX 71623

00020199 ACFX 71624

00020199 ACFX 71625

00020199 ACFX 71626

00020199 ACFX 71627

00020199 ACFX 71628

00020199 ACFX 71629

00020199 ACFX 71630

00020199 ACFX 71631

00020199 ACFX 71632

00020199 ACFX 71633

00020199 ACFX 71634

00020199 ACFX 71635

00020199 ACFX 71636

00020199 ACFX 71637




26-0Oct-956

SCHEDULE 1
(TO SECURITY AGREEMENT)
EQUIPMENT AND LEASES

CONTRACT/ RPTG CAR TOTAL
LESSEE RIDER MARK NUMBER CARS
00020199 ACFX 71638
00020199 ACFX 71639
00020199 ACFX 71640
00020199 ACFX 71641
00020199 ACFX 71642
00020199 ACFX 71643
00020199 ACFX 71644
00020199 ACFX 71645
00020199 ACFX 71646
00020199 ACFX 71647
00020199 ACFX 71648
00020199 ACFX 71649
E | DUPONT DE NEMOURS AND C 36
FMC CORPORATION 32220042 ACFX 72173
FMC CORPORATION 1
EVANS CLAY COMPANY 4273 ACFX 51447
4273 ACFX 51448
4273 ACFX 651449
4273 ACFX 51450
4273 ACFX 514562
4273 ACFX 51453
4273 ACFX 51454
4273 ACFX 51455
5712 ACFX 51438
5712 ACFX 51439
5712 ACFX 51440
5712 ACFX 51441
5712 ACFX 51442
5712 ACFX 51443
5712 ACFX 51444
5712 ACFX 51446
5713 ACFX 51436
5713 ACFX 51437
EVANS CLAY COMPANY 18
WESTLAKE POLYMERS CORPORATI 58310001 ACFX 40881
58310001 ACFX 40882
58310001 ACFX 40883
58310001 ACFX 40884
58310001 ACFX 40885
58310001 ACFX 40886
58310001 ACFX 40887
58310001 ACFX 40888
58310001 ACFX 40889
58310001 ACFX 40891
58310001 ACFX 40892
58310001 ACFX 40894
58310001 ACF>. 40895
58310001 ACFX 40896
58310001 ACFX 40897
58310001 ACFX 40898

58310001 ACFX 40899



26-Oct-95

SCHEDULE 1

(TO SECURITY AGREEMENT)
EQUIPMENT AND LEASES

CONTRACT/ RPTG CAR TOTAL
LESSEE RIDER MARK NUMBER CARS
58310001 ACFX 40800
58310001 ACFX 40801
58310001 ACFX 40902
58310001 ACFX 40903
58310001 ACFX 40904
58310001 ACFX 40905
58310001 ACFX 403906
58310001 ACFX 40907
58310001 ACFX 40908
58310001 ACFX 40909
58310001 ACFX 40910
58310001 ACFX 40911
58310001 ACFX 40912
58310001 ACFX 40923
58310001 ACFX 40924
58310001 ACFX 40925
58310001 ACFX 40926
58310001 ACFX 40928
58310001 ACFX 40929
58310001 ACFX 40930
58310001 ACFX 40931
58310001 ACFX 40932
58310001 ACFX 40933
58310001 ACFX 40934
58310001 ACFX 40935
58310001 ACFX 40936
58310001 ACFX 40937
58310001 ACFX 40938
58310001 ACFX 40939
58310001 ACFX 40940
58310001 ACFX 40941
58310001 ACFX 40942
58310001 ACFX 40843
58310001 ACFX 40944
58310001 ACFX 40945
58310001 ACFX 40946
58310001 ACFX 40947
58310001 ACFX 40948
58310001 ACFX 40949
58310001 ACFX 40950
58310001 ACFX 40951
58310001 ACFX 40952
58310001 ACFX 40953
WESTLAKE POLYMERS CORPORATI 60
NATIONAL STARCH AND CHEMICA 5377 ACFX 51427
5377 ACFX 51428
5377 ACFX 51462
5377 ACFX 51463
5377 ACFX 51464
5377 ACFX 51465
5377 ACFX 51466




26-Oct-95

SCHEDULE 1

(TO SECURITY AGREEMENT)
EQUIPMENT AND LEASES

CONTRACT/ RPTG CAR TOTAL
LESSEE RIDER MARK NUMBER CARS
5377 ACFX 51467
NATIONAL STARCH AND CHEMICA 8
PENFORD PRODUCTS CO. 4284 ACFX 51468
4284 ACFX 51469
4284 ACFX 51470
4284 ACFX 51471
4284 ACFX 51472
4284 ACFX 51473
4284 ACFX 51474
4284 ACFX 51475
4284 ACFX 51476
4284 ACFX 51477
PENFORD PRODUCTS CO. 10
PROCTER & GAMBLE MFG COMPAN 96750220 ACFX 51565
96750220 ACFX 51566
96750220 ACFX 51590
96750220 ACFX 51591
96750220 ACFX 51593
96750220 ACFX 515696
96750231 ACFX 515692
96750231 ACFX 51594
96750231 ACFX 515695
96750231 ACFX 51597
96750231 ACFX 51598
96750231 ACFX 51599
96750231 ACFX 51600
96750234 ACFX 51496
96750234 ACFX 51503
96750234 ACFX 51506
96750234 ACFX 51508
96750234 ACFX 515156
96750234 ACFX 51516
96750234 ACFX 51517
96750234 ACFX 51518
96750234 ACFX 51519
96750234 ACFX 51520
96750528 ACFX 51601
96750528 ACFX 51602
96750528 ACFX 51603
PROCTER & GAMBLE MFG COMPAN 26
REXENE COMPANY 50570014 ACFX 64638
50570014 ACFX 64640
50570014 ACFX 64642
50570014 ACFX 64643
505670014 ACFX 64644
50570014 ACFX 64645
50570014 ACFX 64647
50570014 ACFX 64648
50570014 ACFX 64649
50570014 ACFX 64650
50570014 ACFX 64651




