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December 12, 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 two (2) copies of a Security Agreement-Trust Deed, dated as of

December 5, 1995, 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: ACF Industries, Incorporated
620 North Second Street
St. Charles, Missouri 63301

Secured Party: The Provident Bank
One East 4th Street
Cincinnati, Ohio 45202

A description of the railroad equipment covered by the enclosed document is:

309 railcars set forth on Schedule A attached to the Security Agreement
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Mr. Vernon A. Williams
December 12, 1995
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Also enclosed is a check in the amount of $21.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.

Very truly yours,

V. 7
C{, z’/ [ W J_\_X

Robert W. Alvord

RWA/bg
Enclosures




Futerstate Commerre Gommission
Bashington, B.@. 20423-0001
12/13/95

Robert W. Alvord

Alvord And Alvorqd .

918 Sixteenth St,, NW., Ste. 200
Washington,DC., 20006-2973

Dear Sir:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11303, on 12/13/95 at 12.55pM sand

assigned recordation number(s).19 804

- -

Sincerely yours, X - .
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' "Vernon A. Williams
Secretary

"

Enclosure(s)
(0100889019)

$21.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

.

Signature /




SECURITY AGREEMENT - TRUST DEED

BETWEEN

ACF INDUSTRIES, INCORPORATED

DEBTOR

AND

THE PROVIDENT BANK

SECURED PARTY

Dated as of December 5, 1995




SECURITY AGREEMENT - TRUST DEED

SECURITY AGREEMENT - TRUST DEED dated as of December 5, 1995
(the "Security Agreement") between ACF Industries, Incorporated, a New Jersey corporation
(the "Debtor"), and The Provident Bank, an Ohio banking corporation (the "Secured Party"),
parties to the Term Loan Agreement (the "Loan Agreement") dated as of December 5,
1995, as the same may be amended, modified or supplemented from time to time.

RECITALS

A. Pursuant to Section 2.01 of the Loan Agreement and subject to conditions
therein set forth, the Secured Party has agreed to make a loan to the Debtor in the principal
amount of Ten Million Thirteen Thousand Dollars ($10,013,000.00) (the "Secured Loan").

B. The principal of and interest on the Secured Loan and all additional
amounts and other sums at any time due and owing from or required to be paid by Debtor
under the terms of the Loan Agreement with respect to the Secured Loan, the Note of the
Debtor issued pursuant thereto, this Security Agreement or other Loan Documents are
hereinafter sometimes referred to as "Indebtedness hereby secured.”

Section 1. DEFINITIONS

1.1 Terms defined in the preamble hereof shall have their respective meanings when
used herein and as used herein, the following terms shall have the meanings herein specified
unless the context otherwise requires. Capitalized terms used but not defined here shall
have the meanings assigned to them in the Loan Agreement. Defined terms in this Security
Agreement shall include in the singular number the plural and in the plural number the
singular.

"AAR" shall mean the Association of American Railroads.
"Casualty Loss" shall have the meaning specified in section 5.2(a) hereof.

"Casualty Loss Proceeds" shall have the meaning specified in Section 5.2(a)
hereof.

"Collateral” shall have the meaning specified in Section 2 hereof.

"Debtor" shall mean ACF Industries, Incorporated, a New Jersey corporation,
and its successors and assigns permitted under Section 7.1 hereof.

"Equipment" shall have the meaning specified in Section 2.2 hereof.
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"Equipment Leases" shall have the meanings specified in Section 2.3 hereof.

"Equipment Lease Proceeds" shall have the meaning specified in Section 2.3
hereof.

"ICA" shall mean the Interstate Commerce Act, as amended.

"Indebtedness hereby secured" shall have the meaning specified in the second
recital hereof.

"I[tem of Equipment" shall have the meaning specified in Section 2.2 hereof.

"Lessee" shall mean a lessee that is party to an Equipment Lease.

"Loan Agreement” shall mean the $10,013,000 Term Loan Agreement dated
as of December 5, 1995 between the parties of this Security Agreement, as the same may
be amended, supplemented or modified from time to time.

"Permitted Lien" shall have the meaning specified in Section 3.3 hereof.

"Replacement Unit" shall have the meaning specified in Section 5.2(a) hereof.

"Secured Loan" shall have the meaning specified in the first recital hereof.

"Secured Party" shall mean The Provident Bank, an Ohio banking corporation,
and successors and assigns permitted under Section 7.05 of the Loan Agreement.

"Security Agreement" shall mean this Security Agreement as specified in the
first paragraph hereof.

"UCC" shall mean the Uniform Commercial Code as in effect in the State of
New York unless otherwise specified.

Section 2. SECURITY

2.1 Grant of Security. The Debtor, in consideration of the premises and of the
sum of Ten Dollars received by the Debtor from the Secured Party and other good and
valuable consideration, receipt and sufficiency whereof is hereby acknowledged, and in order
to secure the payment of the principal of and interest on the Note according to its tenor and
effect, and to secure the payment of all other indebtedness hereby secured and the
performance and observance of all covenants and conditions contained in the Loan
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Agreement, this Security Agreement, the Note and each other Loan Document (the
"Obligations"), does hereby grant to the Secured Party, its successors and assigns, a lien on
and a first priority perfected security interest in all of the Debtor’s rights, title and interest
in and to the properties, rights, interests and privileges described in Sections 2.2 and 2.3
hereof (all of which properties are hereinafter collectively referred to as the "Collateral").

22  Equipment Collateral. Collateral includes certain railroad covered hopper
cars and tank cars described on Schedule A hereto and any Replacement Units, as
hereinafter defined (collectively the "Equipment” or "Items of Equipment" and individually
an "ltem of Equipment") together with all accessories, equipment, parts and appurtenances
appertaining or attached to such Equipment, whether now owned or hereafter acquired, and
all substitutions, renewals or replacements of and additions, improvements, accessions and
accumulations to any and all of said Equipment, together with all the rents, issues, income,
profits and avails therefrom and the proceeds thereof.

