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BILL OF SALE

KNOW ALL PERSONS BY THESE PRESENTS:

That AKF CORP., a Delaware corporation (the "Transferor"), for good and valuable
consideration, the receipt of which is hereby acknowledged, effective as of the date hereof, does here-
by 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 described 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 ST. CHARLES, MISSOURI, AND IS GOVERNED BY THE LAWS OF THE
STATE OF NEW YORK.

IN WITNESS WHEREOF, AKF CORP. has caused this instrument to be executed by
its duly authorized representative as of the /£ day of September, 1997.

AKF CORP.

Name: Umesh Choksi
Title: Senior Vice President

9/4/97,2:04 pm
24950/1970/88/145857.1
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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
X hereto.




STATE OF MISSOURI )
) ss.:
COUNTY OF ST. CHARLES )

On this S[ day of September, 1997 before me, personally appeared Umesh Choksi to
me personally known, who being by me duly sworn, says that he resides at Chesterfield, Missouri,
and is Senior Vice President of AKF Corp, that said instrument was signed on the date hereof on
behalf of said corporation 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.

NANCY COLUNS
Notary Public-Notary Seat

State of Misscurl
St Charles County
My Commission Expires Aug 2. 2000

9/4/97;2:04 pm
24950/1970/88/145857.1
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ANNEX X

Rptg Car Rptg Car Rptg Car
. Mark  Number Mark  Number Mark Number
- ACFX 39661 ACFX 40975 ACFX 41027
ACFX 40923 ACFX 40976 ACFX 41029
ACFX 40924 ACFX 40978 ACFX 41030
ACFX 40925 ACFX 40979 ACFX 41031
ACFX 40926 ACFX 40980 ACFX 41032
ACFX 40928 ACFX 40981 ACFX 41033
ACFX 40929 ACFX 40982 ACFX 41034
ACFX 40830 ACFX 40983 ACFX 41035
ACFX 40931 ACFX 40984 ACFX 41036
ACFX 40932 ACFX 40985 ACFX 41106
ACFX 40933 ACFX 40986 ACFX 41108
ACFX 40934 ACFX 40987 ACFX 41109
ACFX 40935 ACFX 40988 ACFX 41110
ACFX 40936 ACFX 40989 ACFX 41111
ACFX 40937 ACFX 40990 ACFX 41112
ACFX 40938 ACFX 40991 ACFX 41113
ACFX 40939 ACFX 40992 ACFX 41116
ACFX 40941 ACFX 40993 ACFX 41117
ACFX 40942 ACFX 40994 ACFX 41118
ACFX 40943 ACFX 40995 ACFX 41121
ACFX 40944 ACFX 40996 ACFX 41122
ACFX 40945 ACFX 40997 ACFX 41123
ACFX 40946 ACFX 40998 ACFX 41124
ACFX 40947 ACFX 40999 ACFX 41125
ACFX 40948 ACFX 41000 ACFX 41127
ACFX 40949 ACFX 41001 ACFX 41800
ACFX 40950 ACFX 41002 ACFX 41801
ACFX 40951 ACFX 41004 ACFX 41802
ACFX 40952 ACFX 41005 ACFX 41803
ACFX 40953 ACFX 41006 ACFX 41804
ACFX 40954 ACFX 41007 ACFX 41805
ACFX 40955 ACFX 41008 ACFX 41806
ACFX 40956 ACFX 41009 ACFX 41807
ACFX 40957 ACFX 41010 ACFX 41808
ACFX 40959 ACFX 41011 ACFX 41809
ACFX 40960 ACFX 41012 ACFX 41810
ACFX 40961 ACFX 41013 ACFX 41811
ACFX 40962 ACFX 41014 ACFX 41812
ACFX 40963 ACFX 41015 ACFX 41813
ACFX 40964 ACFX 41016 ACFX 41814
ACFX 40965 ACFX 41017 ACFX 41815
ACFX 40966 ACFX 41018 ACFX 41816
ACFX 40967 ACFX 41019 ACFX 41817
ACFX 40968 ACFX 41020 ACFX 41818
ACFX 40969 ACFX 41021 ACFX 41819
ACFX 40970 ACFX 41022 ACFX 41820
ACFX 40971 ACFX 41023 ACFX 41821
ACFX 40972 ACFX 41024 ACFX 41822
ACFX 40973 ACFX 41025 ACFX 41823
ACFX 40974 ACFX 41026 ACFX 41824
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ANNEX X

