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14, 1994 .
June INTERSTATE COMMERCE GOMMISSION

Mr. Sidney L. Strickland, Jr. R ITEY,
Secretary CAaLOLOUDU T
Interstate Commerce Commission

Washington, D.C. 20423

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are three (3) duly executed copies of the following documents, all of which are
dated June (', 1994 and are secondary documents as defined in the Commission's
Rules for the Recordation of Documents under 49 C.F.R. Section 1177: (1) Bill of Sale;
(2) Assignment and Assumption Agreement; and (3) Third Amendment to Security
Agreement - Trust Deed.

The enclosed document relates to the Security Agreement - Trust Deed, dated
as of December 30, 1993, between ACF Railcar Acquisition Corporation, as Debtor,
and Internationale Nederlanden (U.S.) Capital Corporation, as Secured Party, which
was duly filed with the Commission on December 30, 1993, under Recordation Number
18631, and the secondary documents thereunder.

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

Bill of Sale

Assignor/Seller: ACF Railcar Acquisition Corporation
3301 Rider Trail South r-
Earth City, Missouri 63045-1383 <~ L

Assignee/Buyer:  ACF Industries, Incorporated
3301 Rider Trail South T
Earth City, Missouri 63045-1383 N




Mr. Sidney L. Strickland, Jr.
June 14, 1994
Page 2

n

Assignment and Assumption Agreement

Assignor/Seller: ACF Railcar Acquisition Corporation
3301 Rider Trail South
Earth City, Missouri 63045-1383

Assigneé/Buyer: ACF Industries, Incorporated
3301 Rider Trail South
Earth City, Missouri 63045-1383

Third Amendment to Security Agreement - Trust Deed

Debtor: ACF Railcar Acquisition Corporation
' 3301 Rider Trail South
Earth City, Missouri 63045-1383

Secured Party: Internationale Nederlanden (U.S.) Capital
Corporation
135 East 57th Street
New York, New York 10022-2101

A description of the railroad equipment covered by the enclosed documents is:
six hundred and sixty -seven (667) special purpose covered hopper and tank
railcars bearing ACFX reporting marks and road numbers and the equipment
leases related thereto that are being RELEASED from the Security Agreement
and are identified in Annex Y}and Annex B, respectively, attached to the Third
Amendment to Security Agreement - Trust Deed.

Also enclosed is a check in the amount of $54.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return two stamped copies of the enclosed documents to the undersigned.
Very truly yours,
4 "\ wa ¥ ,./ P
'fﬁ\»f'k‘{ffﬁ( ‘/}'v/ /Ht t"‘l[’

Robert W. Alvord

RWA/bg
Enclosures




Yuterstate Commeree €ommission
Washington, B.L. 20423

LAPICE OF THE SECRETARY JUNE 14, 1994
ROBERT W. ALVORD
ALVORD & ALVORD

918 16TH ST.,NW SUQGTE 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 14, 1994 at 1:35PM , and assigned

recordation number(s). 18631—K, 18631"‘1:, 18631"“-

Sincerely yours,

Secretary
SIDNEY L. STRICKLAND, JR.

Enclosure(s)
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INTERSTATE CCMMERCE COMMISSION
BILL OF SALE

KNOW ALL PERSONS BY THESE PRESENTS:

That ACF RAILCAR ACQUISITION CORPORATION, a Delaware
corporation (the "Transferor"), for good and valuable
consideration, the receipt of which 1is hereby acknowledged,
effective as of the 13th day of June, 1994, does hereby sell,
grant, bargain, convey, assign, transfer, deliver and set over to
ACF Industries, Incorporated, a New Jersey corporation (the
"Transferee"), all of the Transferor’'s right, title and interest in
and to the special purpose covered hopper and tank railcars des-
cribed on Schedule 1 hereto (the "Equipment").

TO HAVE AND TO HOLD all and singular the Equipment above
described to the Transferee, its successors and assigns, for its
and their use only, forever.

The Transferor hereby warrants to the Transferee and its
successors and assigns that, on the date hereof, the Transferor
has, and at the time of delivery of the Equipment, the Transferor
will have, legal title to the Equipment and good and lawful right
to sell the Equipment and at the time of delivery, the Equipment
will be free and clear of all Liens (as defined in the Asset
Transfer Agreement dated as of the date hereof between the
Transferee and the Transferor). The Transferor hereby covenants to
defend title to the Equipment against demands of all persons
whomever based on claims originating prior to the delivery of the
Equipment.

