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Dear Mr. Strickliand:

Enclosed for recordation pursuant to the provision of 49
U.S.C. Section 11303(a) are three fully executed original copies
each of 1) a Revolving Credit Loan, Chattel Mortgage and Security
Agreement dated October 5, 1990, a primary document, and 2) a
Supplement No. 1 to Schedule B Annexed to Revolving Credit Loan,

Chattel Mortgage and Security Agreement dated October 5, 1980, a
secondary document.

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

Debtor:  ACF Industries, Incorporated TR
100 South Bedford Road = i
Mt. Kisco, New York 10549 i‘ b

Secured -
Party: The Daiwa Bank, Ltd. s
200 North Broadway Lo

Suite 1920 =T

Sn
SR

St. Louis, Missouri 63102 =

@

A description of the railroad equipment covered by the

enclosed document is set in forth in Schedule A attached hereto and
made a part hereof.

Also enclosed is a check in the amount of $30 payable to the

order of the Interstate Commerce Commission covering the required
recordation fees.
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dly return two stamped copies each of the

documents to the undersigned.

A

short summary of the enclosed primary and

documents to appear in the Commission’s Index is:

CTK/bg
Enclosur

Revolving Credit Loan, Chattel Mortgage and
Security Agreement dated october 5, 1990
between ACF Industries, Incorporated, Debtor,
and The Daiwa Bank, Ltd. Secured Party, and
Suppiement No. 1 to Schedule B Annexed to
Revolving Credit Loan, Chattel Mortgage and
Security Agreement dated October 5, 1990,
covering 298 new covered hopper and tank cars
bearing ACFX reporting marks and road numbers.

Very truly yours,

C::::42L44E4;7-/42%474‘::\_,
Charles T.'Kapp er

es

encliosed

secondary
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AGREEMENT, made this 5th day of October, 1990,"Q§ and between ~ !
ACF Industries, Incorporated, a New Jersey corporation, with an
office at c/o Trans World Airlines, 1000 South Bedford Road, Mt.
Kisco, New York 10549 (hereinafter referred to as the "Debtor"), and
THE DAIWA BANK, LTD, a banking corporation organized and existing
under the laws of Japan, acting through its branch office in
Chicago, Illinois ("Bank").

WITNESSETH:

The Debtor desires to borrower certain sums from the Bank and
the Bank is willing, subject to and upon the terms and conditions
herein set forth, to lend such sums to the Debtor.

NOW, THEREFORE, IT IS AGREED:

1. Definitions. For all purposes of this Agreement, unless
the context otherwise requires:

"aAdditional Collateral" shall mean, with respect to any Loan
to be made hereunder at any time, railroad rolling stock which was
manufactured and is owned by the Debtor and which has not been
subject to a lien in favor of the Bank prior to such time, or
railroad rolling stock which has been purchased by the Debtor within
ten days of the making of such Loan and which has not been subject
to a lien in favor of the Bank prior to such time.

"Business Day" shall mean any day which is not a Saturday or a
Sunday and on which banks in the State of Illinois are not
authorized or required to close.

"Code Section 4975" shall mean, at any date, Section 4975 of
the Internal Revenue Code of 1986, as the same shall be in effect at
such date.

"Collateral" shall have the meaning set forth in Section 4
hereof.

"Commission" shall have the meaning provided in Section

8(1) (1) (2).

"Commitment" shall mean the amount set opposite the Bank’s name
on the signature page hereof.

"Cost" shall mean, with respect to any item of railroad rolling
stock not built by the Debtor, the price of such item as shown on
the invoice for such item delivered to the Bank pursuant to Section
3(b) (ii) hereof, exclusive of (i) any amount included in such price
consisting of preparation, handling, freight, storage or other like
charges, or (ii) any sales, excise or other taxes payable in
connection with the sale of such item, and, with respect to any item
of railroad rolling stock built by the Debtor, the so-called "car-



builder’s cost" including direct cost of labor and material and
overhead, but excluding the overhead of the Debtor’s corporate
headquarters and any manufacturing profit.

"Default” shall mean the occurrence of an event which, with the
giving of notice or lapse of time, or both, would constitute an
Event of Default.

"Equipment" shall mean all of the railroad rolling stock
described on Schedule B annexed hereto which is intended for use in
interstate commerce, together with any standard gauge rolling stock
(other than locomotives or passenger or work equipment) hereinafter
subjected to the lien of this Agreement.

"ERISA" shall mean the Employee Retirement Income Security Act
of 1974, as it may be amended from time to time, and the regulations
thereunder.

"Event of Default" shall have the meaning set forth in Section
10 hereof.

"Indenture" shall mean the Indenture dated as of December 14,
1984 between the Debtor and Fleet National Bank, as Trustee, as
amended and supplemented from time to time.

"TRS" shall mean the United States Internal Revenue Service.

"Teases" shall mean the lease agreements entered into and to be
entered into by the Debtor with the Lessees, providing for the
leasing of units of the Equipment by the Debtor to the Lessees, at
the respective rentals and upon the other terms and conditions
therein provided, to, but only to, the extent such lease agreements
relate to the Equipment.

"lLessees" shall mean various industrial shippers and others
who, with the Debtor, are parties to the Leases.

"Loan" shall mean each locan made at any time prior to April 1,
1991 by the Bank to the Debtor in accordance with the terms hereof,
provided that on the date of the making of such loan, the Bank shall
have been granted a first priority perfected security interest in
Additional Collateral, and the amount of such loan is not greater
than 85% of the Cost of such Additional Collateral.

"Note" shall have the meaning set forth in Section 2(b) hereof.

"Obligations" shall have the meaning set forth in Section 4
hereof.

"Officers’ Certificate" shall mean a certificate signed by the
Chairman of the Board, Vice-Chairman of the Board, President, Vice-
President, Treasurer or any Assistant Treasurer of the Debtor.



"opinion of Counsel" shall mean an opinion in writing signed by
legal counsel who shall be reasonably satisfactory to the Bank and
who may be an employee of or of counsel to the Debtor. The
acceptance by the Bank of, and its action on an Opinion of Counsel
shall be conclusive evidence that such counsel is satisfactory to
the Bank.

"PBGC" shall mean the Pension Benefit Guaranty Corporation.

A "person" shall include an individual, a corporation, an
association, a joint stock company, a business trust, a partnership,
a joint venture, an unincorporated organization, or a government or
an agency or political subdivision thereof.

"Plan(s)" shall mean each pension or other employee benefit
plan which is subject to the provision of Title IV or ERISA.

"Reference Rate" shall mean the rate of interest from time to
time announced by the Bank as its reference rate; the Debtor
acknowledges that the Bank may make loans to its customers at rates
that are at, above or below the Reference Rate.

"Security Documents" shall mean this Agreement and the
financing statements delivered pursuant hereto, as the foregoing may
from time to time be amended, modified, supplemented or restated.

"Subsidiary" shall mean any corporation engaged primarily in
the business of owning, leasing or operating railroad rolling stock
of which more than 50% of the outstanding stock having ordinary
voting power to elect a majority of the Board of Directors of such
corporation is at the time directly or indirectly owned by the
Debtor, or by one or more of its subsidiaries, or by the Debtor and
one or more of its subsidiaries, except that, with respect to
Sections 8(k) (i), 8(k)(ii), and 18(g), "Subsidiary" shall include
all such corporations whether or not engaged primarily in the
business of owning, leasing or operating railroad rolling stock.

2. Amount and Terms of Loans.

(a) Subject to and upon the terms and conditions herein
set forth, the Bank may make Loans to the Debtor on or before
April 1, 1991 in an aggregate principal amount at any one time
outstanding up to, but not exceeding, the Commitment of the
Bank as then in effect. Subject to the terms of this
Agreement, the Debtor may borrower, prepay (as provided in
subsection (e)) and reborrow the amount of the Commitment.

Each Loan shall be in immediately available funds in the amount
of $500,000 or in integral multiples thereof. The Debtor shall
give written or telephonic notice to the Bank by 11:00 a.m.
(Chicago time) on the date of the requested Loan. Each Loan
shall be made at the offices of the Bank in Chicago, Illinois,
or at such other time or place as may be agreed upon by the
Debtor and the Bank.



(b) The Loans shall be evidenced by a single promissory
note to the order of the Bank substantially in the form of
Exhibit A annexed hereto (such note, as it may from time to
time be modified, amended, supplemented or restated, is herein
referred to as the "Note") which shall be payable to the order
of the Bank in a principal amount equal to the Commitment,
dated the date of the initial Loan and duly executed by the
Debtor with blanks appropriately filled in conformity herewith.
The Note shall be due and payable on April 1, 1991, and shall
be subject to prepayment as provided in this Section 2. All
Loans made by the Bank hereunder and all payments and
prepayments made on account of the principal thereof shall be
recorded by the Bank on the schedule attached to the Note;
provided, however, that the Bank’s failure to make such
notation with respect to any Loan shall not limit or otherwise
affect the obligation of the Debtor herein or under the Note
with respect to any such Loan, and payments by the Debtor shall
not be affected by failure to make a notation thereof on said
schedule.

(c) The Note shall bear interest from the date thereof to
maturity on the unpaid principal balance thereof at a
fluctuating rate per annum at all times equal to one-eighth of
one percent (1/8%) per annum in excess of the Reference Rate,
which interest rate shall change when and as the Reference Rate
shall change, and after maturity (whether by acceleration,
demand or otherwise) at a rate two and one-eighth percent (2-
1/8%) per annum in excess of the Reference Rate (the "Post
Maturity Rate"), which rate shall change as aforesaid;
provided, however, that the Post Maturity Rate shall not become
applicable to the Note until two days after such date of
maturity. Interest on the Note shall be payable in arrears
monthly on the first day of each month, commencing November 1,
1990, until maturity, and thereafter upon demand. Interest
shall be calculated on the basis of a 360-day year and actual
days elapsed. 1In no event shall the rate of interest on the
Note exceed the maximum rate authorized by applicable law.