2.3 Rental Collateral. Collateral also includes, subject to Section 4 hereof, all
right, title and interest of Debtor in and to each and every lease now existing or hereafter
executed or entered into relating to the Equipment but to and only to the extent relating
to the Equipment (each such portion of such lease being an "Equipment Lease"), and all
payments due and to become due under any Equipment Lease or the proceeds thereof, or
relating to the Equipment whether as contractual obligations, damages or otherwise,
including without limitation insurance and indemnity payments relating thereto, to the extent
such payments are derived from the Equipment (the "Equipment Lease Proceeds").

The Secured Party shall be entitled to collect and receive the Equipment Lease
Proceeds only upon the occurrence of and during the continuance of an Event of Default.

Section 3. COVENANTS AND WARRANTIES OF THE DEBTOR

The Debtor covenants, warrants and agrees with the Secured Party until the Secured
Loan is paid in full that:

3.1 Debtor’s Duties. The Debtor shall perform, abide by and be governed by each

and all of the terms, provisions, covenants and agreements set forth in this Security
Agreement, the Loan Agreement and the Note and in each and every supplement thereto
or amendment thereof which may at any time or from time to time to be executed and
delivered by the parties thereto or their successors and assigns, to the same extent as though
each and all of said terms, provisions, covenants, amendments or supplements to the Loan
Agreement were fully set out in an amendment or supplement to this security Agreement.




32 Maintenance; Insurance.

(a)  The Debtor shall, at its own cost and expense, maintain or cause every
lessee or user of the Equipment, to maintain and service each unit of the Equipment which
will include testing, preparation and overhaul of each unit of Equipment so that each unit
of Equipment will remain (i) in as good operating condition as when delivered (ordinary
wear and tear excepted), (ii) in compliance with any and all applicable laws and regulations
including, but not limited to, any applicable rules of the AAR and regulations of the
Interstate Commerce Commission, and (iii) eligible for railroad interchange in accordance
with the Interchange Rules of the AAR, if such rules are applicable, and (iv) suitable for
immediate purchase or re-lease by a Class I line - haul railroad in the event of resale or
re-lease hereunder. During the term of this Agreement, the Debtor will comply, and will
cause every lessee or user of the Equipment to comply, in all material respects (including
without limitation, with respect to the use, maintenance an operation of the Equipment)
with the Interchange Rules of the AAR and with all lawful rules of the United States
department of Transportation, the Interstate Commerce Commission and any other
legislative, executive, administrative or judicial body exercising any power or jurisdiction
over the Equipment to the extent that such laws and rules affect the title, operation,
condition or use of the Equipment, provided however the Debtor shall not be required to
so comply if and so long as it shall in good faith and by appropriate legal proceedings
contest the validity thereof in any reasonable manner that will not endanger the interest of
any of the Lessees in the Equipment under the Equipment Leases or the Lien of the
Secured Party in the collateral hereunder. In the event that such laws or rules require any
alteration, replacement, addition or modification of or to any part of any unit of the
Equipment, the Debtor will, or will cause the Lessee to, conform therewith at no expense
to the Secured Party provided however, the Debtor shall not be required to conform if and
so long as it shall in good faith and by appropriate legal proceedings contest the validity
thereof in any reasonable manner that will not endanger the interest of any of the Lessees
in the Equipment under the Equipment Leases or the Lien of the Secured Party in the
Collateral hereunder.

(b)  Atits own cost and expense, Debtor shall obtain and maintain during
the term of this Agreement (i) insurance against loss, destruction or damage to its properties
to fully protect the Secured Party’s interests in the Collateral naming Secured Party as sole
loss payee, provided that for purposes of this Section 3.2(b)(i), insurance may include self
insurance applicable to the Equipment, provided Debtor maintains or causes to be
maintained adequate reserves in accordance with GAAP to cover the risks subject to self
insurance of Debtor, and (ii) insurance, including self insurance, against public liability and
third party property damage, with such insurance companies, in such amounts and covering
such risks as are at all times satisfactory to Secured Party (in the exercise of its reasonable
discretion) and naming Secured Party additional insured as its interest may appear, each of
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such coverages to be consistent with the coverages described on Schedule 3.2(b). Debtor
agrees to deliver to Secured Party upon request insurance certificates or policies evidencing
compliance with the above requirements. Debtor covenants, warrants and represents that
it will not do any act or voluntarily suffer or permit any act to be done whereby any
insurance required hereunder shall or may be suspended, impaired or defeated. In the
event that any item of Collateral shall be lost, destroyed or irreparably damaged from any
cause whatsoever during the teri hereof, Debtor agrees to proceed diligently and cooperate
fully with Secured Party in the recovery of any and all proceeds of insurance applicable
thereto, and the carriers named therein are hereby directed by Debtor to make payment for
such loss to Secured Party, and not to Debtor and Secured Party jointly. If any insurance
losses are paid by check, draft or other instrument payable to Debtor and Secured Party
jointly, Secured Party may endorse the name of Debtor thereon and do such other things
as it may deem advisable to reduce the same to cash. Provided Debtor is not in Default in
any of its Obligations under any of the Loan Documents, all loss recoveries received by
Secured Party upon any such insurance shall be paid by Secured Party to Debtor so long as
such proceeds promptly are reinvested in Debtor’s business. Should Debtor then be in
default in any of its obligations to Secured Party under any of the Loan Documents, such
cash resources may be applied and credited by Secured Party to any obligation, subject to
Section 6.2 hereof and 2.7(b) of the Loan Agreement. Debtor further covenants that it shall
require that the insurer with respect to each such insurance policy provide for thirty (30)
days’ advance written notice to Secured Party of any cancellation or termination of, or other
change of any nature whatsoever in, the coverage provided under any such policy applicable
to Lender.