THE BILL OF SALE IS DELIVERED BY THE TRANSFEROR TO THE
TRANSFEREE IN EARTH CITY, MISSOURI, AND IS GOVERNED BY THE LAWS OF
THE STATE OF NEW YORK.

IN WITNESS WHEREOF, ACF INDUSTRIES, INCORPORATED has caused

this instrument to,be executed by its duly authorized representa-
tive as of the ﬂ7k~day of June, 1994.

ACF RAILCAR ACQUISITION CORPORATION

By: //’Zm;(/yA (Z/a [

Name: Umesh Choksi
Title: President

6/9/94; 8:32pm
24950/1760/48556.1




SCHEDULE 1

DESCRIPTION OF EQUIPMENT

Each of the special purpose covered hopper and tank
railcars with the reporting marks and road numbers and Association
of American Railroads designation numbers set forth on Annex A
hereto.




STATE OF MISSOURI )

COUNTY OF ST. LOUIS )

On this ‘bﬂ& day of June, 1994, before me, personally
appeared Umesh Choksi to me personally known, who being by me duly
sworn, says that he resides at St. Louis, Missouri, and is
President of ACF Railcar Acquisition Corporation, 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.

(e

Notary P ic

NANCY COLLINS
NOTARY PUBLIC — STATE QF MISSOURI
ST. CHARLES COUNTY
MY COMMISSION EXPIRES AUG. 2, 1996

6/9/94; 6:56pm
24950/1760/48556.1
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ANNELA N