(d) The Debtor shall from time to time (until payment in
full of the Note), upon the substantial destruction of any of
the Equipment, at its option, either grant to the Bank a lien
on other similar railroad rolling stock (by its execution and
delivery of the documents and instruments referred to in
Section 3(b) (i) hereof) which has a Cost at least equal to that
of the Equipment substantially destroyed, or make a payment in
respect of the Loans in an amount not less than 85% of the Cost
of such destroyed Equipment.



(e) Upon not less than three Business Days’ prior written
notice to the Bank, the Debtor shall have the right to prepay
the Note from time to time in part in amounts of $500,000 or an
integral multiple thereof or at any time in whole. Upon the
giving of notice of prepayment pursuant to this Section 2(e),
the amount therein specified to be prepaid shall be due and
payable on the date therein specified for such prepayment,
together with accrued interest thereon to such date. No
prepayment pursuant to this Section 2(e) of less than the
entire unpaid principal amount of the Note shall be credited to
or relieve the Debtor to any extent from its obligation to make
any prepayment required by Section 2(d). Upon any such
prepayment, the Debtor may request that Collateral consisting
of railroad rolling stock be released in accordance with the
terms of Section 20 hereof.

(f) Whenever any payment to be made hereunder or on the
Note shall become due and payable on a day which is not a
Business Day, such payment may be made on the next succeeding
Business Day and, in the case of any payment of principal, such
extension of time shall in such case be included in computing
interest on such payment.

(g) The Debtor shall make each payment or prepayment
hereunder and under the Note not later than 1:00 p.m. (Chicago
time) on the day when due in lawful money of the United States
of America to the Bank at its office at 233 S. Wacker Drive,
Chicago, Illinois 60606 or at such other place as the Bank may
from time to time designate, in immediately available funds for
the account of the Bank.

(h) The Debtor agrees that the proceeds of all borrowings
hereunder shall be used for working capital purposes, including
the construction of new railroad rolling stock.

(1) The Debtor shall pay to the Bank a commitment fee
(the "Commitment Fee") at the rate of 3/8 of 1% per annum on
the daily average unused amount of the Bank’s Commitment
hereunder, for the period from the date hereof to and including
the date on which the Loans have been repaid in full. The
accrued Commitment Fee shall be payable monthly on the first
day of every month following the date hereof, commencing
November 1, until the Loans have been repaid in full. If at
any time the Bank shall have determined that the adoption of
any applicable law, rule or regulation regarding capital
adequacy or reserves on commitments, or any change therein, or
any change in the interpretation or administration thereof by
any governmental authority, central bank or comparable agency
charged with the interpretation or administration thereof, or
compliance by the Bank with any request or directive regarding
capital adequacy or reserves on commitments (whether or not
having the force of law) of any such authority, central bank or
comparable agency, has or would have the effect of reducing the
rate of return on the Bank’s capital as a consequence of its
obligations
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hereunder to a level below that which the Bank could have
achieved but for such adoption, change or compliance (taking
into account the Bank’s policies with respect to capital
adequacy and reserves on commitments) by an amount deemed by
the Bank to be material, then, from time to time, the Bank may
increase the amount of the Commitment Fee in such amounts as
will compensate the Bank for such reduction. The Bank shall
provide to the Debtor a certificate setting forth in reasonable
detail the reason for and method of computation of such
increase.

3. Conditions Precedent.

(a) Prior to the making of the initial Loan hereunder on
the date hereof, the following conditions precedent shall have
been satisfied in a manner satisfactory in form and substance
to the Bank:;

(i) Each of the Security Documents shall have been
duly executed by the Debtor for recording with the
Interstate Commerce Commission, together with financing
statements to be recorded pursuant to the Uniform
Commercial Code with the filing officers in and for the
State of Missouri and such Security Documents and
financing statements shall have been delivered by the
Debtor to the Bank;

(ii) The Bank shall have received (x) certified
copy of the resolutions of the Board of Directors of the
Debtor approving this Agreement and each of the other
instruments and documents executed by the Debtor and
delivered to the Bank pursuant to this Agreement, which
copy shall have been certified by a Secretary or an
Assistant Secretary of the Debtor as of the date such Loan
is made, and (y) certified copies of all documents
evidencing other necessary corporate action and
governmental approvals, if any, with respect thereon:;

(iii) The Bank shall have received the insurance
certificates referred to in Section 9 and the financial
statements of the Debtor and its Subsidiaries referred to
in Section 18(qg);

(iv) The Bank shall have received the Note duly
executed and delivered by the Debtor;

(v) The Bank shall have received a certificate of
the Secretary or an Assistant Secretary of the Debtor
dated as of the date such Loan is made, certifying the
names and true signatures of the officers of the Debtor
authorized to sign each document to which it is signatory
and which is to be delivered by it hereunder;



(vi) The Bank shall have received favorable
opinions of counsel for the Debtor as to all matters
specified in subsections (a), (c), (e), (f) and (i) of
Section 18, to all matters specified in the second
sentence of subsection (d) thereof, and to the further
effect that all documents required pursuant thereto have
been duly executed and delivered by the Debtor and that
such documents, upon any filing or recording required
under applicable law, create a valid and enforceable first
priority security interest in the collateral therein
described, which opinions shall be dated the date such
Loan is made, addressed to the Bank, and otherwise be in
form and substance satisfactory to the Bank; and

(vii) The Bank shall have received a certificate
signed by a duly authorized officer of the Debtor, dated
the date of such Loan, stating that (w) all of the
proceeds of such Loan are to be applied in accordance with
section 2(h) hereof; (x) all representations and
warranties contained in this Agreement are true and
correct on and as of the date of such Loan as though made
on and as of such date; (y) no event has occurred and is
continuing, or would result from such Loan, which
constitutes an Event of Default or a Default; and (z)
there has been no material adverse change in the
condition, financial or otherwise, of the Debtor since the
date of this Agreement.

(b) Prior to the making by the Bank of any additional
Loans hereunder, the following conditions precedent shall have
been satisfied in a manner satisfactory in form and substance
to the Bank:

(1) Amendments to each of the Security Documents,
together with appropriate instruments to be recorded with
the Interstate Commerce Commission and financing
statements to be recorded pursuant to the Uniform
Commercial Code including, without limitation, supplements
to this Agreement in substantially the form annexed hereto
as Exhibit B, shall have been duly executed and delivered
by the Debtor and the Bank to provide for the granting to
the Bank of a first priority perfected security interest
in the Additional Collateral with respect to such Loan,
and copies of such instruments and documents, together
with a copy of the invoices for the purchase by the Debtor
of such Additional Collateral (if purchased), or other
satisfactory evidence of its Cost (if built by the Debtor)
shall have been received by the Bank; and



(ii) The Bank shall have received a certificate
signed by a duly authorized officer of the Debtor, dated
the date of such Loan, stating that (w) all of the
proceeds of such Loan are to be applied in accordance with
Section 2(h) hereof; (x) all representations and
warranties contained in this Agreement or in the
Assignment are true and correct on and as of the date of
such Loan as though made on and as of such date; (y) no
event has occurred and is continuing, or would result from
such Loan, which constitutes an Event of Default a
Default; and (z) there has been no material adverse change
in the financial condition of the Debtor since the date of
this Agreement.

4, Security Interest. To secure the due payment, performance
and observance of all indebtedness, obligations, liabilities and
agreements of any kind of the Debtor to the Bank now existing or
hereafter arising, absolute or contingent, due or not, contractual
or tortuous, liquidated or unliquidated, arising under (i) the Note,
or (ii) any Security Document (all of the foregoing being herein
referred to as the "Obligations"), the Debtor hereby assigns,
mortgages, pledges, hypothecates, transfers and sets over the Bank
and grants to the Bank, its successors and permitted assigns, a
first lien (subject to the provisions of Paragraph 5 hereof) upon
and security interest in, all the Debtor’s rights, title and
interest in and to the properties, rights, interests and privileges
described in Sections 4(a) and 4(b) hereof (all of which properties
are hereinafter collectively referred to as the "Collateral"): (a)
Collateral includes the Equipment described on Schedule B hereto
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
(including, without limitation, claims of the Debtor against third
parties for loss or damage to or destruction of any such assets);
and (b) Collateral also includes all right, title and interest of
the Debtor in and to each and every lease but to and only to the
extent relating to the Equipment (each such portion of such lease
being an "Assigned Lease"), and all payments due and to become due
under any Assigned Lease, whether as contractual obligations,
damages or otherwise to the extent such payments are derived from
the Equipment. The Bank shall be entitled to collect and receive
the Assigned Lease Proceeds only upon the occurrence or and during
the continuance of an Event of Default.




5. Debtor’s Title; Liens and Encumbrances. The Debtor
represents and warrants that, except for liens, security interests
and encumbrances referred to on Schedule C (if any) annexed hereto
and made a part hereof, the Debtor is, or, to the extent that this
Agreement states that the Collateral is to be acquired after the
date hereof, will be, the owner of the Collateral, having good title
thereto, free from any and all liens, security interests,
encumbrances and claims, except as specifically permitted by this
Agreement. The Debtor will not create or assume or permit to exist
any such lien, security interest, encumbrance or claim on or against
the Collateral except as created or permitted by this Agreement, and
the Debtor will promptly notify the Bank of any such other clainm,
lien, security interest or other encumbrance made or asserted
against the Collateral and will defend the Collateral against any
such claim, lien, security interest or other encumbrance.