3.3  Preservation of Collateral. The Debtor will warrant and defend the title to
the Collateral against all claims and demands of all third persons or persons claiming by,
through or under the Debtor. The Debtor will not create, assume or suffer to exist any Lien
on the collateral other than permitted Liens (as hereinafter defined) and shall promptly take
such action as is reasonably necessary to remove any Lien that is not a Permitted Lien. As
used herein, "Lien" shall mean any mortgage, pledge, security interest, encumbrance, lease,
lien or charge of any kind (including any agreement to give any of the foregoing, any
conditional sale or other title retention agreement and the filing of or agreement to give any
financing statement under the Interstate Commerce Act ("ICA") or the Uniform Commercial
Code ("UCC") of any jurisdiction). As used herein, "Peritted Liens" shall mean (a) the
Lien created by this Security Agreement and the Equipment Leases; (b) the Lien of taxes,
assessments or governmental charges or levies which are not at the time delinquent; (c) the
Lien of taxes (including without limitation ERISA liens), assessments or governmental
charges or levies which are delinquent but the amount or the validity of which is being
contested in good faith by appropriate action if the Debtor shall have set aside on its books
such reserves as deemed by it appropriate and adequate in accordance with GAAP,
provided that such proceeding shall suspend the collection of such taxes, assessments or
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governmental charges and, the security interest in the Collateral, or any part thereof, would
not be adversely affected or forfeited during the period of such contest; (d) Liens incurred
and pledges and deposits made in connection with worker’s compensation, unemployment
insurance, old-age pensions and other social security or retirement benefits or similar
legislation or in connection with public or statutory obligations of the Debtor or any of its
Subsidiaries; and (e) mechanics’, materialmen’s, suppliers’, warehousemen’s and similar
Liens for services or materials for which payment is not overdue or the payment of which
is being contested in good faith by appropriate proceedings.

3.4 Further Assurances. The Debtor will, at its expense, do, execute, acknowledge
and deliver all and every further acts, deeds, conveyances, transfers and assurances necessary
for the perfection of the security interest with the Interstate Commerce Commission and the
Registrar General of Canada being herein provided for in the Collateral, whether now
owned or hereafter acquired.

3.5 Recordation and Filing. The Debtor will cause this Security Agreement and any
supplements hereto, and all financing and continuation statements and similar notices
required by applicable law, at all times to be kept, recorded and filed at no expense to the
Secured Party with the Interstate Commerce Commission and the Registrar General of
Canada and under the UCC in order fully to preserve and protect the rights of the Secured
Party hereunder, and will at its own expense furnish to the Secured Party promptly after the
execution and delivery of any supplement to this Security Agreement opinions of counsel
for the Debtor, Alvord & Alvord, and Canadian counsel respectively, which opinions shall
cover the matters set forth in paragraphs (e), (f), (g) and (h) of Exhibit C to the Loan
Agreement, in accordance with the terms of such Exhibit C.

3.6 Power of Attorney. The Debtor does hereby irrevocably constitute and appoint
the Secured Party, upon the occurrence of and during the continuance of an Event of
Default, its true and lawful attorney with full power of substitution for it and in its name,
place and stead, to ask, demand, collect, receive, receipt for and sue for any and all
Equipment Lease Proceeds hereof 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, negotiable instrument or other instruments given in payment or
in part payment thereof, and in its discretion to file any claim or take any other action or
proceedings, either in its own name or in the name of the Debtor or otherwise, which the
Secured Party may deem necessary or appropriate to protect and preserve the right, title and
interest of the Secured Party in and to such Equipment Lease Proceeds and the security
intended to be afforded hereby.

3.7 Chief Executive Office. The chief executive office of Debtor is located at 3301
Rider Trail South, Earth City, Missouri 63045. Debtor shall give the Secured Party not less
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than 30 days prior written notice of any change or relocation of its principal or chief
executive office; and in the event of any such change, shall prepare, execute, record and file
all such recordings and filings necessary or appropriate under applicable law to protect,
preserve and perfect the liens of the Secured Party in the Collateral as the first, best and
only Liens thereunder other than Permitted Liens and Liens permitted under the Equipment
Leases.

3.8 Payments Under Equipment Leases. Upon and during the continuance of an
Event of Default, the Debtor shall direct in writing, each lessee under each Equipment
Lease to make all payments to be made by them under the Equipment Leases to the Debtor
directly to the Secured Party or in accordance with the Secured Party’s instructions until the
earlier of such time as (i) the obligations of the Debtor hereunder and under the Note have
been discharged or (ii) such Event of Default shall have been waived by the Secured Party
or cured to the Secured Party’s satisfaction. The Debtor agrees that should it receive any
such payment directed to be made to the Secured Party or any proceeds for or with respect
to the Collateral or as the result of the sale or other disposition thereof, it shall hold such
payments or proceeds in trust for the benefit of the Secured Party and shall promptly
forward such payments of proceeds to the Security Party or in accordance with the Secured
Party’s instructions. The Secured Party agrees to apply amounts from time to time received
by it with respect to the Equipment Leases or the Equipinent in accordance with Section
6.2 hereof.

Section 4. SPECIAL PROVISIONS CONCERNING EQUIPMENT LEASES AND
OTHER COLIATERAL

(a)  Until the occurrence and continuance of an Event of Default, Debtor
may exercise all of the Debtor’s rights, powers, privileges and remedies under the
Equipment Leases, including, without limitation, the right to receive any and all monies due
or to become due under the Equipment Leases, and to retain all copies (original or
duplicates) of Equipment Leases.

(b)  The Collateral shall be and shall remain free and clear of any Liens
arising by, through or with the Debtor, except for Permitted Liens, and the Debtor shall, at
its own expense, promptly take such action as may be necessary to discharge any such Liens;
provided, however, that the Debtor shall not be required to discharge any such Liens if and
so long as it (i) shall in good faith and by appropriate legal proceedings contest the validity
thereof in any reasonable manner that will not endanger the interest of any of the Lessees
in the Equipment under the Equipment Leases or the Lien of the Secured Party in the
Collateral hereunder and (ii) shall have provided security to the Secured Party in an amount
reasonably satisfactory to it;
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(¢c)  The Debtor shall pay or cause to be paid all taxes and charges,
including without limitation all taxes imposed on or measured by its net income, if the
failure to pay such taxes could result in any reduction of the amounts payable to the Secured
Party or the imposition of any Lien against the Equipment, the Equipment Leases or any
payments made or to be made by the Lessees in respect thereof except for Permitted Liens;