Rptg Car Rptg Car Rptg Car

Mark  Number Mark  Number Mark Number
ACFX 41825 ACFX 41876 ACFX 52505
ACFX 41826 ACFX 41877 ACFX 52541
ACFX 41827 ACFX 51018 ACFX 52591
ACFX 41828 ACFX 51019 ACFX 52825
ACFX 41829 ACFX 51021 ACFX 52887
ACFX 41830 ACFX 51030 ACFX 52890
ACFX 41831 ACFX 51176 ACFX 52894
ACFX 41832 ACFX 51720 ACFX 52941
ACFX 41833 ACFX 51721 ACFX 52942
ACFX 41834 ACFX 51722 ACFX 52943
ACFX 41835 ACFX 51723 ACFX 52954
ACFX 41836 ACFX 51724 ACFX 53012
ACFX 41837 ACFX 51725 ACFX 53167
ACFX 41838 ACFX 51726 ACFX 53260
ACFX 41839 ACFX 51727 ACFX 53402
ACFX 41840 ACFX 51728 ACFX 53446
ACFX 41841 ACFX 51729 ACFX 53453
ACFX 41842 ACFX 51730 ACFX 53470
ACFX 41843 ACFX 51731 ACFX 53489
ACFX 41844 ACFX 51732 ACFX 53498
ACFX 41845 ACFX 51733 ACFX 53500
ACFX 41846 ACFX 51734 ACFX 53503
ACFX 41847 ACFX 51735 ACFX 53574
ACFX 41848 ACFX 51736 ACFX 53575
ACFX 41849 ACFX 51737 ACFX 53577
ACFX 41850 ACFX 51738 ACFX 53592
ACFX 41851 ACFX 51739 ACFX 53595
ACFX 41853 ACFX 51740 ACFX 53596
ACFX 41854 ACFX 51741 ACFX 53597
ACFX 41855 ACFX 51742 ACFX 53610
ACFX 41856 ACFX 51743 ACFX 53674
ACFX 41857 ACFX 51744 ACFX 53691
ACFX 41858 ACFX 51745 ACFX 53760
ACFX 41859 ACFX 51746 ACFX 53763
ACFX 41860 ACFX 51747 ACFX 53804
ACFX 41861 ACFX 51748 ACFX 53810
ACFX 41862 ACFX 52039 ACFX 53818
ACFX 41863 ACFX 52086 ACFX 53819
ACFX 41864 ACFX 52211 ACFX 53841
ACFX 41865 ACFX 52282 ACFX 53859
ACFX 41866 ACFX 52440 ACFX 53909
ACFX 41867 ACFX 52442 ACFX 53954
ACFX 41868 ACFX 52444 ACFX 54254
ACFX 41869 ACFX 52445 ACFX 54332
ACFX 41870 ACFX 52447 ACFX 54339
ACFX 41871 ACFX 52448 ACFX 54382
ACFX 41872 ACFX 52449 ACFX 54419
ACFX 41873 ACFX 52476 ACFX 54481
ACFX 41874 ACFX 52477 ACFX 54514
ACFX 41875 ACFX 52485 ACFX 54517
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ANNEX X