6. Location of Collateral and Records. The Debtor represents
and warrants that its chief place of business and the offices where
its books and records are kept, are, and have been during the four-
month period prior to the date hereof, located at the addresses set
forth on Schedule D annexed hereto, and covenants that the Debtor
will promptly notify the Bank of any change in the foregoing
representation. The Debtor shall at all times maintain its records
as to the Collateral at its chief place of business at the address
referred to on Schedule D or as otherwise reflected on Schedule D
with respect to records and at none other. The debtor further
covenants that the Debtor will not store, use or locate any of the
Collateral at any place other than as listed on Schedule D hereto,
except after giving the Bank 30 days’ prior written notice hereof.

7. Perfection of Security Interest.

(a) The Debtor will join with the Bank at any time and
from time to time in executing one or more financing statements
pursuant to the Uniform Commercial Code or other notices
appropriate under applicable law in form satisfactory to the
Bank and will pay all filing or recording costs with respect
thereto, and all costs of filing or recording this Agreement,
any other Security Document, or any supplement thereto, or any
other instrument, agreement or document executed and delivered
pursuant hereto or to any of the agreements or instruments
evidencing any of the Obligations (including the cost of all
federal, state or local mortgage, documentary, stamp, excise or
other taxes), in each case, in all public offices where filing
or recording is deemed by the Bank, in its reasonable judgment,
to be necessary or desirable, upon the Bank’s request
(including, without limitation, the Interstate Commerce
Commission). The Debtor hereby authorizes the Bank to take all
reasonable action (including, without limitation, the filing of
any Uniform Commercial Code Financing Statements or
continuations or amendments thereto without the signature of
the Debtor) which the Bank, in its reasonable judgment, may
deem necessary or desirable, upon the Bank’s request, to
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perfect or otherwise protect the liens and security interests
created hereunder and to obtain the benefits of this Agreement.

(b) Promptly after the execution, delivery and recording
of this Agreement and each supplement hereto, the Debtor will
furnish to the Bank an Opinion of Counsel stating that, in the
opinion of such counsel, this Agreement or such supplement, as
the case may be, has been properly recorded and filed with the
Interstate Commerce Commission in compliance with the preceding
paragraph of this Section 7 and reciting the details of such
action. In rendering any such opinion, such counsel may
conclusively rely upon an Officer’s Certificate as to the
location of the Equipment.

8. General Covenants. While the Commitment is in effect and
until payment in full of the Note and the performance of all of its
Obligations, the Debtor represents, warrants, covenants and agrees
as follows:

(a) The Debtor shall:

(1) Furnish the Bank from time to time at the
Bank’s request written statements and schedules further
identifying and describing the Collateral in such detail
as the Bank may reasonably require;

(ii) Advise the Bank promptly, in sufficient
detail, upon learning of any substantial change in the
Collateral, and of the occurrence of any event which would
have a materially adverse effect on the value of the
Collateral or on the Bank’s security interest therein;

(iii) comply, and use its best efforts to cause each
of the Lessees to comply, in all material respects with
all acts, rules, regulations and orders of any
legislative, administrative or judicial body or official

. applicable to the Collateral or any part thereof or to the
operation of the Debtor’s business (including all laws of
the jurisdictions in which operations involving the
Equipment may extend, the interchange rules of the
Association of American Railroads and all rules of the
Interstate Commerce Commission), provided that the Debtor
may contest any acts, rules, regulations, orders and
directions of such bodies or officials in any reasonable
manner which will not, in the Bank’s opinion, materially
adversely affect its rights or the priority of its
security interest in the Collateral; and

(iv) Promptly execute and deliver to the Bank such
further reasonable deeds, mortgages, assignments, security
agreements or other instruments, documents, certificates
and assurances and take such further reasonable action as
the Bank may from time to time request and may in its sole

-10-



discretion deem necessary to perfect, protect or enforce
its security interest in the collateral or otherwise to
effectuate the intent of this Agreement.

(b) Except as provided herein, the Debtor will not
assign, sell, lease, transfer or otherwise dispose of or
abandon, nor will the Debtor suffer or permit any of the same
to occur with respect to, any Collateral, without prior written
notice to and consent of the Bank, except for the sale or lease
from time to time in the ordinary course of business of such
items of the Collateral as may constitute inventory but subject
to provisions of Section 20(b) hereof, and the inclusion of
"proceeds" of the Collateral under the security interest
granted herein shall not be deemed a consent by the Bank to any
sale or other disposition of any Collateral except as expressly
permitted herein.

(c) The Debtor has made, and will continue to make,
payment or deposit, or otherwise has provided and will provide
for the payment, when due, of all taxes, assessments or
contributions or other public or private charges which have
been or may be levied or assessed against the Debtor, whether
with respect to any Collateral, to any wages or salaries paid
by Debtor, or otherwise, except to the extent that any such
taxes, assessments or charges are being diligently contested in
good faith and the Debtor has established appropriate reserves
therefor, and the Debtor will deliver to the Bank, on demand,
certificates or other evidence satisfactory to the Bank
attesting thereto.

(d) The Bank shall, upon reasonable notice to the Debtor,
at all times during normal business hours, have free access to
and right of inspection of the Collateral (to the extent that
the Debtor is allowed such rights under any of the Leases
applicable thereto) and any records pertaining thereto (and the
right to make extracts from and to receive from the Debtor true
copies of such records and any papers and instruments relating
to any Collateral upon request therefor). Any copies of non-
public information shall be kept confidential by the Bank and
not disclosed to any third party except that the Bank shall
have the right to disclose such information to any financial
institution which participates in or is a potential participant
in the Loans provided that such institution agrees, in writing,
to be bound by these confidentiality provisions.

(e) In its discretion, the Bank may, at any time and from
time to time, for the account of the Debtor, pay any amount or
do any act required of the Debtor hereunder and which the
Debtor fails to do or pay, and any such payment shall be deemed
an advance by the Bank to the Debtor payable on demand together
with interest at the highest rate then payable on any of the
Obligations.
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(f) The Debtor agrees that if, in the opinion of the
Debtor, marking of one or more units of Equipment is required
by law to properly protect the rights of the Bank in and to the
Equipment, the Debtor will, as soon as practicable after
determining that such marking is required or as soon as
practicable upon Debtor’s failure to deliver the aforementioned
Opinion of Counsel referenced in Section 7(b) hereof, arrange
for the marking of each such unit of the Equipment in the
following manner: there shall be plainly, distinctly,
permanently and conspicuously placed and fastened upon each
side of each such unit a metal plate bearing the following
words, or such words shall be otherwise plainly, distinctly,
permanently and conspicuously marked on each side of such unit,
in either case in letters not less than one inch in height:

THIS CAR IS MORTGAGED TO THE DAIWA BANK, LTD.
UNDER A REVOLVING CREDIT LOAN, CHATTEL MORTGAGE AND
SECURITY AGREEMENT RECORDED UNDER
SECTION 11303 OF THE INTERSTATE COMMERCE ACT.

Such plates or marks shall be such as to be readily visible and
as to indicate plainly the Bank’s interest in each unit of the
Equipment.

In case, prior to the termination of this Agreement, any
of such plates or marks shall at any time be removed, defaced
or destroyed, the Debtor shall forthwith cause the same to be
restored or replaced.

The Debtor shall not change, or permit to be changed, the
identifying numbers (as set forth on Schedule B hereto or in
any supplement hereto) of any of the Equipment at any time
covered hereby (or any numbers which may have been substituted
as herein provided) except in accordance with a statement of
new numbers to be substituted therefor which previously shall
have been filed with the Bank by the Debtor and also filed and
recorded in like manner as this Agreement.

The Equipment may be lettered "ACF Industries,
Incorporated", "Shippers Car Line", "ACFX", "SHPX", or in some
other appropriate manner for convenience of identification of
the ownership by the Debtor thereof, and may also be lettered
in such manner as may be appropriate for convenience of
identification of the leasehold interests therein of any of the
Lessees under any of the Leases; but the Debtor, during the
continuance of this Agreement, will not allow the name of any
person to be placed on any of the Equipment as a designation
which might be interpreted as a claim of ownership thereof by
any person other than the Debtor, or as an indication of any
lien or other encumbrance thereon (except the interests of the
Lessees as aforesaid) other than the lien of this Agreement in
favor of the Bank.
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(g) Except as otherwise provided herein, the Debtor
agrees that it will maintain and keep, or cause to be
maintained and kept, all the Equipment in good order and proper
repair. The Debtor agrees that it shall maintain the original
Leases at the Debtor’s principal office.

(h) The Debtor further covenants and agrees to furnish to
the Bank, whenever required by the Bank following and during
the continuance of an Event of Default, an Officer’s
Certificate stating, as to each of the Leases then in effect,
the name and address of the Lessee thereunder, the identifying
number of each unit of the Equipment subject thereto, and the
expiration date thereof, and also stating the identifying
number of each unit of the Equipment not then subject to any of
the Leases. Such information shall be kept confidential by the
Bank and not disclosed to any third party.

(i) Except as provided in this Section 8(i), the Debtor
will not assign or transfer its rights hereunder, or sell,
assign, lease, transfer or otherwise dispose of, or subject to,
or permit to become subject to, any mortgage, lien, pledge,
charge, security interest or other encumbrance (other than the
lien of this Agreement and liens permitted by this Agreement
and other than the leasehold interests of the Lessees under the
Leases as hereinbelow in this Section 8(i) provided) the
Equipment or any part thereof, without the written consent of
the Bank first had and obtained, which consent shall not be
unreasonably withheld; and the Debtor shall not, without such
written consent, except as hereinbelow in this Section 8(i)
provided, part with the possession of, or suffer or allow to
pass out of its possession or control, any of the Equipment.