(d) The Debtor shall not anticipate the rents under any of the Equipment
Leases or waive, excuse, condone, forgive or in any manner release or discharge any of the
Lessees thereunder of or from the obligations, covenants, conditions and agreements to be
performed by the Lessees that are intended to satisfy the obligations of the Debtor under
this Agreement or to preserve and protect the interests of the Secured Party in the
Equipment Leases and the Equipment, including, without limitation, the obligation to pay
the rents in the manner and at the time and place specified therein, or enter into any
agreement or take any action the result of which would be to amend or modify any material
provision of the Equipment Leases, or the obligations of the Lessees thereunder which affect
the Collateral or Lessee’s obligations to pay rent or terminate the Equipment Leases;

(e) Except as permitted under this Agreement or any Loan Document, the
Debtor shall not sell, assign or transfer its rights under this Agreement or in or to the
Collateral;

(f) The Debtor shall not, without the consent of the Secured Party which
consent shall not be unreasonably withheld, terminate any of the Equipment Leases or
otherwise exercise any of the rights or remedies available thereunder against the Equipment
or the Lessees;

(g) The Debtor shall promptly notify the Secured Party of any Event of
Default of which the Debtor shall have actual knowledge; and

(h) As additional collateral security for the due and punctual payment of the
principal of and interest on the Note and the performance and observance by the Debtor
of all of its agreements, obligations and covenants contained in this Agreement, the Debtor
hereby assigns to the Secured Party for so long as this Security Agreement remains in effect
all of the Debtor’s right, title and interest in and to (a) all warranty and indemnification
provisions granted or otherwise made available to the Debtor, whether by contract or
otherwise by the various manufacturers, subcontractors or vendors of the Equipment subject
only to the rights of the Lessees therein, (b) all Maintenance Service Plans between the
Debtor and any manufacturer or other provisions, contractual or otherwise, whereby such
manufacturer has agreed to maintain, repair, replace, etc. the parts or equipment
manufactured or sold by it comprising the Equipment, (c) all other provisions, contractual
or otherwise, whether now or hereafter existing, made or to be made by the Debtor for the
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maintenance, repair, replacement, etc. of the Equipment and (d) all sums of money, whether
now or hereafter existing, required to be paid, reserved or otherwise maintained by the
Lessees under the Equipment Leases for the maintenance, repair, replacement, etc. of the
Equipment as well as all accounts therefor. The Secured Party shall not exercise rights
assigned hereunder until an Event of Default has occurred and is continuing.

Section 5. COLLATERAL

5.1 Possession of Collateral. So long as no Event of Default has occurred and is
continuing, the Debtor and each lessee party to an Equipment Lease shall be suffered and
permitted to (i) remain in full possession, enjoyment and control of the Collateral, including
without limitation the original Equipment Lease, provided, however, that control of the
Equipment Lease by the Debtor is subject to the terms of this Agreement, and (ii) to
manage, operate and use the Collateral and each part thereof with the rights and franchises
pertaining to the Collateral.

5.2 Casualty Loss: Insurance Proceeds.

(a)  Inthe event that at any time prior to occurrence of an Event of Default
any Item of Equipment is (A) destroyed, lost, stolen, irreparably damaged or missing for a
period in excess of sixty (60) days, taken by any governmental entity (including without
limitation condemnation, confiscation, requisition taking of title or use by any governmental
entity) or otherwise becomes unusable in the business of the Debtor or (B) is not released
on terms acceptable to Secured Party, provided that the Secured Party shall not unreason-
ably withhold its acceptance (i) to a new Lessee acceptable to Secured Party within six
months of an event of default by the existing lessee under an Equipment Lease, provided
that the Secured Party shall not unreasonably withhold its acceptance or (ii) to a new lessee
acceptable to Secured Party, provided that the Secured Party shall not unreasonably
withhold its acceptance or the existing lessee within six months of the expiration of an
Equipment Lease (a "Casualty Loss"), then within fifteen days after the occurrence of such
Casualty Loss, Debtor shall make written request to Secured Party stating either that (i) the
Debtor shall replace such Item of Equipment with a replacement unit of standard gauge
railroad equipment acceptable to Secured Party provided that Secured Party shall not
unreasonably withhold its acceptance of a value at least equal to the AAR Value as of the
date of the Casualty Loss and utility and of similar type which is then subject to a lease, the
terms of which are to be acceptable to Secured Party with a lessee acceptable to Secured
Party provided that Secured Party shall not unreasonably withhold its acceptance (the
"Replacement Unit"), or (ii) the Debtor shall pre-pay an amount equal to the outstanding
principal balance of the Loan times a fraction, the numerator of which is the Closing AAR
Value of such Unit and the denominator of which is the Closing AAR Value of all Units
then subject to this Security Agreement immediately prior to such Casualty Loss per Unit




- 10 -

for each Item of Equipment suffering a Casualty Loss, together with accrued but unpaid
interest thereon, and without additional premium or penalty; provided, however, that if an
Item of Equipment suffers a Casualty Loss of the type described in clause (A) hereof, and
so long no other Item of Equipment is subject to such a Casualty Loss at such time (except
for such Casualty Losses in respect of which Debtor has either made a prepayment or
subjected replacement Equipment to the Lien of this Agreement in accordance with the
terms of this Section 5.2 (a)) the Debtor shall not be required to take the actions described
in the preceding clauses (i) or (ii) for an additional six months after it would otherwise be
required to take such action. If Debtor’s request is for option (i), Debtor’s written request
shall include, unless Debtor has electecd to defer such replacement of up to three (3) Units
which have suffered a Casualty Loss, relevant information regarding the terms and
conditions of the lease to which the Replacement Unit(s) is subject, the identity and
financial information with regard to the lessee of the Replacement Unit(s), and a full
description of the Replacement Unit(s) which upon an election to defer such replacement
shall be provided after a Casualty Loss to a fourth Unit. Debtor shall provide such
additional information as Secured Party may reasonably request. Within fifteen (15) days
after Debtor has notified Secured Party of its request for the option described in clause (ii)
of the first sentence of this Section 5.2(a), Debtor shall make a prepayment in accordance
with the terms hereof unless Debtor has elected to defer such prepayment on up to three
(3) Units which have suffered a Casualty Loss. Any such deferred prepayment on all such
Units shall be made within fifteen (15) days after a fourth Unit suffers a Casualty Loss in
accordance with the terms hereof. Debtor shall not be obligated to replace Units or make
a payment as a result of a Casualty Loss for three (3) or fewer Units, however may defer
such replacement or payment until an additional Unit suffers a Casualty Loss for which no
replacement or prepayment has been made. Within thirty (30) days after Secured Party’s
receipt of Debtor’s written request for the option described in clause (i) of the first sentence
of this Section 5.2(a) and such additional information with regard to such request as
reasonably required by Secured Party, Secured Party shall make written response to Debtor’s
request by either consenting to the option requested by Debtor or by requiring Debtor to
comply with the option not requested by Debtor. Secured Party shall not unreasonably deny
the option requested by Debtor. Within fifteen (15) days after Debtor’s receipt of Secured
Party’s written response, Debtor shall comply with the option as set forth in such written
response. Upon such compliance by Debtor, any proceeds payable to Debtor or to the
Secured Party as a result of such Casualty Loss, whether in respect of insurance proceeds,
condemnation awards or otherwise (collectively, "Casualty L.oss Proceeds") shall be retained
by or paid to the Debtor.