Rptg Car Rptg Car Rptg Car

Mark Number Mark  Number Mark Number
ACFX 54621 ACFX 57947 ACFX 59187
ACFX 54982 ACFX 57948 ACFX 59268
ACFX 55198 ACFX 57949 ACFX 59269
ACFX 55226 ACFX 57950 ACFX 59270
ACFX 55319 ACFX 57951 ACFX 59271
ACFX 55344 ACFX 57952 ACFX 59272
ACFX 55518 ACFX 57953 ACFX 59273
ACFX 55598 ACFX 57954 ACFX 59274
ACFX 55697 ACFX 57955 ACFX 59275
ACFX 55699 ACFX 57956 ACFX 59344
ACFX 55734 ACFX 57957 ACFX 59347
ACFX 55751 ACFX 57958 ACFX 59555
ACFX 55792 ACFX 57959 ACFX 59644
ACFX 55842 ACFX 57960 ACFX 59647
ACFX 55844 ACFX 57961 ACFX 59650
ACFX 55854 ACFX 58003 ACFX 59651
ACFX 56080 ACFX 58067 ACFX 59658
ACFX 56086 ACFX 58131 ACFX 59795
ACFX 56090 ACFX 58134 ACFX 59802
ACFX 56095 ACFX 58136 ACFX 59804
ACFX 56155 ACFX 58137 ACFX 59805
ACFX 56157 ACFX 58138 ACFX 59806
ACFX 56278 ACFX 58141 ACFX 59807
ACFX 56334 ACFX 58149 ACFX 59808
ACFX 56345 ACFX 58152 ACFX 59809
ACFX 56384 ACFX 58154 ACFX 59810
ACFX 56400 ACFX 58171 ACFX 59811
ACFX 56448 ACFX 58176 ACFX 59812
ACFX 56451 ACFX 58241 ACFX 59814
ACFX 56455 ACFX 58342 ACFX 59815
ACFX 56762 ACFX 58425 ACFX 59816
ACFX 57131 ACFX 58646 ACFX 59817
ACFX 57132 ACFX 58651 ACFX 59818
ACFX 57134 ACFX 58662 ACFX 59819
ACFX 57136 ACFX 58825 ACFX 59821
ACFX 57137 ACFX 58826 ACFX 59826
ACFX 57139 ACFX 58827 ACFX 59828
ACFX 57141 ACFX 58828 ACFX 59830
ACFX 57143 ACFX 58829 ACFX 59833
ACFX 57144 ACFX 58830 ACFX 59835
ACFX 57145 ACFX 58831 ACFX 59836
ACFX 57147 ACFX 58832 ACFX 59837
ACFX 57155 ACFX 58833 ACFX 59840
ACFX 57185 ACFX 58834 ACFX 59841
ACFX 57578 ACFX 58835 ACFX 59842
ACFX 57651 ACFX 58836 ACFX 59843
ACFX 57914 ACFX 58837 ACFX 59848
ACFX 57917 ACFX 58838 ACFX 59850
ACFX 57925 ACFX 58839 ACFX 59851
ACFX 57946 ACFX 58876 ACFX 59856
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ANNEX X