So long as no Event of Default shall have occurred and is
continuing, the Bank shall not interfere with the Debtor’s or
any Lessee’s possession and use of the Equipment in accordance
with the terms hereof, and the Debtor may also lease or
contract to the Lessees under the Lease all or any part of the
Equipment, but only upon and subject to all the terms and
conditions of this Agreement, and to all rights of the Bank
hereunder.

Any of the Leases may provide that the Lessee thereunder,
so long as it shall not be in default under such Lease, shall
be entitled (subject to the rights of the Bank) to the
possession of the Equipment included in such Lease and the use
thereof, and, subject to the provisions of Section 8(f) hereof,
may provide for lettering or marking upon such Equipment for
convenience of identification of the leasehold interest of such
Lessee therein. Every such Lease shall contain provisions
which have the effect of subjecting the rights of the Lessee
under such Lease to the rights of the Bank in respect of such
Equipment, including, without limitation, such rights in the
event of the happening of an Event of Default.
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(j) The Debtor further covenants and agrees to allow the
Bank, at any time and from time to time, upon reasonable prior
notice to the Debtor, to review any of the Leases and any and
all documentation related thereto, including, without
limitation, documentation relating to the financial condition
or credit worthiness of the specific Lessees bound thereunder.
Such information shall be kept confidential by the Bank and
shall not be disclosed to any third party.

(k) The Debtor covenants and agrees that it will deliver
to the Bank:

(1) annually, as soon as available, but in any
event within 120 days after the last day of each of its
fiscal years:

(1) A consolidated balance sheet of the Debtor
and its Subsidiaries as at such last day of the
fiscal year, and consolidated statements of income
and retained earnings and consolidated statement of
changes in financial position, for such fiscal year,
each prepared in accordance with generally accepted
accounting principles consistently applied, in
reasonable detail and, with respect to the
consolidated statements, certified without any
qualification which the Bank deems material by a firm
of independent public accountants satisfactory to the
Bank; or

(2) A copy of the Debtor’s annual report filed
with the Securities and Exchange Commission (the
"Commission") or any governmental authority
succeeding to any or all of the functions of such
commission of such fiscal year accompanied by the
same certification by accountants as it provided for
in subsection (1) above.

(ii) As soon as available, but in any event within
sixty (60) days after the end of its first three fiscal
quarterly periods:

(1) A consolidated balance sheet of the Debtor
and its Subsidiaries as of the last day of such
quarter and consolidated statements of income and
retained earnings and statement of changes in
financial position, for such quarter, all in
reasonable detail, each such statement to be
certified in a certificate of the president or chief
financial or accounting officer of the Debtor as
fairly presenting the financial position and the
results of operations of the Debtor and the
Subsidiaries as at its date and for such quarter and



as having been prepared in accordance with generally
accepted accounting principles consistently applied
(subject to year-end audit adjustments); or

(2) A copy of the Debtor’s quarterly report.

(1iii) Promptly after a written request therefor,
such other financial data or information evidencing
compliance with the requirements of this Agreement, the
Note and the Security Documents, as the Bank may
reasonably request from time to time. To the extent that
any such information is non-public, the Bank shall not
disclose such information to any third party except that
the Bank shall have the right to disclose such information
at the request of any bank regulatory agency or
instrumentality, as may be required by law and to any
financial institution which participates in or as a
potential participant in the Loans provided that such
institution agrees to be bound, in writing, by these
confidentiality provisions.

(iv) At the same time as the financial statements
required under the provisions of Sections 8(k) (i) and
8 (k) (ii) hereof are delivered, a Certificate signed by an
Authorized Officer of the Debtor to the effect that, to
the best of his knowledge after personal investigation and
review, no Event of Default hereunder or event of default
under any other agreement to which the Debtor is a party
or by which it is bound, or by which any of its properties
or assets may be materially affected, and no event which,
with the giving of notice or the lapse of time, or both,
would constitute such an Event of Default, has occurred or
exists, or if such cannot be so certified, specifying in
reasonable detail the exceptions, if any, to such
statement.

(v) Promptly upon their becoming available, copies
of any registration statements and any amendments and
supplements thereto, and any regular and periodic reports,
if any, filed by the Debtor with any securities exchange
or with the Commission or any governmental authority
succeeding to any or all of the functions of the said
Commission.

(vi) Promptly after any officer of the Debtor has
actual knowledge thereof, notice of the occurrence of any
event which constitutes, or, with notice to it or lapse of
time, or both, would constitute an Event of Default
hereunder; or which would constitute or cause a material
adverse change in the financial condition of the
operations of the Debtor.
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(vii) Promptly upon receipt by the Debtor, but in
any event within 30 days after the Debtor receives such
notice, copies of any notice of Plan termination filed by
any Plan Administrator (as such terms are used in ERISA)
with the PBGC and of any notices from the PBGC to the
Debtor with respect to the intent of the PBGC to institute
involuntary termination proceedings.

(1) The Debtor covenants and agrees that it shall not do,
agree to do, or permit to be done, any of the following:

(i) Make any material change in its rail car
business, or in the nature of such operation, if it is
reasonably likely that such change shall have a material
adverse effect on the financial condition of the Debtor
and its Subsidiaries taken as a whole.

(ii) Create, or assume or permit to exist, any
mortgage, pledge, hypothecation, assignment, encumbrance,
charge, security interest or any other lien upon, or
conditional sale or other title retention agreement with
respect to any of the collateral, except

(1) the liens and security interests created
and granted by the Security Documents or otherwise
specifically permitted by the Agreement; and

(2) 1liens for taxes or other governmental
charges which are not delinquent or which are being
contested in good faith and for which a reserve shall
have been established as required in accordance with
generally accepted accounting principles.

(iii) (1) Register as, or conduct its business or
take any action which causes it to become, or to be deemed
to be, an "investment company" as defined under the
provision of the Investment Company Act; or

(2) Conduct its business or take any action
which causes it to become, or to be deemed to be, a
"holding company" within the provisions of the Public
Utility Holding Company Act of 1935.

(iv) Merge or consolidate with any person, unless:

(1) the surviving entity is the Debtor or the
surviving entity assumes in writing all obligations
of the Debtor under this Agreement; and

(2) The Debtor, before and after giving effect
to any such merger or consolidation, shall have been
in compliance with the other provisions of this
Agreement; and
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(3) No Default or Event of Default hereunder
then exists or would exist after giving effect to
such action.

(v) (1) Purchase, redeem, retire or otherwise
acquire, directly or indirectly, or make any sinking fund
payments with respect to, any shares of any class of stock
of the Debtor or any of the Subsidiaries now or hereafter
outstanding or set apart any sum for any such purpose if,
before or after giving effect to any such action, any
Event of Default hereunder then exists or would occur as a
result thereof unless such Event of Default has been cured
or waived; or

(2) Declare or pay any dividends or make any
distribution of any kind on the Debtor’s or any
Subsidiary’s outstanding stock, or set aside any sum for
any such purpose if before or after giving effect to any
such action, any Event of Default hereunder then exists or
would occur as a result thereof, unless such Event of
Default has been cured or waived, and except that the
Debtor or any Subsidiary may declare or pay any dividend
payable solely in shares of its common stock.

(m) The Debtor hereby covenants and agrees that it will
give the Bank prompt notice of any amendment or proposed
amendment to the Indenture.

9. Insurance. The Debtor shall maintain, or cause to be
maintained, with responsible insurance companies, such insurance on
such of its properties, in such amounts and against such risks as is
customarily maintained by similar businesses.

10. Events of Default. If any one or more of the following
events (herein called "Events of Default") shall occur for any
reason whatsoever (and whether such occurrence shall be voluntary or
involuntary or come about or be effected by operation of law or
pursuant to or in compliance with any judgment, decree or order of
any court or any order, rule or regulation of any administrative or
governmental body), that is to say:

(a) if default shall be made in the due and punctual
payment of the principal of, or any premium on, the Note, when
and as the same shall become due and payable, whether at
maturity or by acceleration or otherwise:;

(b) if default shall be made in the due and punctual
payment of any installment of interest on the Note, when and as
such interest installment shall become due and payable;

(c) 1if default shall be made in the performance or

observance of, or shall occur under, any covenant, agreement or
provision contained in any agreement, instrument or document
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evidencing any of the Obligations and such default shall have
continued for a period of thirty days after notice thereof to
the Debtor from the Bank or if any such agreement, instrument
or document shall terminate or become void or unenforceable
without the written consent of the Bank:

(d) 1if the Debtor or any of its Subsidiaries shall
default in the payment of any principal, interest or premium
with respect to any indebtedness for borrowed money in an
aggregate principal amount in excess of $10,000,000.00 or any
obligation which is a substantive equivalent thereof
(including, without limitation, obligations under conditional
sales contracts, finance leases and the like) or shall
otherwise default under any agreements or instrument under or
pursuant to which any such indebtedness or obligation may have
been issued, created, assumed or guaranteed by the Debtor or
any of its Subsidiaries and such default shall not have been
cured and, as a result, any such indebtedness or obligation
shall be declared due and payable prior to the stated maturity
thereof and shall not have been rescinded or discharged;

(e) 1if any representation or warranty or any other
statement of fact herein or in any writing, certificate, report
or statement at any time furnished to the Bank pursuant to or
in connection with this Agreement, shall be false or misleading
in any material respect;