26-Oct-95

SCHEDULE 1
(TO SECURITY AGREEMENT)
EQUIPMENT AND LEASES
CONTRACT/ RPTG CAR  TOTAL
LESSEE 3 RIDER MARK NUMBER CARS
50570014 ACFX 64652
50570014 ACFX 64653
50570014 ACFX 64654
50570014 ACFX 64655
50570014 ACFX 64656
50570014 ACFX 64657
50570014 ACFX 64658
50570014 ACFX 64659
505670014 ACFX 64660
50570014 ACFX 64661
50570014 ACFX 64662
50570014 ACFX 64664
50570014 ACFX 64666
50570014 ACFX 64667
50570014 ACFX 64668
50570014 ACFX 64669
50570014 ACFX 64670
50570014 ACFX 64673
50570014 ACFX 64674
50570014 ACFX 64675
50570014 ACFX 64676
50570014 ACFX 64677
505670014 ACFX 64678
505670014 ACFX 64680
50570014 ACFX 64682
50570014 ACFX 64683
50570014 ACFX 64684
50570014 ACFX 64686
50570014 ACFX 64687
50570014 ACFX 64688
50570014 ACFX 64689
50570014 ACFX 64692
50570014 ACFX 64693
50670014 ACFX 64694
50570014 ACFX 64695
50570014 ACFX 64696
50570014 ACFX 64698
50570014 ACFX 64699
50570014 ACFX 64700
50570015 ACFX 65021
50570015 ACFX 65036
50570015 ACFX 650563
REXENE COMPANY 53
EASTMAN CHEMICAL COMPANY 4160 ACFX 77292
4160 ACFX 77293
4160 ACFX 77284
4160 ACFX 77295
4160 ACFX 77296
4160 ACFX 77297
EASTMAN CHEMICAL COMPANY 6
A. E. STALEY MANUFACTURING 4210 ACFX 51394




26-Oct-95

SCHEDULE 1
(TO SECURITY AGREEMENT)
EQUIPMENT AND LEASES
CONTRACT/ RPTG CAR  TOTAL
LESSEE RIDER MARK NUMBER CARS
4210 ACFX 51395
4210 ACFX 51306
4210 ACFX 51397
4210 ACFX 51398
4210 ACFX 51399
4210 ACFX 51400
4210 ACFX 51401
4210 ACFX 51402
4210 ACFX 51403
4210 ACFX 51404
4210 ACFX 51406
4210 ACFX 51408
A. E. STALEY MANUFACTURING 13
UNION CARBIDE CORPORATION 37290056 ACFX 71541
37290056 ACFX 71542
37290056 ACFX 71543
37290056 ACFX 71544
37290056 ACFX 71545
37290056 ACFX 71546
37290056 ACFX 715647
37290056 ACFX 71548
37290056 ACFX 71549
37290056 ACFX 71550
37290056 ACFX 71551
37290056 ACFX 71552
37290056 ACFX 7156563
37290056 ACFX 71654
37290056 ACFX 71655
37290056 ACFX 71556
37290056 ACFX 71657
37290056 ACFX 71558
37290056 ACFX 715659
37290056 ACFX 71560
UNION CARBIDE CORPORATION 20
WITCO CORPORATION 68740165 ACFX 71717
68740165 ACFX 71718
68740165 ACFX 71719
68740165 ACFX 71720
68740165 ACFX 71721
WITCO CORPORATION 5
LYONDELL PETROCHEMICAL COMP 53470014 ACFX 41043
53470014 ACFX 41046
53470014 ACFX 64614
53470014 ACFX 64623
53470014 ACFX 64625
53470014 ACFX 64627
53470014 ACFX 64628
53470014 ACFX 64630
53470014 ACFX 64639
53470014 ACFX 64646
53470014 ACFX 64663




SCHEDULE 1

{TO SECURITY AGREEMENT)
EQUIPMENT AND LEASES

CONTRACT/ RPTG CAR TOTAL
LESSEE RIDER MARK  NUMBER CARS

53470014 ACFX 64665

53470014 ACFX 64671

53470014 ACFX 64672

53470014 ACFX 64679

53470014 ACFX 64681

53470014 ACFX 64685

53470014 ACFX 64690

53470014 ACFX 64691

53470014 ACFX 64697
LYONDELL PETROCHEMICAL COMP 20
TOTAL 450

10
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