(b) Upon the occurrence and during the continuance of any Event of Default,
all Casualty Loss Proceeds shall be paid to the Secured Party and applied by the Secured
Party as specified in Section 6.2.
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(¢)  So long as no Event of Default shall have occurred and be continuing,
upon the request of Debtor, the Secured Party shall take such actions as may be requested
by the Debtor in order to release, and shall execute and deliver releases in a form
reasonably satisfactory to Debtor releasing (i) all the Secured Party’s interest in and to any
Item of Equipment and the Equipment Lease covering such Item of Equipment, and (ii)
such Item of Equipment and the Equipment Lease covering such Item of Equipment from
the Lien of this Agreement, provided, however, that no Item of Equipment and the
Equipment Lease covering such Item of Equipment shall be so released unless simulta-
neously there shall be subject to the Lien of this Agreement and the interest of the Secured
Party a Replacement Unit, the value of such Replacement Unit to be certified to by an
officer of the Debtor. The foregoing shall not be deemed in any way to limit the Debtor’s
right to purchase or substitute any Replacement Unit in the event of a Casualty Loss or
Casualty Losses pursuant to this Section 5.2. Additionally, the foregoing is in addition to,
and is not limited by, the Debtor’s rights under Section 2.7 of the Loan Agreement.

Section 6. SECURED PARTY’S RIGHTS AND REMEDIES

6.1 Specific Remedies.

Upon the occurrence and during the continuance of an Event of Default under
the Loan Agreement, the Secured Party may exercise any or all of the following remedies:

(i) The Secured Party may collect and receive any and all rents, revenues
and other cash and non-cash proceeds from the Collateral.

(i)  The Secured Party may exercise any of the rights and remedies
available to the Debtor as Lessor under any equipment lease, as if the Lender were
Lessor thereunder, including without limitation recovery of possession of the
equipment and delivery of the equipment to the Lender.

(iii) Subject to the rights of the Lessee (if an Event of Default shall not have
occurred and be continuing under the Equipment Lease), if the unpaid principal
amount of the Note shall have been accelerated as provided above, the Secured Party
may sell all or any part of the Collateral, free from any and all claims of the Debtor,
in one lot and as an entirety or in separate lots, upon notice to Debtor as provided
herein, at public or private sale, for cash or upon credit, in its discretion. Upon any
such public sale, the Secured Party itself or any holder of Note may bid for the
property offered for sale or any part thereof. Any such sale may be held or
conducted at such place and at such time as the Secured Party may specify, or as may
be required by law, and without gathering at the place of sale the Collateral to be
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sold, and in general in sucli commercially reasonable manner as the Secured Party
may determine.

At the request of the Secured Party, the Debtor shall promptly execute and
deliver to the Secured Party such instruments of title and other documents as the Secured
Party shall deem necessary or advisable to enable the Secured Party to obtain possession
of the Collateral or transfer the title to the collateral to any purchaser in connection with
such sale.

If, prior to such sale or the making of a contract therefor, or within thirty (30)
days after the Secured Party shall have notified the Debtor of its intention to take
possession or sell the Collateral, the Debtor should tender full payment of the total unpaid
principal of the Note, together with interest thereon accrued and unpaid and all other
amounts due under this Agreement as well as all reasonable expenses of the Secured Party
incurred in taking possession of, storing, preparing the Equipment for, and otherwise
arranging for, such sale, then in such event absolute right to the possession of, title to and
property in the Collateral shall pass to and vest in the Debtor.

Any sale (other than a sale to Debtor), 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 property sold. No taking possession or sale of the collateral or any of it by the Secured
Party shall be a bar to the recovery by the Secured Party from the Debtor of payments then
or thereafter due and payable, and the Debtor shall be and remain liable for the same until
such sums shall have been received by the Secured Party.

In the event that an Event of Default shall have occurred and be continuing,
the Debtor shall upon the request of the Secured Party deliver the signed copy of the
Equipment Lease which has been designated as an original for purposes of the UCC
provided, that if any unit or units of Rolling Stock is or are leased under a "Lease"
(hereinafter defined) which unit or units is or are not an Item of Equipment subject to the
Lien of this Security Agreement, the delivery of such Equipment Lease shall be to a
commercial bank or trust company acting at the direction of and as a fiduciary for and on
behalf of the Secured Party and each other financial institution having security interest in
any such unit or units of Rolling Stock and such Lease. At such time, Debtor shall provide
the Secured Party with a list of the names of such financial institutions having a security
interest in such Lease. For purposes hereof, a Lease is a lease, a portion of which
constitutes the Equipment Lease, whereby the Debtor leases Rolling Stock to its lessees.

6.2 Application of Proceeds. If an Event of Default shall occur and be continuing
and the Secured Party shall exercise any of the powers conferred upon it by Section 6.1
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hereof, all payments received by the Secured Party hereunder after such Event of Default,
and the proceeds of any judgment collected hereunder from the Debtor by the Secured
Party, and the proceeds of every sale by the Secured Party of any of the collateral, together
with any other amounts which may then be held by the Secured Party under any of the
provisions hereof, shall be applied by the Secured Party in the following order of priority
to payment of: (a) all proper charges, expenses or advances made or incurred by the
Secured Party in exercise of its remedies hereunder, (b) the interest then due, with interest
on overdue principal and overdue interest at the Overdue Rate to the extent legally
enforceable, and (c) the principal of the Note.