(£f) 1if the Debtor or any of its Subsidiaries shall
generally not be paying its debts as they become due; file a
petition or seek relief under or take advantage of any
insolvency law; make an assignment for the benefit of its
creditors; commence a proceeding for the appointment of a
receiver, trustee, liquidator, custodian or conservator of
itself or of the whole or substantially all of its property;
file a petition or an answer to a petition under any chapter of
the Bankruptcy Reform Act of 1978, as amended (11 U.S.C.
Section 101 et. seq.), or file a petition or seek relief under
or take advantage of any other similar law or statue of the
United States of America, any state thereof or any foreign
country;

(g) 1if a court of competent jurisdiction shall enter an
order, judgment or decree appointing or authorizing a receiver,
trustee, liquidator, custodian or conservator of the Debtor or
any of its Subsidiaries or of the whole or substantially all of
its property, or enter an order for relief against the Debtor
or any of its Subsidiaries in any case commenced under any
chapter of the Bankruptcy Reform Act of 1978, as amended, or
grant relief under any other similar law or statute of the
United States of America, any state thereof or any foreign
country; or if, under the provisions of any law for the relief
or aid of debtors, a court of competent jurisdiction or a
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receiver, trustee, liquidator, custodian or conservator shall
assume custody or control or take possession of the Debtor or
any of its Subsidiaries or of the whole or substantially all of
its property; or if there is commenced against the Debtor or
any of its Subsidiaries any proceeding for a any of the
foregoing relief or if a petition is filed against the Debtor
or any of its Subsidiaries under any chapter of the Bankruptcy
Reform Act of 1978, as amended, or under any other similar law
or statute of the United States of America or any state thereof
or any foreign country and such proceeding or petition remains
undismissed or unstayed for a period of 60 days; or if the
Debtor or any Subsidiary by any act indicates its consent to,
approval of or acquiescence in any such proceeding or petition;

(h) 1if any judgment against the Debtor or any of its
Subsidiaries or any attachment or execution against any of its
or their property for any amount in excess of $100,000 remains
unpaid, unstayed or undismissed for a period of more that sixty
days:

(1) 1if the Debtor shall terminate, or permit any
Subsidiary to terminate, any employee benefit plan maintained
by the Debtor or any Subsidiary so as to incur any liability to
the Pension Benefit Guaranty Corporation established pursuant
to ERISA if such termination would have a material adverse
effect upon the financial condition of the Debtor and its
Subsidiaries taken as a whole; allow or suffer to exist any
prohibited transaction involving any of such employee benefit
plans or any trust created thereunder which would subject the
Debtor or any Subsidiary to a tax or penalty on prohibited
transactions imposed under Code Section 4975 or ERISA if such
prohibited transaction would have material adverse effect on
the financial condition of the Debtor and its Subsidiaries
taken as a whole; fail to pay, or permit any Subsidiary to fail
to pay, to any such employee benefit plan any contribution
which it or such Subsidiary is obligated to pay under the terms
of such plan if such failure would have a material adverse
effect on the financial condition of the Debtor and its
Subsidiaries taken as a whole; or allow or suffer to exist any
occurrence of a reportable event, or any other event or
condition, which presents a material risk of termination by the
Pension Benefit Guaranty Corporation of any such employee
benefit plan if such event would have a material adverse effect
on the financial condition of the Debtor and its Subsidiaries,
taken as a whole (as used herein, the terms "employee benefit
plans" and "reportable event" shall have the respective
meanings assigned to them in ERISA, and the term "“prohibited
transaction" shall have the meaning assigned to it in code
Section 4975 and ERISA);

(j) The Debtor shall make or suffer any unauthorized

assignment or transfer of any unit of the Equipment or of the
right to possession of any thereof; or
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(k) The Equipment, or any unit thereof, shall be
attached, distrained or otherwise levied upon, except as
specifically permitted by this Agreement, and the Borrower
shall fail to either (i) cause such attachment, distraint or
levy to be vacated within 10 days; or (ii) within ten days,
grant to the Bank a first lien on other similar railroad
rolling stock (by its execution and delivery of the documents
and instruments referred to in Section 3(b) (i) hereof) which
has a Cost at least equal to that of the Equipment which was
attached, distrained or otherwise levied upon; or (iii) within
ten days, make a payment in respect of the Loans in an amount
not less than 85% of the Cost of the Equipment which was
attached, distrained or otherwise levied upon;

Then, in the case of an Event of Default described in clauses (f) or
(g) above, the unpaid balance of the Obligations and all interest
accrued thereon shall automatically (without any action on the part
of the Bank and without presentment, demand, protest or notice or
any kind, all of which are hereby expressly waived) forthwith become
due and payable, and, in the case of any other Event of Default,
then and in any such event, and at any time continuing, the Bank
may, at its option, declare all of the Obligations to be due and
payable, whereupon the maturity of the then unpaid balance of all of
the Obligations shall be accelerated and the same, and all interest
accrued thereon, shall forthwith become due and payable without
presentment, demand, protest or notice of any kind, all of which are
hereby expressly waived, anything contained herein, in any of the
other Security Documents or in the Note to the contrary
notwithstanding.

11. Collections and Proceeds.

(a) Upon the occurrence and during the continuance of any
Event of Default, the Debtor will immediately upon receipt of
all checks, drafts, cash or other remittances in payment for
any Collateral sold, transferred, leased or otherwise disposed

.  of, or in payment or on account of any Collateral consisting of
contracts, contract rights, or general intangibles, deliver any
such items to the Bank accompanied by a remittance report in
form supplied or approved by the Bank, such items to be
delivered to the Bank in the same form received, endorsed or
otherwise assigned by the Debtor where necessary to permit
collection of items and, regardless of the form of such
endorsement, the Debtor hereby waives presentment, demand,
notice of dishonor, protest, notice of protest and all other
notices with respect thereto. All such remittances shall be
applied and credited by the Bank first to satisfaction of the
Obligations or as otherwise required by applicable law, and to
the extent not so credited or applied, shall be paid over to
the Debtor. Upon the occurrence and during the continuance of
any Event of Default, any proceeds of the Collateral received
by the Debtor shall not be commingled with other property of
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the Debtor, but shall be segregated, held by the Debtor in
trust for the Bank, and immediately delivered to the Bank in
the form received, duly endorsed in blank where appropriate to
effectuate the provisions hereof, the same to be held by the
Bank as additional Collateral hereunder or, at the Bank’s
option, to be applied to payment of the Obligations, whether or
not due and in any order.

(b) In its discretion, the Bank may, at any time and from
time to time upon the occurrence and during the continuance of
any Event of Default, in its name or the Debtor’s or otherwise,
notify any obligor of any contract, document, instrument,
chattel paper or general 1ntang1ble included in the Collateral
to make payment to the Bank, and demand, sue for, collect or
receive any money or property at any time payable or receivable
on account of or in exchange for, or make any compromise or
settlement deemed desirable by the Bank with respect to, any
Collateral, and/or extend the time of payment, arrange for
payment in installments, or otherwise modify the terms of, or
release, any Collateral or Obligations, all without notlce to
or consent by the Debtor and without otherwise discharging or
affecting the Obligations, the Collateral or the security
interest granted herein.

12. Rights and Remedies on Default. Upon the occurrence and
during the continuance of any Event of Default:

(a) the Bank shall at any time thereafter have the right,
with or without notice to the Debtor, as to any or all of the
Collateral, by any available jud1c1al procedure, or without
judicial process, to take possession of the Collateral (other
than the orlglnal Leases) and without liability for trespass to
enter any premises where the Collateral may be located for the
purpose of taking possession of or removing the Collateral
without notice or demand and with or without judicial procedure
(said notice and demand, and also any right or action for
trespass or damages hereby being waived), and, generally, to
exercise any and all rights afforded to the Bank as a secured
party under the Uniform Commercial code or other applicable
law;

(b) Without limiting the generality of the foregoing, the
Debtor agrees that the Bank shall have the right to sell,
lease, or otherwise dispose of all or any part of the
Collateral, whether in its then condition or after further
preparation or processing, either at public or private sale or
at any broker’s board, in lots or in bulk, for cash or on
credit, with or without warranties or representations, by one
or more contracts, in one or more parcels, at the same or
different times, with or without having the Collateral at the
place of sale or other disposition, for cash and/or credit,
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and upon any terms, at such place(s) and time(s) and to such
person(s) as the Bank deems best, all without demand, notice or
advertisement whatsoever except that where an applicable
statute requires reasonable notice of sale or other disposition
the Debtor hereby agrees that the sending of ten days’ notice
by first class mail, postage prepaid, to any address of the
Debtor set forth in this Agreement shall be deemed reasonable
notice thereof. If any Collateral is sold by the Bank upon
credit or for future delivery, the Bank shall not be liable for
the failure of the purchaser to pay for same and in such event
the Bank may resell such Collateral. The Bank may buy any
collateral at any public sale and, if any Collateral is of a
type customarily sold in a widely distributed standard price
quotations, the Bank may buy such Collateral at private sale
and in each case may make payment therefor by any means. If
any Collateral shall require rebuilding, repairing,
maintenance, preparation, or is in process or other unfinished
state, the Bank shall have to right, at its option, to do such
rebuilding, repairing, preparation, processing or completion of
manufacturing, for the purpose of putting the Collateral in
such saleable or disposable form as it shall deem appropriate;
and