ACFX 12065  ACFX 12143  ACFX 12144 ACFX 12504  ACFX 12511
ACFX 12515  ACFX 12988  ACFX 13543  ACFX 13550 ACFX 13922
ACEX 13924 ACEX 13950 ACFX__14601  ACFX__16155.__ ACEX__ 16156
ACFX 16168  ACFX 16177  ACFX 16992 ACFX 16994  ACFX 17088
ACFX 17194  ACFX 17197  ACFX 17260  ACFX 17354 ACFX 17366
o ACEX 17368 ACFX __17370__ ACFX_ 17371 __ ACFX__ 17375 ACEX_ 11517 _
ACFX 17645  ACFX 17685 ACFX 17696 ACFX 17710  ACFX 17774
ACFX 17820  ACFX 17824  ACFX 17B27  ACFX 17836  ACFX 17840
ACEX 17843 ACEX. 17847 ACEX__17B50_ ACEX__ 17852 ACEX__ 17854 _ _
ACFX 17858  ACFX 17861  ACFX 17876 ACFX 17885  ACFX 18580
ACFX 18582  ACFX 18810  ACFX 18823 ACFX 18827 ACFX 18883
ACEX__ 18894 _ ACEX 19691 __ ACEX_ 19904 __ ACEX__19907_ ACEX. 19911 -
ACFX 19913 ACFX 19917  ACFX 19946  ACFX 24304  ACFX 42033
ACFX 45472  ACFX 45474  ACFX 45475  ACFX 45476  ACFX 45677
ACFX_ 45478 ACFEX_ 45479 _ ACEX_ 45480 _ ACEX_ 45481  ACFX_ 454B2
ACFX 45483  ACFX 45484  ACFX 45485 ACFX 45486  ACFX 45487
ACFX 45488  ACFX 45489  ACFX 45490  ACFX 45491  ACFX 45492
ACEX_ 45493 ACEX 45494___ ACEX_ 65495 _ ACEX__ 45496 ACEX__ 45497
ACFX 45591  ACFX 45592  ACFX 46529  ACFX 46530  ACFX 46531
ACEX 46532  ACFX 46533  ACFX 46534  ACFX 46535  ACFX 46536
ACEX 46538  ACFX_ 46539  ACEX 46542 ACEX_ 46545  ACFX_ 46546
ACFX 46549  ACFX 46550 ACFX 46551  ACFX 46552  ACFX 46553
ACFX 46554  ACFX 46555  ACFX 46556  ACFX 46558  ACFX 46559
ACEX 46560 ACEX 46562 ACFX 46564 _ ACEX__ 46565  ACEX 46566
ACFX 46508  ACFX 46596  ACFX 46597  ACFX 46599  ACFX 46600
ACEX 46601  ACFX 46602 ACFX 46603  ACFX 46604 ACFX 46605
ACFX 46607 ACFX 46608  ACFX 46609  ACFEX 46610  ACEX_ 46612
ACFX 46614  ACFX 46615  ACFX 46616  ACFX 46617  ACFX 46618
ACFX 46619  ACFX 45620  ACFX 46622 ACFX 46623  ACEX 46624
ACEX 46625  ACFX 46626  ACFX 46627 _ ACFX_ 46529 ACEX_ 46630
ACFX 46631  ACFX 46632 ACFX 46634  ACFX 46635  ACFX 47010
ACFX 47017  ACFX 47046 ° ACFX 47054 ACFX 47068  ACFX 47267
ACEX 47272  ACFX_ 47283 ACFX 47284 _ ACFX 47285  ACFX 47287
ACEX 47288  ACFX 47293  ACFX 47294  ACFX 47295  ACFX 47296
ACFX 47297  ACFX 47298  ACFX 47299  ACFX 47300 ACFX 47301
. ACFX 47304  ACFX 47306 _ ACFX 47308 ACFX__ 47309  ACFX_ 47311
ACFX 47313 ACFX 47314  ACFX 47315  ACFX 47316  ACFX 47317
ACFX 47318 ACFX 47319  ACFX 47320  ACFX 47321  ACFX 47322
ACFX_ 47323  ACFX 47324  ACFX 47325 _ACFX 47326  ACEX_ 47327
ACFX 47328  ACFX 47329  ACFX 47330 ACFX 47333  ACFX 47334
ACEX 47335  ACFX 47339  ACFX 47340  ACFX 47344  ACFX 47345
ACEX 47351  ACEX 47352  ACFX_ 47353 ACEX 47355 ACFX_ 47356
ACEX 47420  ACFX 47421  ACFX 47422  ACFX 47423  ACFX 47424
ACEX 47426 ACFX 47427  ACFX 47428  ACFX 47429  ACEX 47630
ACEX 47431  ACFX 47432  ACFX 47747  ACFX 47748 ACFX 47749
ACEX 47751  ACFX 47753  ACFX 51206  ACFX 51207  ACFX 51208
ACFX 51209  ACFX 51210 ACFX 51211 ACFX 51212 ACFX 51213
e ACFX 51216  ACFX 51215  ACFX_ 51216 ACFX 51217  ACFX 51218
ACEX  S1219  ACFX 51220  ACFX 51221 ACFX 51222  ACFX 51223
ACFX 51224 ACFX 51226  ACFX 51227 ACFX 51228 ACFX 51229