If after applying all such sums of money realized by the Secured Party as aforesaid
there shall remain any amount due to the Secured Party under the provisions hereof, the
Debtor agrees to pay the amount of such deficit to the Secured Party. If after applying all
such sums as aforesaid there is a surplus, such surplus shall be paid by the Secured Party
to the Debtor.

6.3  Rights and Remedies Cumulative; No Waiver. Each and every right, power
and remedy herein specifically given to the Secured Party under this Agreement shall be
cumulative and shall be in addition to every other right, power and remedy herein
specifically given now or hereafter existing at law, in equity or by statute, and each and
every right, power and remedy whether specifically herein given or otherwise existing may
be exercised from time to time and as often and in such order as may be deemed expedient
by the Secured Party, and the exercise or the beginning of the exercise of any power or
remedy shall not be construed to be a waiver of the right to exercise at the same time or
thereafter any other right, power or remedy. No delay or omission by the Secured Party in
the exercise of any right, remedy or power or in the pursuance of any remedy shall impair
any such right, power or remedy or be construed to be a waiver of any default on the part
of the Debtor or the Lessee ¢r to be an acquiescence therein. No waiver in respect of any
Event of Default, right or remedy shall extend to any subsequent or other Event of Default,
right or remedy.

6.4 Restoration of Rights and Remedies. In case the Secured Party shall have
proceeded to enforce any right, power or remedy under this Agreement by foreclosure, entry
or otherwise, and such procecdings shall have been discontinued or abandoned for any
reason or shall have been determined adversely to the Secured Party, then and in every such
case the Debtor and the Secur~d Party shall be restored to their former positions and rights
hereunder with respect to the Collateral, and all rights, remedies and powers of the Debtor
shall continue as if no such ptoccedings have been taken.

6.5 Indemnity. The Dcbtor agrees to indemnify, protect and hold harmless the
Secured Party from and against all losses, damages, injuries, liabilities, claims and demands
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(all the foregoing losses, damages etc. are the "indemnified liabilities"), and expenses in
connection therewith (including, but not limited to, reasonable counsel fees and expenses,
penalties and interest) arising out of or as the result of (i) entering into or the performance
of this Security Agreement, the retention by the Secured Party of a security interest in the
Collateral, the ordering, acquisition, use, operation, condition, purchase, delivery, rejection,
storage or repossession of any of the Equipment or (ii) any accident in connection with the
operation, use, condition, possession, storage or repossession of any of the Collateral
resulting in damage to property or injury or death to any person during the period while a
security interest therein remains in the Secured Party or during the period of the transfer
of such security interest in the Collateral by the Secured Party pursuant to any of the
provisions of this Security Agreement; provided, however, that the Debtor shall have no
obligation to so indemnify the Secured Party for any indemnified liabilities arising from the
Secured Party’s willful misconduct or gross negligence.

Section 7. MISCELILANEOUS

7.1  Successors and Assigns. (a) Whenever any of the parties hereto is referred
to, such reference shall be deemed to include the successors and assigns of such party; and
all the covenants, promises and agreements in this Security Agreement contained by or on
behalf of the Debtor or by or on behalf of the Secured Party, shall bind and inure to the
benefit of the respective successors and assigns of such parties whether so expressed or not.

(b) Neither the Secured Party nor any assignee shall assign its security interest
in and to the Collateral except in connection with an assignment of the Note permitted
under Section 7.05 of the Loan Agreement.

72 Partial Invalidity. The unenforceability or invalidity of any provision or
provisions of this security Agreement shall not render any other provision or provisions
herein contained unenforceable or invalid.

7.3 Communications. All communications provided for herein shall be in writing
(including telex, telecopy and cable) and shall be deemed to have been given (unless
otherwise required by the specific provisions hereof if respect of any matter) when delivered
personally, one day after being delivered to the telegraph company or the cable company,
or confirmed by telex answerback or three days after being deposited in the United States

certified mails, first class, postage prepaid, addressed as set forth in Section 7.2 of the Loan
Agreement.

7.4  Termination. This Security Agreement and the security interest granted
hereby shall terminate when the Secured Loan has been fully paid or discharged, at which
time the Secured Party shall execute and deliver to the Debtor all Uniform Commercial
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Code termination statements and such similar documents or proper instrument or
instruments which the Debtor shall request to evidence such termination.

7.5  Governing Law. This Security Agreement shall be construed in accordance
with and governed by the laws of the State of New York applicable to contracts made and
to be performed in such State; provided, however, that the parties shall be entitled to all
rights conferred by 49 U.S.C. Section 11303 and such additional rights, arising out of the
filing, recording or deposit hereof, if any.

7.6 Counterparts. This Security Agreement may be executed, acknowledged and
delivered in any number of counterparts, each of such counterparts constituting an original
but all together constituting only one Security Agreement.

7.7 Headings. Any headings or captions preceding the text of the several sections
hereof are intended solely for convenience of reference and shall not constitute a part of
this Security Agreement nor shall they affect its meaning, construction or effect.
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IN WITNESS WHEREOF, the Debtor and the Secured Party have executed this
Security Agreement as of the day and year first above written.

ACF INDUSTRIES INCORPORATED

Title: - )‘/)’I \(\(\U”( \I (\(\{ ({Q(%

THE PROVIDENT BANK

By: /(Q/?of%ﬂ/g/

Title:"|/i¢ ’//Js,(/z/f

STATE OF )

COUNTY OF/)ép ok )

On this (ZZ{ day of December, 1995, before me, personally appeared gﬂéﬂ Z -

% to me personally known, who being by me duly sworn, says that he resides at
and 1SMMACF Industries, Incorporated, 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.