(c) at the Bank’s request, the Debtor shall assemble the
Collateral and make it available to the Bank at such reasonable
location which the Bank shall select, whether at the Debtor’s
premises or elsewhere, and make available to the Bank, without
rent, all of the Debtor’s premises and facilities for the
purpose of the Bank’s taking possession of, removing or putting
the Collateral in saleable or disposable form. The proceeds of
any such sale, lease or other disposition of the Collateral
shall be applied first, to the expenses of retaking, holding,
storing, processing and preparing for sale, selling, and the
like, and to the reasonable attorneys’ fees and legal expenses
incurred by the Bank in attempting to collect the Obligations
or enforce this Agreement or in the prosecution related to the
subject matter of this Agreement, and then to satisfaction of
the Obligations, and to the payment of any other amounts
required by applicable law, after which the Bank shall account
to the Debtor for any surplus proceeds. If, upon the sale,
lease or other disposition of the Collateral, the proceeds
thereof are insufficient to pay all amounts to which the Bank
is legally entitled, the Debtor will be liable for the
deficiency, together with interest thereon at the rate
prescribed herein, and the reasonable fees of any attorneys
employed by the Bank to collect such deficiency. The the
extent permitted by applicable law, the Debtor waives all
claims, damages and demands against the Bank arising out of the
repossession, removal, retention or sale of the Collateral
other than those resulting from the willful misconduct or gross
negligence of the Bank.
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13. Costs and Expenses. Any and all reasonable fees, costs
and expenses, of whatever kind or nature, including the reasonable
attorneys’ fees and legal expenses incurred by the Bank, in
connection with the preparation of this Agreement and all other
documents relating hereto and the consummation of this transaction,
the filing or recording of financing statements and other documents
(including all taxes in connection herewith) in public offices, the
payment or discharge of any taxes, insurance premiums, encumbrances
or otherwise protecting, maintaining or preserving the Collateral,
the release or partial release of Collateral form the lien of this
Agreement, or the enforcing, foreclosing, retaking, holding,
storing, processing, selling or otherwise realizing upon the
Collateral and the Bank’s security interest therein, including
representation in any bankruptcy procedings, whether through
judicial proceedings or otherwise, or in defending or prosecuting
any actions or proceedings arising out of or related to the
transaction to which this Agreement relates, shall be borne and paid
by the Debtor on demand to the Bank.

14. Power of Attorney. The Debtor authorizes the Bank and
does hereby make, constitute and appoint the Bank, and any officer
of the Bank, with full power of substitution, as the Debtor’s true
and lawful attorney-in-fact, effective as of the date hereof but
exercisable only upon the occurrence and during the continuance of
any Event of Default, with power, in its own name or in the name of
the Debtor, to endorse any notes, checks, drafts, money orders, or
other instruments of payment (including payments payable under or in
respect of any policy of insurance) in respect of the Collateral
that may come into possession of the Bank; to sign and endorse any
invoice, freight or express bill, bill of lading, storage or
warehouse receipts, drafts against debtors, assignments,
verifications and notices in connection with accounts, and other
documents relating to Collateral; to receive, open and dispose of
all mail from Lessees addressed to the Debtor and notify the Post
Office authorities to change the address for delivery of mail
addressed to the Debtor to such address as the Bank may designate;
ta execute proofs of claim and loss; to pay or discharge taxes,
liens, security interests or other encumbrances at any time levied
or placed on or threatened against the Collateral; to demand,
collect, receipt for, compromise, settle and sue for monies due in
respect of the Collateral or under insurance policies; and,
generally, to do, at the Bank’s option and at the Debtor’s expense,
all acts and things which the Bank reasonably deems necessary to
protect, preserve and realize upon the Collateral and the Bank’s
security interest therein in order to effect the intent of this
Agreement all as fully and effectually as the Debtor might or could
do; and the Debtor hereby ratifies all that said attorney shall
lawfully do or cause to be done by virtue hereof other than the
willful misconduct or gross negligence of the Bank. This power of
attorney being coupled with an interest shall be irrevocable for the
term of this Agreement.
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15. Notices. Unless otherwise specified herein to the
contrary, any notice required hereunder shall be deemed duly given
when actually delivered, or when mailed by certified or registered
mail, return receipt requested, in each case to the address of the
Debtor or the Bank specified above, or to any other address of such
party of which the other party has been notified in like manner.

16. oOther Security. To the extent that the Obligations are
hereafter secured by property other than the Collateral or by the
guarantee, endorsement or property of any other person, firm,
corporation or other entity, then the Bank shall have the right in
its sole discretion to pursue, relinquish, subordinate, modify or
take any other action with respect thereto, without in any way
modifying or affecting any of the Bank’s rights and remedies
hereunder. The Bank’s prior recourse to any Collateral shall not
constitute a condition of any demand, suit or proceeding for payment
of the Obligations.

17. Set-off by Participants. The Debtor expressly agrees that
any holder of a participation in the Note may exercise any and all
rights of banker’s lien, setoff, counterclaim or otherwise with
respect to any and all moneys owing by such holder to the Debtor as
fully as if such holder were a holder of a Note in the amount of
such participation.

18. Representations and Warranties. In order to induce the
Bank to enter into this Agreement and to make the Loans as herein
provided for, the Debtor makes the following representations and
warranties which shall survive the execution and delivery of this
Agreement and the Note:

(a) The Debtor is a duly organized and validly existing
corporation in good standing under the laws of the State of New
Jersey, with perpetual corporate existence, and has the
corporate power and authority to own its properties and to
transact the business in which it is engaged or presently

. proposes to engage. The Debtor is duly qualified as a foreign
corporation and in good standing in all states where its
failure to so qualify would have a material adverse effect on
its business or financial condition.

(b) Schedule A annexed hereto correctly sets forth the
name of each Subsidiary in existence on the date hereof, its
state of incorporation and a statement of the outstanding
capitalization and the ownership of its stock. Each of the
Subsidiaries is a duly organized and validly existing
corporation and in good standing under the laws of its state of
incorporation, and is duly qualified as a foreign corporation,
and in good standing in all states where its failure to so
qualify would have a material adverse effect on its business or
financial condition.



(c) The Debtor has the corporate power to borrow and to
execute, deliver and carry out the terms and provisions of this
Agreement, the Note and all instruments and documents delivered
by it pursuant to this Agreement, and the Debtor has taken or
caused to be taken all necessary corporate action (including,
but not limited to, the obtaining of any consent of
stockholders required by law or by the Articles or Certificate
of Incorporation or bylaws of the Debtor or any Subsidiary) to
authorize the execution, delivery and performance of this
Agreement, the borrowings hereunder, the making and delivery of
the Note, and the execution, delivery and performance of the
instruments and documents delivered by it pursuant to this
Agreement.

(d) Neither the Debtor nor any Subsidiary is in default
in any material respect under any indenture, mortgage, deed of
trust, agreement or other instrument to which it is a party or
by which it may be bound. Neither the execution and delivery
of this Agreement, the Note or any of the instruments and
documents to be delivered pursuant to this Agreement, nor the
consummation of the transactions herein and therein
contemplated, nor compliance with the provisions hereof or
thereof will violate any law or regulation, or any order or
decree of any court or governmental instrumentality, or will
conflict with, or result in the breach of, or constitute a
default under, any indenture, mortgage, deed of trust,
agreement or other instrument to which the Debtor or any
Subsidiary is a party or by which any of them may be bound, or
result in the creation or imposition of any lien, charge or
encumbrance upon any of the property of the Debtor or any
Subsidiary thereunder (except for the liens provided for herein
or permitted by that Agreement), or violate any provision of
the Articles or Certificate of Incorporation, bylaws or any
preferred stock provisions of the Debtor or any Subsidiary.

(e) This Agreement, the Note and each of the other
instruments and documents executed by the Debtor and delivered
to the Bank pursuant to this Agreement constitute the legal,
valid and binding obligations of the Debtor and are enforceable
in accordance with their respective terms; provided, however,
that such enforcement may be limited by applicable, bankruptcy,
insolvency, reorganization, moratorium or other similar laws,
now or hereafter in effect, relating to or affecting the
enforcement of creditor’s rights generally.

(f) Except as disclosed in financial statements delivered
to the bank pursuant to Section 18(g) hereof, and as disclosed
in the Debtor’s annual report dated December 31, 1989 filed
with the Securities and Exchange Commission, there are no
actions, suits or proceedings pending, or to the knowledge of
the Debtor threatened, against or affecting the Debtor or any
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Subsidiary before any court, arbitrator or governmental or
administrative body or agency which are reasonably likely to
result in any material adverse change in the business,
operations, properties or assets or in the financial condition
of the Debtor and its Subsidiaries taken as a whole. Neither
the Debtor nor any Subsidiary is in default in any material
respect under any applicable statute, rule, order, decree or
regulation of any court, arbitrator or governmental body or
agency having jurisdiction over the Debtor or any Subsidiary.

(g) The consolidated balance sheet of the Debtor and its
Subsidiaries as at December 31, 1989, and the related
consolidated statement of income and surplus account of the
Debtor and its Subsidiaries for the fiscal year ended on said
date, including in each case the related schedules and notes,
certified by Laventhol & Horwath, independent public
accountants, and heretofore delivered to the Bank, are all true
and correct and present fairly (i) the financial position of
the Debtor and its Subsidiaries as at the date of such balance
sheet, and (ii) the results of the operations of the Debtor and
its Subsidiaries for said fiscal year. The consolidated
balance sheet of the Debtor and its Subsidiaries as at June 30,
1990, and the related consolidated statement of income of the
Debtor and its Subsidiaries for the three-month period ended on
such date, including in each case the related schedules and
notes, certified by the chief accounting officer of the Debtor
and heretofore delivered to the Bank, are all true and correct
and present fairly, subject to normal recurring year-end audit
adjustments, (i) the financial position of the Debtor and its
subsidiaries as at such date, and (ii) the results of the
operations of the Debtor and its Subsidiaries for such period.
Neither the Debtor nor any of its Subsidiaries had any material
direct or contingent liabilities as of such dates which are not
provided for or reflected in such balance sheets or referred to
in the notes thereto. All such financial statements have been
prepared in accordance with generally accepted accounting
principles applied on a basis consistently maintained
throughout the period involved except for the absence of
footnotes in the case of such unaudited statements. There has
been no material adverse change in the assets, liabilities,
properties, business and condition, financial or otherwise, of
the Debtor and its Subsidiaries since June 30, 1990.