58237 ACFX 58240 ACFX 58680 ACFX 58681 ACFX 58683
58684 ACFX 58685 ACFX 58686 ACFX 58687 ACFX 58688
58089 ACFX_ 58690 ACEX_ 58691  ACFX_ 58693 ACFX __5B694_
58695 ACFX 58696 ACFX 58697 ACFX 58698 ACFX 58810
58811 ACFX 58813 ACFX 58814 ACFX 58815 ACFX 58816
58817 . ACFX __58818 ACEX 58819  ACEX 58820  ACEX__58821
58822 ACFX 58823 ACFX 58824 ACFX 60674 ACFX 60675
60702 ACFX 60707 ACFX 61791 ACFX 61929 ACFX 62037
62052 ACEX __ 62168 ACEX 62235 ACEX 62552 = ACFX 62563
62619 ACFX 62637 ACFX 62641 ACFX 62675 ACFX 62686
62718 ACFX 62785 ACFX 62988 ACFX 63436 ACFX 63479
63526 ACFEX __ 63535 ACFEX__ 63694 ACEX_ 63697  ACEX__ 63700
63701 ACFX 63703 ACFX 63707 ACFX 63717 ACFX 63718
63729 ACFX 63733 ACFX 63838 ACEX 63842 ACFX 63914
64129 ACEX__ 64153 ACEX 64166  ACFX__ 64171 __ ACFX __64189
64215 ACFX 64267 ACFX 64273 ACFX 64275 ACFX 64276
64277 ACFX 64279 ACFX 64280 ACFX 64284 ACFX 64290
-..64293  ACEX 64294 - ACEX_ 64297 _ACEX__ _64298B__ _ACEX__ 64301
64308 ACEX 64309 ACFX 64313 ACFX 64320 ACFX 64321
64354 ACFX 64355 ACFX 64356 ACFX 64365 ACFX 74041
14120 ACEX 77653 ACFX__ 77884 ACEX__ 71896 ACEX 18084
80381 ACFEX 80383 ACFX 80385 ACFX 80386 ACFX 80389
80390 ACFX 80392 ACFX 80393 ACFX 80394 ACFX 80395
_B039s  ACEX_.80397 ACEX__ 80399 ACEX 80400 ACFEX_ 80401
80403 ACFX 80404 ACFX 80406 ACFX 81026 ACFX 81224
81225 ACFX 81229 ACFX 81231 ACFX 81272 ACFX 81718
81836 ACEX__ 82000 ACFX 82354 ACFX_ 82315 ACEX 82521
82526 ACFX B2528 ACFX 82594 ACFX 82756 ACFX 82973
82975 ACFX 83046 ACFX 83047 ACFX 83048 ACFX 83115
83203 ACFX 83271 ACFX 83282 ACEX 83312 ACEX__B3361
33384 ACFX 83389 ACFX 83395 ACFX 83397 ACFX 83404
83405 ACFX 834939 ACFX 83500 ACFX 83569 ACFX 83571
83625 ACEX 836306 ACFX 83637 ACEX 83653 ACFX 83793
83881 ACFX 84176 ACFX 84178 ACFX 84190 ACFX 84504
84531 ACFX 84552  ACFX 84553 ACFX 84592 ACFX 84593
84534 ACFX 84595 ACFX 84596: ACEX 84597 ACEX_ 84870
84928 ACFX 84929 ACFX B4958 ACFX 84960 ACFX 84961
84962 ACFX 86569 ACFX B6619 ACFX 86627 ACFX 86633
86638 ACFX_ 86641 ACEX 86645 ACFX___B6646 ACEX __ 86648
86549 ACFX B6650 ACFX 86656 ACFX 86661 ACFX B6664
86668 ACFX 86681 ACFX 86683 ACFX 86687 ACFX 86872
86874 ACEX 86878 ACFX 86879 ACEX 86880 _ ACFX _B6943
Bo944 ACFX 86946 ACFX 86950 ACFX 87087 ACFX 87089
87115 ACFX 87166 ACFX 87167 ACFX 87168 ACFX 87169
87171 ACFX__B7172 ACFX 87173 ACEX 87174 ACFX 87175
87267 ACFX 87297 ACFX 87301 ACFX 87372 ACFX 87373
87379 ACFX 87394 ACFX 87525 ACFX 87743 ACFX B7744
87745 ACEX_ 87746 ACFX 87747 ACFX 87748 ACEX _B7749
87765 ACFX B77606 ACFX 87767 ACFX 87768 ACFX 87800
87875 ACFX 88052 ACFX 88117 ACFX 88347 ACFX 88479




v , : . ANNLA A

ACFX d8bod ACFX 88669 ACFX 88670 ACFX 88671 ACFX 88672
ACFX 88674 ACFX 88675 ACFX 88676 ACFX 88677 ACFX 88678
__ACEX 88080__ ACEX _8B68B1 __ ACEX 88683  ACEX 88686 ACEX _B88681_
ACFX 88689 ACFX 88690 ACFX B8691 ACFX BB786 ACFX 88787
ACFX 88789 ACFX 88790 ACFX 88791 ACFX 88792 ACFX 88793
. ACEX__B8796_ . ACEX. . 88941 ACEX. 88942 _ ACEX ..88943 _ ACEX 883944 __
ACFX 88945 ACFX 88946 ACFX 88947 ACFX 88948 ACFX 88949
ACFX 89022 ACFX 89023 ACFX 89025 ACFX 89026 ACFX 89029
__ACFX. 89030 ACEX . B903L  ACEX 89032  ACEX 89033 ACEX_ 89035
ACFX 89393 ACFX 8939¢ ACFX 89395 ACFX 89620 ACFX B9626
ACFX 89631 ACFX 89636 ACFX 89637 ACFX 89639 ACFX 89651
ACEX 89652 . ,

TOTAL CARS 556
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