ALICE BLUMBERG N
Notary Public, State of New York >
No. 018L5026266 :
Qualified in New York County NOtary ublic ’/

Carnmizsion Expires April 18, 1996

SS.:

STATE OF Iv\,\%\b )
) SS.:
COUNTY OF “ine/ ez )

On this & /’Lday of December, 1995, before me, personally appeared
LNecs  Tows s to me personally known, who being by me duly sworn, says that he
resides at g1pm Cepmer s and is \1 (y, \/\L it of The Provident Bank, that said

instrument was signed on the date hereof on behalf of said corporation by authority of its
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Board of Directors; and he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

N N
* .
Notary Public - /)
RICHARD STEGEL

Notary Public. State of Ohio

My Commission has no Fxpiration date

v o)

Yection 147.03 1 G

309175.9



SCHEDULE 3.2(b)

INTENTIONALLY OMITTED




Car Built  Effective
Number Type _ Date Date
65281 H 1988 03/01/93

65284 H 1988 03/01/93
65285 H 1988 03/01/93
65286 H 1988 03/01/83
- 65287 H 1988 03/01/83
65290 H 1988 03/01/93
- 65293 H 1988 03/01/93
65295 H 1988 03/01/93
65296 H 1988 03/01/93
36135 H 1981 07/01/94
36140 H 1981 07/01/94
36128 H 1981 04/01/95
© 40701 H 1986 03/01/83
: 40702 H 1986 03/01/93
: 40703 H 1886 03/01/83
: 40704 H 1986 03/01/83
: 40705 H 13986 03/01/83
: 40706 H 1986 03/01/83
: 40707 H 1986 03/01/93
40708 H 1986 03/01/83
;40709 H 1986 03/01/93
40710 H 1986 03/01/93
40711 H 1986 03/01/93
40712 H 1986 03/01/93
40713 H 1986 03/01/93
40714 H 1986 03/01/83
40715 H 1986 03/01/93
40716 H 1986 03/01/93
40717 H 1986 03/01/83
40718 S 1986 03/01/83
40719 H 1886 03/01/93
40720 H 1986 03/01/93
40721 H 1986 03/01/93
40722 H 1986 03/01/83
40723 H 1986 03/01/93
* 40724 H 1986 03/01/93
40725 H 1986 03/01/83
40726 H 1986 03/01/983
« 40727 H 1986 03/01/83
40728 H 1986 03/01/93
. 40728 H 1986 03/01/93
40730 H 1886 03/01/93
“ 51338 H 1986 06/01/92

SCHEDULE A
TO THE

SECURITY AGREEMENT-TRUST DEED

Car Built  Effective
Number Type Date Date Car Built Effective
51340 H 1986 06/01/92 Number Type Date Date
51341 H 1986 06/01/82 64862 H 1988 12/01/93
71817 T 1387 00/00/00 51302 H 1986 10/01/91
71820 T 1987 00/00/00 51303 H 1986 10/01/91
71822 T 1987 00/00/00 51304 H 1886 10/01/91
71826 T 1987 00/00/00 51305 H 1986 10/01/91
51360 H 1986 05/01/94 99631 H 1880 09/01/90
51361 H 1986 05/01/94
51362 H 1986 05/01/94 36022 H 1980 00/00/00
39744 H 1986 01/01/87 51353 H 1986 12/01/93 :
38745 H 1986 01/01/87 51364 H 1986 12/01/93
38746 H 1986 01/01/87 513566 H 1986 12/01/93.:
39750 H 1986 01/01/87 513566 H 1986 12/01/93"
39751 H 1986 01/01/87 51357 H 1986 12/01/93
39756 H 1886 01/01/87 513568 H 1986 12/01/93°
39757 H 1986 01/01/87 51369 H 1986 12/01/93 .
39758 H 1986 01/01/87 .
39759 H 1886 01/01/87 79856 T 1980 00/00/00
39760 H 1986 01/01/87
39761 H 1986 01/01/87 64813 H 1987 09/01/92
39762 H 1986 01/01/87
39763 H 1986 01/01/87 38933 H 1985 01/01/93
39764 H 1986 01/01/87
38765 H 1986 01/01/87 27278 H 1981 05/01/94
39766 H 1986 01/01/87
39767 H 1986 01/01/87 51385 H 1986 12/01/91
36768 H 1986 01/01/87 51386 H 1986 12/01/91
39768 H 1986 01/01/87 51387 H 1986 12/01/91
397717 H 1986 01/01/87 51388 H 1986 12/01/91
39772 H 1986 01/01/87 51389 H 1986 12/01/91
39773 H 1886 01/01/87 51390 H 1886 12/01/91
39774 H 1986 01/01/87 51391 H 1986 12/01/91
39776 H 1986 01/01/87
39777 H 1886 (01/01/87 64817 H 1987 07/01/94
64536 H 1986 01/01/87 64842 H 1988 07/01/94
64537 H 1986 01/01/87 64845 H 1988 07/01/94
64538 H 1986 01/01/87 54868 H 18988 07/01/94
64539 H 1986 01/01/87 - 64870 H 1988 07/01/94
64540 H 1986 01/01/87 64880 H 1988 07/01/94
64888 H 1988 07/01/%4
64822 H 1987 12/01/93
64830 H 1987 12/01/93 40752 H 1986 11/01/91
40753 H 1986 11/01/91

Car Built Effective
Number Type Date Date
40754 H 1986 11/01/91
40757 H 1986 11/01/91
40758 H 1986 11/01/91
40758 H 1986 11/01/91
40760 H 1986 11/01/81
40761 H 1986 11/01/91
40762 H 1986 11/01/91
40763 H 1986 11/01/91
40764 H 1986 11/01/91
40766 H 1886 11/01/91
40767 H 1986 11/01/91
40768 H 1986 11/01/91
40769 H 1986 11/01/91
40770 H 1988  11/03/21
40771 H 1986 11/01/91
40773 H 1986 11/01/91
40775 H 1986 11/01/91
40776 H 1986 11/01/91
40778 H 1986 11/01/91
40779 H 1986 11/01/91
40782 H 1986 11/01/91
40783 H 1986 11/01/91
40784 H 1986 11/01/91
40785 H 1986 11/01/91
40786 H 1986 11/01/81
40788 H 1986 11/01/91
40790 H 1986 11/01/91
40791 H 1986 11/01/91
40792 H 1986 11/01/91
40793 H 1986 11/01/91
40794 H 1886 11/01/91
40795 H 1986 11/01/91
40796 H 1986 11/01/91
40788 H 1986 11/01/81
40799 H 1986 11/01/91
40800 H 1986 11/01/91
40801 H 1986 11/01/91
40802 H 1986 11/01/91
40803 H 1886 11/01/91
40805 H 18986 11/01/91
40806 H 1986 11/01/91
40807 H 1986 11/01/91
40808 H 1986 11/01/91
40809 H 1986 11/01/91
40810 H 1986 11/01/91