(h) The Debtor and its Subsidiaries have filed all tax
returns which are required to be filed, and have, except to the
extent such taxes are being diligently contested in good faith
and the Debtor has established appropriate reserves therefor,
paid all taxes which have become due pursuant to such returns
or pursuant to any assessment received by them.

(1) No action of, or filing with, any United States
governmental or public body or authority (other than normal
reporting requirements or filing of financing statements under
the Uniform Commercial Code or the filing of this Agreement
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under the Interstate Commerce Act) 1is required to authorize, or
is otherwise required in connection with, the execution,
delivery and performance of this Agreement, the Assignment, the
Note, or any of the instruments or documents to be delivered
pursuant to this Agreement.

(J) Neither the Schedules hereto, nor the financial
statements referred to in Section 18(g), nor any certificate,
statement, report or other document furnished to the Bank by
the Debtor in connection herewith, nor this Agreement contain
any untrue statement of a material fact or omit to state any
material fact necessary in order to make the statements
contained therein not misleading.

(k) The proceeds of the borrowings made pursuant to this
Agreement will be used by the Debtor only for the purposes set
forth in Section 2 hereof. None of the proceeds will be used,
directly or indirectly, for the purpose of purchasing or
carrying any "margin stock" as such term is defined in
Regulation U, as amended (12 C.F.R. Part 221) issued by the
Board of Governors of the Federal Reserve system (the "Board")
or for the purpose of reducing or retiring any Indebtedness
which was originally incurred to purchase or carry margin stock
or for any other purpose which might constitute any of the
loans under this Agreement a "purpose credit" within the
meaning (and interpretation) of said Regulation U or Regulation
X (12 C.F.R. Part 224) of the Board. Neither the Debtor nor
any Subsidiary nor any agent acting in its or on their behalf
has taken or will take any action which might cause this
Agreement or any of the documents or instruments delivered
pursuant hereto to violate any regulation of the Board or to
violate the Securities Exchange Act of 1934.

(1) The Debtor is not an "investment company," as such
term is defined in the Investment Company Act of 1940, as
amended (15 U.S.C. Section 80 al, et seqg.). Assuming the
accuracy of the Bank’s representations set forth in Section
19(i) hereof the acquisition of the Note by the Bank, the
application of the proceeds and repayment thereof by the Debtor
and the performance of the transactions contemplated by this
Agreement will not violate any provision of said Act, or any
rule, regulation or order issued by the Securities and Exchange
Commission thereunder.

(m) None of the employee benefit plans maintained at any
time by the Debtor or any Subsidiary or the trusts created
thereunder have engaged in a prohibited transaction which could
subject any such employee benefit plan or trust to a material
tax or penalty on prohibited transactions imposed under Code
Section 4975 or ERISA which would have a material adverse
effect on the financial condition of the Debtor and its
Subsidiaries, taken as a whole. None of the employee benefit
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plans maintained at any time by the Debtor or any Subsidiary
which are employee pension benefit plans, or the trusts created
thereunder, have been terminated which termination has a
material adverse impact on the financial condition of the
Debtor and its Subsidiaries taken as a whole; nor has any such
employee benefit plan incurred any liability to the Pension
Benefit Guaranty Corporation established pursuant to ERISA,
other than for required insurance premiums which have been paid
when due, or incurred any accumulated funding deficiency,
whether or not waived which has a material adverse impact on
the financial condition of the Debtor and its Subsidiaries,
taken as a whole; nor has there been any reportable event, or
other event or condition, which presents a risk of termination
of any such employee benefit plan by such Pension Benefit
Guaranty Corporation which has a material adverse impact on the
financial condition of the Debtor and its Subsidiaries taken as
a whole. The present value of all accrued benefits under the
employee benefit plans maintained at any time by the Debtor or
any Subsidiary which are employee pension benefit plans did
not, as of the most recent valuation date, exceed the then
current value of the assets of such employee benefit plans
allocable to such accrued benefits by an amount which, in
accordance with generally accepted accounting principles, by
more than Forty-One Million Dollars based upon the actuarial
assumptions used in the plan which has a material adverse
impact on the financial condition of the Debtor and its
Subsidiaries taken as a whole. The consummation of any of the
Loans will not involve any prohibited transaction. As used
herein, the terms "employee benefit plan," "employee pension
benefit plan," "accumulated funding deficiency," "reportable
event," and "accrued benefits" shall have the respective
meanings assigned to them in ERISA, and the term "“prohibited
transaction" shall have the meaning assigned to it in Code
Section 4975 and ERISA.

19. Miscellaneous.

(a) Beyond the safe custody thereof and its obligations
as a secured creditor under applicable law, the Bank shall have
no duty as to the collection of any Collateral in its
possession or control or in the possession or control of any
nominee of the Bank, or any income thereof or as to the
preservation of rights against parties or any other rights
pertaining thereto. The Debtor hereby releases the Bank from
any claims, causes of action and demands at any time arising
out of or with respect to this Agreement (except for Section 2
hereof), the Obligations, the Collateral and its use and/or any
actions taken or omitted to be taken by the Bank with respect
thereto, except for any actions taken or omitted to be taken
due to the gross negligence or willful misconduct of the Bank,
and the Debtor hereby agrees to hold the Bank harmless from and
with respect to any and all such claims, causes of action and
demands.
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(b) No course of dealing between the Debtor and the Bank,
nor any failure to exercise, nor any delay in exercising, on
the part of the Bank, any right, power or privilege hereunder
shall operate as a waiver thereof; nor shall any single or
partial exercise of any right, power or privilege hereunder or
thereunder preclude any other or further exercise thereof or
the exercise of any other right, power or privilege.

(c) All of the Bank’s rights and remedies with respect to
the collateral, whether established hereby or by any other
agreements, instruments or documents or by law shall be
cumulative and may be exercised singly or concurrently.

(d) This Agreement shall be governed by the laws of the
State of New York applicable to contracts made and to be
performed in such State. The provisions of this Agreement are
severable, and if any clause or provision shall be held invalid
or unenforceable in whole or in part in any jurisdiction, then
such invalidity or unenforceability shall affect only such
clause or provision, or part thereof, in such jurisdiction and
shall not in any manner affect such clause or provision in any
other jurisdiction, or any other clause or provision of this
Agreement in any jurisdiction.

(e) This Agreement is subject to modification only by a
writing signed by the Bank and the Debtor.

(f) The benefits and burdens of this Agreement shall
inure to the benefit of and be binding upon the respective
successors and assigns of the Debtor and the Bank; provided,
however, that the rights and obligations of the Debtor under
this Agreement shall not be assigned or delegated without the
prior written consent of the Bank, and any purported assignment
or delegation without such consent shall be void. The Bank may
assign its rights and delegate its obligations under this
Agreement and further may assign, or sell participations in,
all or any part of its Loans or any other interest herein to
another bank, in which event (i) in the case of an assignment,
upon notice thereof by the Bank to the Debtor, the assignee
shall have, to the extent of such assignment (unless otherwise
provided therein), the same rights and benefits as it would
have if it were the Bank hereunder and the holder of the Bank’s
Note, and (ii) in the case of a participation, the participant
shall not have any rights under this Agreement or the Note or
any other Security Document (the participant’s rights against
the Bank in respect of such participation to be those set forth
in the agreement executed by the Bank in favor of the
participant relating thereto). The Bank may furnish any
information concerning the Debtor in the Possession of the Bank
from time to time to assignees and participants (including
prospective assignees and participants) subject to the
agreement in writing by such persons to maintain the
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confidentiality of any non-public information. The Bank agrees
to give the Debtor ten days’ prior written notice of any
assignment.

(g) In the event that the Bank shall retain or engage an
attorney or attorneys to collect or enforce or protect its
interests with respect to this Agreement, any other Security
Document, the Note or any instrument or document delivered
pursuant to this Agreement, or to protect the rights of any
holder or holders with respect thereto, including
representation in any bankruptcy procedings, the Debtor shall
pay all of the costs and expenses of such collection,
enforcement or protection, including reasonable attorneys’
fees, and the Bank or the holder of the Note, as the case may
be, may take judgment for all such amounts, in addition to the
unpaid principal balance of the Note and accrued interest
thereon.

(h) The Debtor hereby waives trial by jury in any
litigation in any court with respect to, in connection with, or
arising out of this Agreement, or the Note, or any instrument
or document delivered pursuant to this Agreement, or the
validity, protection, interpretation, collection or enforcement
thereof, or any other claim or dispute relating to this
Agreement or the transactions contemplated hereby, between the
Debtor and the Bank; and the Debtor hereby waives the right to
interpose any setoff or counterclaim or crossclaim in
connection with any such litigation, irrespective of the nature
of such setoff, counterclaim or crossclaim, unless such setoff,
counterclaim or crossclaim could not, by reason of any
applicable Federal or State procedural laws, be interposed,
pleaded or alleged in any other action.