Rptg Car Rptg Car Rptg Car

Mark Number Mark Number Mark Number
ACFX 59857 ACFX 71338 ACFX 82297
ACFX 59862 ACFX 71355 ACFX 82539
ACFX 59864 ACFX 77888 ACFX 82660
ACFX 59867 ACFX 77910 ACFX 82747
ACFX 59868 ACFX 78230 ACFX 82973
ACFX 59869 ACFX 78388 ACFX 83218
ACFX 590872 ACFX 78392 ACFX 83244
ACFX 59874 ACFX 78393 ACFX 83247
ACFX 59876 ACFX 78395 ACFX 83253
ACFX 59877 ACFX 78397 ACFX 83284
ACFX 59878 ACFX 78398 ACFX 83324
ACFX 59924 ACFX 78506 ACFX 83352
ACFX 68166 ACFX 78507 ACFX 83433
ACFX 68167 ACFX 78508 ACFX 83488
ACFX 68168 ACFX 78509 ACFX 83495
ACFX 68169 ACFX 78510 ACFX 83500
ACFX 68170 ACFX 78511 ACFX 83502
ACFX 68171 ACFX 78512 ACFX 83513
ACFX 68172 ACFX 78513 ACFX 83535
ACFX 68173 ACFX 78514 ACFX 83565
ACFX 68174 ACFX 78515 ACFX 83566
ACFX 68175 ACFX 78665 ACFX 83609
ACFX 68176 ACFX 79446 ACFX 83647
ACFX 68177 ACFX 79448 ACFX 83650
ACFX 68178 ACFX 79460 ACFX 83690
ACFX 638179 ACFX 79464 ACFX 83692
ACFX 68180 ACFX 79469 ACFX 83863
ACFX 68181 ACFX 79470 ACFX 83933
ACFX 68182 ACFX 79478 ACFX 84080
ACFX 68183 ACFX 79490 ACFX 84083
ACFX 68184 ACFX 79501 ACFX 84084
ACFX 68185 ACFX 79516 ACFX 84157
ACFX 68186 ACFX 79517 ACFX 84207
ACFX 68187 ACFX 79521 ACFX 84357
ACFX 68188 ACFX 79535 ACFX 84358
ACFX 68189 ACFX 79538 ACFX 84360
ACFX 68190 ACFX 79544 ACFX 84656
ACFX 68191 - ACFX 79557 ACFX 84819
ACFX 68192 ACFX 79952 ACFX 84821
ACFX 68193 ACFX 79959 ACFX 84822
ACFX 68194 ACFX 79960 ACFX 84823
ACFX 68195 ACFX 81199 ACFX 84825
ACFX 68196 ACFX 81217 ACFX 84826
ACFX 68197 ACFX 81604 ACFX 84827
ACFX 68198 ACFX 81788 ACFX 84828
ACFX 68199 ACFX 82002 ACFX 84830
ACFX 68200 ACFX 82004 ACFX 84831
ACFX 68201 ACFX 82033 ACFX 84833
ACFX 68205 ACFX 82063 ACFX 84834
ACFX 71334 ACFX 82134 ACFX 84835
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ANNEX X

Rptg Car Rptg Car Rptg Car

Mark Number Mark  Number Mark  Number
ACFX 84836 ACFX 87475 ACFX 89593
ACFX 84837 ACFX 87476 ACFX 89594
ACFX 84838 ACFX 87478 ACFX 89595
ACFX 84839 ACFX 87518 ACFX 89596
ACFX 84840 ACFX 87579 ACFX 89597
ACFX 84841 ACFX 87784 ACFX 89598
ACFX 84843 ACFX 87791 ACFX 89599
ACFX 84844 ACFX 87792 ACFX 89600
ACFX 84845 ACFX 87795 ACFX 89602
ACFX 84846 ACFX 87796 ACFX 95111
ACFX 84847 ACFX 87925 ACFX 95112
ACFX 84848 ACFX 87943 ACFX 95113
ACFX 84849 ACFX 88489 ACFX 95114
ACFX 84850 ACFX 88494 ACFX 95115
ACFX 84851 ACFX 88735 ACFX 95116
ACFX 84853 ACFX 88974 ACFX 95117
ACFX 84854 ACFX 88976 ACFX 95118
ACFX 84856 ACFX 89038 ACFX 95119
ACFX 84857 ACFX 89040 ACFX 95120
ACFX 84858 ACFX 89041 ACFX 95121
ACFX 84860 ACFX 89042 ACFX 95122
ACFX 84887 ACFX 89043 ACFX 95123
ACFX 84890 ACFX 89044 ACFX 95124
ACFX 84891 ACFX 89555 ACFX 95125
ACFX 86581 ACFX 89556 ACFX 95126
ACFX 86618 ACFX 89557 ACFX 95127
ACFX 86635 ACFX 89558 ACFX 95128
ACFX 86647 ACFX 89559 ACFX 95129
ACFX 86651 ACFX 89560 ACFX 95130
ACFX 86766 ACFX 89561 ACFX 95131
ACFX 86777 ACFX 89563 ACFX 95132
ACFX 86785 ACFX 89564 ACFX 95133
ACFX 86791 ACFX 89570 ACFX 95134
ACFX 86818 ACFX 89571 ACFX 95135
ACFX 86830 ACFX 89574 ACFX 95136
ACFX 87021 ACFX 89575 ACFX 95137
ACFX 87023 ACFX 89577 ACFX 95138
ACFX 87098 ACFX 89578 ACFX 95139
ACFX 87160 ACFX 89579 ACFX 95140
ACFX 87164 ACFX 89580 ACFX 95141
ACFX 87349 ACFX 89581 ACFX 95142
ACFX 87355 ACFX 89582 ACFX 95143
ACFX 87406 ACFX 89583 ACFX 95144
ACFX 87408 ACFX 89584 ACFX 95145
ACFX 87416 ACFX 89585 ACFX 95146
ACFX 87438 ACFX 89586 ACFX 95147
ACFX 87442 ACFX 89587 ACFX 95148
ACFX 87466 ACFX 89589 ACFX 95149
ACFX 87469 ACFX 89591 ACFX 95150
ACFX 87473 ACFX 89592 ACFX 95151
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ANNEX X