e

DNIINIE0G

Car

: Built  Effective
~ Number Type  Date Date
40811 H 1986 11/01/81
40755 H 1986 06/01/94
40765 H 1986 06/01/94
64883 H 1988 06/01/94
64887 H 1988 06/01/94
64897 H 1988 06/01/94
71650 T 1986 01/01/85
71651 T 1986 01/01/95 .
71652 T 1986 01/01/85 i
71653 T 1986 01/01/95 -
71654 T 1986 01/01/95 !
71655 T 1986 01/01/85
71656 T 1986 01/01/95
716587 T 1986 01/01/95
716568 T 1986 01/01/95
71689 T 1986 01/01/35
71660 T 19886 12/01/94
71661 T 1986 12/01/94
71662 T 1886 12/01/94
71663 T 1986 12/01/94
71664 T 1986 12/01/84
71665 T 1986 12/01/84
71666 T 1986 12/01/84
71667 T 1986 12/01/94
71668 T 18986 12/01/94
71668 T 1886 12/01/94
71328 T 1986 09/01/91
71328 T 1986 09/01/91
71330 T 1986 09/01/91
71331 T 1986 09/01/91
71478 T 1986 098/01/91
71479 T 1986 09/01/391
71480 T 1986 09/01/91
71481 T 1986 09/01/91
75148 T 1981 03/01/94
. 75149 T 1981 03/01/94
« 75150 T 1981 03/01/94
75151 + T 1981 03/01/94
. 751652 T 1981 03/01/94
75163 T 1981 03/01/94
*75154 . T 1981 03/01/94
76155 T 1981 ,03/01/84

Car Built  Effective
Number Type Date Date
75166 T 1981 03/01/94
75157 T 1981 03/01/94
76158 T 1981 03/01/94
76158 T 1981 03/01/94
75160 T 1981 0Q3/01/94
75161 T 1981 03/01/54
75162 T 1981 03/01/94
75163 T 1981 03/01/94
76164 T 1981 03/01/94
75165 T 1981 03/01/94 "
75166 T 1981 03/01/94
75167 T 1981 03/01/94 .
75168 T 1981 03/01/94 -
75168 T 1981 03/01/84 .
75170 T 1981 03/01/94
75171 T 1981 03/01/94
75172 T 1981 03/01/94 .
40633 H 1986 07/01/91
40634 H 1986 07/01/91
40635 H 1986 07/01/91
40636 H 1986 07/01/91
40637 H 1986 07/01/91
40638 H 1986 07/01/9
40639 H 1986 07/01/51
40640 H 1986 07/01/91
40641 H 1986 07/01/91
40642 H 1986 027/01/81
40643 H 1986 07/01/91
40644 H 1986 07/01/91
40645 H 1986 07/01/91
40646 H 1986 07/01/91
40647 H 1986 07/01/91
40648 ' H 1986 07/01/91
40649 H 1986 07/01/91
40850 H 1986 07/01/91
40651 H 1986 07/01/91
40652 H 1986 07/01/91
40653 H 1986 07/01/91
40654 H 1986 07/01/91
40655 H 1986 07/01/91
40656 H 1986 07/01/91
40657 H 1986 07/01/91
40658 H 1986 07/01/91
40669 H 1986 07/01/91

Car Built  Effective c . .
Number Type _ Date Date N cmﬁ T Built  Effective
umber_ Type Date Date
20660 H 1986 07/01/91 e Dete_ Date.
40661 H 1986 07/01/91 Serar 1 1981 08
1986 07/01/91 101/94
40662 H 75142 T 1981 06/01/94
7
40731 H 1986 12/01/91 ﬁﬂww % “wmu wmwwx%
40732 H 1986 12/01/91 Jei4s T 1981 06101194
40733 H 1986 12/01/91 Tea T 1981 06i01/04
40734 H 1986 12/01/91 -
100 T 1980 08/01/94
40735 H 1986 12/01/91 75103 T 1980 08/01/94
40736 H 1986 12/01/91
40737 H 1986 12/01/91
40738 H 1986 12/01/91 Wwwwm H 1981 08/01/94
349 H 1981 08/01/94
40739 H 1986 12/01/91 59388 W 1981 08/01/54
40740 H 1986 12/01/91 59358 1 1981 06/01/9¢
40741 H 1986 12/01/91 57 J
; 360 H 1981 08/01/94
40742 H 1986 12/01/91 5
27366 H 1981 08/01/94
40743 H 1986 12/01/81 57388 N 1981 08I0/
40744 H 1986 12/01/91
27370 H 1981 08/01/94
40745 H 1986 12/01/81
27371 H 1981 08/01/94
40746 H 1986 12/01/91 57374 H 1981 0801104
40747 H 1986 12/01/91 57378 1 1981 ool
40748 H 1986 12/01/91 37383 H 1961 08i01/
40749 H 1986 12/01/91
40750 H 1986 12/01/91
71233 T 1985 02/01/95
72512 T 1987 04/01/94 .
72513 T 1987 04/01/94 H = Hopper railcar
T = Tank car
27367 T 1987 00/00/00 Total Cars = 309
40781 H 1986 05/01/93
40787 H 1986 05/01/93
40789 H 1986 05/01/93
40797 H 1986 05/01/93
40804 H 1986 05/01/93
40820 H 1986 05/01/93
40823 H 1986 05/01/93
40825 H 1986 05/01/93
40830 H 1986 05/01/93
40834 H 1986 05/01/93
40836 H 1986 05/01/93
40850 H 1986 05/01/93
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