(i) The Debtor represents and warrants that neither the
Debtor, nor any agent acting on its behalf has, either directly
or indirectly, offered the Note for sale to, or solicited any
offer to buy the Note from, or otherwise negotiated in respect
thereof with, anyone other than the Bank, and agrees that no
such offer to sell, or to buy the Note, or any solicitation
thereof will be made to or with any person so as to bring the
issuance or sale thereof within the provisions of Section 5 of
the Securities Act of 1933, as amended. The Bank represents
and warrants that, except for the sale of participations to
other financial institutions, it is making the Loan made by it
hereunder for its own account and not with any present
intention of making any public offering of effecting any
distribution of the Note, but such Bank reserves the right to
transfer the Note (in accordance with applicable law) if, at
any future date, the Bank shall deem it advisable to do so.
The representations and warranties contained herein shall
survive the execution and delivery of this Agreement and the
Note.

(j) The Debtor hereby irrevocably consents to the
jurisdiction of the Courts of the State of New York and of any
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Federal Court located in such State in connection with any
action or proceeding arising out of or relating to this
Agreement, any other Security Document, the Note, or any
document or instrument delivered pursuant to this Agreement.
In any such litigation the Debtor waives personal service of
any summons, complaint or other process and agrees that the
service thereof may be made by certified or registered mail
directed to the Debtor at c/o Trans World Airlines, 100 South
Bedford Road, Mt. Kisco, New York 10549.

(k) This Agreement may be executed by the parties hereto
individually or in any combination, in one or more
counterparts, each of which shall be an original and all of
which shall together constitute one and the same agreement.

20. Term of Agreement; Release of Collateral.

(a) The term of this Agreement shall commence on the date
hereof and this Agreement shall continue in full force and
effect, and be binding upon the Debtor, until all of the
Obligations have been fully paid and performed and such payment
and performance has been acknowledged in writing by the Bank,
whereupon this Agreement shall completely terminate. Upon such
payment and performance, the Bank will promptly deliver to
Debtor the written acknowledgement thereof referred to above.

(b) At any time and from time to time so long as an Event
of Default is not continuing hereunder, the Bank shall take
such actions as may be requested by the Debtor in order to
release Collateral consisting of railroad rolling stock from
the lien of this Agreement; provided, however, that in no event
shall such Collateral be released from the lien hereunder if
after such release the outstanding principal balance of the
Loans would be greater than 85% of the Cost of Collateral
consisting of railroad rolling stock subject to the lien of
this Agreement.

21. Eligibility and Replacement of Collateral. All Collateral
shall at all times be satisfactory to the Bank in all respects. No

railroad rolling stock which is more than twelve months old (based
upon date of manufacture) shall be eligible for consideration as
part of the Collateral hereunder. To the extent that any of the
Collateral consisting of railroad rolling stock subsequently becomes
ineligible or is deemed by the Bank to be unsatisfactory pursuant to
this Section 21, such Collateral shall be immediately replaced with
railroad rolling stock which meets the standard set forth herein.
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WITNESS the execution hereof as of the day and year first above
written.

[ CORPORATE SEAL)] ACF INDUSTRIES, INCORPORATED

MM/@% @oh

/78 Teeesuve~ ~

Commitment: DAIWA BANK, LTD.

$15,000,000
By MQ W

TEs/ B '
/
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STATE OF MISSOURI )
) ss,
COUNTY OF ST. LOUIS )

On this 5th day of October, 1990, before me personally came
Umesh Choksi, to me known, who being to me duly sworn, did depose
and say that he resides at 2031 Schoettler Valley Drive,
Chesterfield, Missouri 63017, that he is the Assistant Treasurer of
ACF INDUSTRIES, INCORPORATED, the corporation described in and which
executed the foregoing instrument:; that he knows the seal of said
corporation; that the seal affixed to said instrument is such
corporate seal; that is was so affixed by order of the board of

directors of said corporation, and that he signed his name thereto
by like order.
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‘ R W MARINETA ZIMMERMAN
R R NOTARY PUBLIC STATE OF MISSOURI
ST CHARLES COUNTY
MY COMMISSION EXP  APR. 7,1004

STATE OF MISSOURI

)
) ss.
COUNTY OF ST. LOUIS )

On this 5th day of October, 1990, before me personally came
Jeffrey N. Frost, to me known, who being to me duly sworn, did
depose and say that he resides at 15708 Cedar Mill Drive,
Chesterfield, Missouri 63017, that he is the Vice President of DAIWA
BANK, LTD., the bank described in and which executed the foregoing

instrument; and that he signed his name thereto by order of the
board of directors of said bank.

W. MARINETA
NOTARY PUBLIC STATE OF MisSOUR)
ST CHARLES COUNTY
HY COMMSSION EXP  APR 7, 1904



SCHEDULE A
TO
REVOLVING CREDIT LOAN, CHATTEL MORTGAGE
AND SECURITY AGREEMENT
BETWEEN ACF INDUSTRIES, INCORPORATED
AND DAIWA BANK, LTD.



SCHEDULE B

TO
REVOLVING CREDIT LOAN, CHATTEL MORTGAGE AND SECURITY AGREEMENT
BETWEEN
ACF INDUSTRIES, INCORPORATED
AND

DAIWA BANK, LTD.



SCHEDULE C
TO
REVOLVING CREDIT LOAN, CHATTEL MORTGAGE
AND SECURITY AGREEMENT
BETWEEN ACF INDUSTRIES, INCORPORATED
AND DAIWA BANK, LTD.

Liens

Liens, claims or encumbrances which are otherwise permitted by
the Agreement.



SCHEDULE D
TO
REVOLVING CREDIT LOAN, CHATTEL MORTGAGE
AND SECURITY AGREEMENT
BETWEEN ACF INDUSTRIES, INCORPORATED
AND DAIWA BANK, LTD.

Chief Place of Business of the Debtor and;
Offices where records are kept;

3301 Rider Trail South
Earth City, Missouri 63045-1393

All of the Equipment shall be stored, used or located within the
forty-eight contiguous states of the United States of America;
provided, however, that a portion of the Equipment may from time to
time temporarily be in use in the Dominion of Canada in the ordinary
course of business.



PROMISSORY NOTE

$15,000,000.00 New York, New York
October 5, 1990
fisteen

FOR VALUE RECEIVED, the undersigned, ACF INDUSTRIES,
INCORPORATED, a N¢w Jersey corporation (the "Borrower"), promises to
pay to the order fof The Daiwa Bank, Ltd., (the "Bank"), the
principal sum of]{ Pwembsy—Piec Million and no/100ths Dollars
($15,000,000.00) (or such lesser amount as shall equal the aggregate
unpaid principal amount of the Loans made by the Bank under and
pursuant to the Loan Agreement referred to below) in lawful money of
the United States of America, on April 1, 1991, and to pay interest
on the unpaid principal amount hereof until maturity in like money
at such office or place at a fluctuating rate at all times equal to
one-eighth of one percent (1/8%) per annum in excess of the rate of
interest from time to time announced by the Bank as its reference
rate (the "Reference Rate"); the Borrower acknowledges that the Bank
may make loans to its customers at rates that are at, above or below
the Reference Rate; the interest rate shall change when and as the
Reference Rate shall change, and after maturity whether by
acceleration, demand or otherwise) at a rate equal to two and one-
eighth percent (2-1/8%) per annum in excess of the Reference Rate
(the "Post Maturity Rate"), which rate shall change as aforesaid;
provided, however, that the Post Maturity Rate shall not become
applicable hereto until two days after such date of maturity.
Interest on this Note shall be payable in arrears monthly on the
first day of each month commencing November 1, 1990, at maturity,
and thereafter upon demand, and shall be calculated on the basis of
a 360-day year and actual days. In no event shall the rate of
interest on this Note exceed the maximum rate authorized by
applicable law.

This Promissory Note is issued pursuant to a Revolving Credit
Loan, Chattel Mortgage and Security Agreement dated October 5, 1990
(the "Loan Agreement"), between the Borrower and the Bank.
Reference is made to the Loan Agreement for required and optional
payments and prepayments and rights of the holder hereof to
accelerate the unpaid balance hereof prior to maturity.

This Promissory Note is secured by the Loan Agreement and the
assignments and other agreements, instruments and documents referred
to in the Loan Agreement, all as more particularly described and
provided therein, and is entitled to the benefits thereof.

The Borrower hereby waives diligence, demand, presentment,
protest and notice of any kind, and assents to extensions of the
time of payment, release, surrender or substitution of security, or
forbearance or other indulgence, without notice.



The Bank has been authorized by the Borrower to record on the
schedule annexed to this Promissory Note (or on a supplemental
schedule thereto) the amount of each Loan made by the Bank under the
Loan Agreement and the amount of each payment or prepayment of
principal of each such Loan received by the Bank, it being
understood, however, that failure to make any such notation shall
not affect the rights of the Bank or the obligations of the Borrower
hereunder or under the Loan Agreement in respect of such Loans.

Payments of both principal and interest on this Promissory Note
are to be made to the Bank at its office at 233 S. Wacker Drive,
Chicago, Illinois 60606, or such other place as the Bank may from
time to time designate, in lawful money of the United States of
America in immediately available funds.

This Promissory Note may not be changed, modified or terminated
orally, but only by an agreement in writing signed by the party to
be charged.

This Promissory Note shall be governed by and construed in
accordance with the laws of the State of New York applicable to
contracts made and to be performed in such State, and shall be
binding upon the successors and assigns of the Borrower and inure to
the benefit of the Bank and its successors and assigns.

IN WITNESS WHEREOF, the Borrower has executed and delivered

this Promissory Note on the date first above written.

ACF INDUSTRIES, INCORPORATED

By

Its