Rptg Car Rptg Car Rptg Car
Mark  Number Mark Number Mark  Number
ACFX 95152 ACFX 95917 ACFX 97343
ACFX 95153 ACFX 95918 ACFX 97433
ACFX 95154 ACFX 95919 ACFX 97444
ACFX 95155 ACFX 95920 ACFX 97452
ACFX 95156 ACFX 95921 ACFX 97469
ACFX 95157 ACFX 95922 " ACFX 97474
ACFX 95158 ACFX 95923 ACFX 97480
ACFX 95159 ACFX 95924 ACFX 97481
ACFX 95160 ACFX 95925 ACFX 97693
ACFX 95830 ACFX 95926 ACFX 97701
ACFX 95831 ACFX 95927 ACFX 97709
ACFX 95832 ACFX 95928 ACFX 97710
ACFX 95833 ACFX 95929 ACFX 97711
ACFX 95834 ACFX 95930 ACFX 97712
ACFX 95835 ACFX 95931 ACFX 97713
ACFX 95836 ACFX 95932 ACFX 97714
ACFX . 95837 ACFX 95933 ACFX 97715
ACFX 95838 ACFX 95934 ACFX 97716
ACFX 95839 ACFX 95935 ACFX 97717
ACFX 95840 ACFX 95936 ACFX 97718
ACFX 95841 ACFX 95937 ACFX 97719
ACFX 95842 ACFX 95938 ACFX 97720
ACFX 95843 ACFX 95939 ACFX 980562
ACFX 95844 ACFX 95940 ACFX 98054
ACFX 85845 ACFX 95941 " ACFX 98062
ACFX 95846 ACFX 95942 ACFX 98068
ACFX 95847 ACFX 95943 ACFX 88072
ACFX 95848 ACFX 95944 ACFX 98073
ACFX 95849 ACFX 95945 ACFX 98074
ACFX 95850 ACFX 95946 ACFX 98075
ACFX 95851 ACFX 95947 ACFX 98078
ACFX 95852 ACFX 95948 ACFX 98089
ACFX 95853 ACFX 95949 ACFX 98094
ACFX 95854 ACFX 95950 ACFX 98096
ACFX 95855 ACFX 95951 ACFX 98412
ACFX 95856 ACFX 95952 ACFX 98418
ACFX 95857 ACFX 95953 ACFX 98421
ACFX 95858 ACFX 95954 ACFX 98423
ACFX 95859 ACFX 95955 ACFX 98434
ACFX 95906 ACFX 96254 ACFX 98436
ACFX 95907 ACFX 96272 ACFX 98441
ACFX 85908 ACFX 96334 ACFX 98455
ACFX 95909 ACFX 96336 ACFX 98459
ACFX 95910 ACFX 96339 ACFX 98463
ACFX 95911 ACFX 96342 ACFX 98470
ACFX 95912 ACFX 97121 ACFX 98471
ACFX 95913 ACFX 97302 ACFX 98474
ACFX 95914 ACFX 97317 ACFX 98475
ACFX 95915 ACFX 97328 ACFX 98477
ACFX ACFX 97342 ACFX 98481

95916
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Rptg Car Rptg Car Rptg Car
Mark Number Mark  Number Mark  Number
ACFX 98482
ACFX 08488
ACFX 98505
ACFX 98528

904 Cars
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