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Mr. Sidney L. Strickland, Jr.

Secretary

Interstate Commerce Commission

Washington, D.C. 20423 S
g~

Dear Mr. Strickland:
Enclosed for recordation pursuant to the provisions of 49 U.S.C. @‘a%
11303(a) are two duly executed and acknowledged copies of a Security Agrefent-

Trust Deed, dated as of May 20, 1993, a primary document as defined in the
Commission's Rules for the Recordation of Documents under 49 C.F.R. Section

1177.
The names and addresses of the party to the enclosed document are:
\\g Debtor: American Car Line II Company
~ 3301 Rider Trail South
\ Earth City, Missouri 63045-1393
Secured
Internationale Nederlanden Bank N.V.

Party:
/ New York Branch
135 East 57th Street
New York, New York 10022-2101

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

\ attached as Schedule A to the Security Agreement-Trust Deed.
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Mr. Sidney L. Strickland, Jr.
May 20, 1993
Page 2

Also enclosed is a check in the amount of $16.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to Robert W.
Alvord, Esq., Alvord and Alvord, 918 16th Street, N.-W., Washington, D.C. 20006.

Very tru urs,
J\
Robert W. Alvord
RWAhg

Enclosure




Fnterstate Commerce Commission

) Washington, B.E. 20423 5/20/93

OFFICE OF THE SECRETARY

Robert W. Alvord
Alvord & Alvord

918 16th St N.W.
Washington,D.C. 20006

Dear
Sir:

The enclosed document(s) was recorded pursuant to the provisions
of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,
at and assigned
5/20/93 1:30pm ’
recordation number(s).
(s) 18238
Sincerely yours,

J) Y

Secretary
SIDNEY L. STRICKLAND,

Enclosure(s)
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INTERSTATE COMMERCE CoMMISSION
SECURITY AGREEMENT - TRUST DEED .

SECURITY AGREEMENT - TRUST DEED (this "Security
Agreement") dated as of May 20, 1993 between American Car Line IT
Company, a Delaware corporation (the "Debtor"), and
Internationale Nederlanden Bank N.V., New York Branch (the
"Secured Party").

RECITALS

A. The Secured Party may from time to time make loans
to, and issue letters of credit on behalf of, the Debtor,
pursuant to a Credit Agreement, dated as of May 20, 1993
(together with all amendments and other modifications, if any,
from time to time thereafter made thereto, the "Credit
Agreement") between the Debtor and the Secured Party.

B. As a condition precedent to the initial extension
of credit under the Credit Agreement, the Debtor is required to
execute and deliver this Security Agreement and, as a condition
precedent to the effectiveness of the Amended and Restated Credit
Agreement, dated as of May 20, 1993, between Tortoise Corp., an
affiliate of the Debtor, and the Secured Party (together with all
amendments and other modifications, if any, from time to time

thereafter made thereto, the "Tortoise Credit Agreement"), the
Debtor is required to execute and deliver a Guaranty, dated as of
May 20, 1993 (the "ACL Guaranty"), guaranteeing certain

obligations of Tortoise Corp. under the Tortoise Credit
Agreement.

C. The principal of and interest on the Secured
Obligations and all additional amounts and other sums at any time
due and owing from or required to be paid by Debtor under the
terms of the Note are hereinafter sometimes referred to as
"indebtedness hereby secured."

Section 1. DEFINITIONS

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

"AAR" shall mean the Association of American Railroads.

"ACL Guaranty" shall have the meaning specified in
Recital B.

"Appraised Value" shall mean, for any Car, at the time
of calculation, the value of such Car determined in accordance
with Rule 107 of the AAR.

"Bank" shall mean Internationale Nederlanden Bank N.V.,
New York Branch.

"Cars" shall have the meaning specified in Section 2.02

hereof.

"Casualty," with respect to an Item of Equipment shall
mean any of the following events with respect to such Item of
Equipment: (a) loss or constructive total loss of such Item of

Equipment or of the use thereof due to the destruction of or
damage to such Item of Equipment which renders it permanently
unfit for normal use by the Lessee for any reason whatsoever;

(b) any damage to such Item of Equipment which results in an
insurance settlement with respect to such Item on the basis of
total loss; (c¢) the requisition of title to such Item of
Equipment; or (d) the theft, disappearance, confiscation,
condemnation or seizure of, or requisition for use of, such Item
of Equipment which shall have resulted in the loss of possession
of such Item of Equipment by the Lessee for 120 consecutive days.

"Collateral" shall have the meaning specified in
Section 2.01 hereof.

"Credit Agreement" shall have the meaning specified in
Recital A hereof.

"Equipment" shall have the meaning specified in
Section 2.02 hereof.

"Equipment Leases" shall have the meanings specified in
Section 2.02 hereof.

"Equipment Lease Proceeds" shall have the meaning
specified in Section 2.02 hereof.

"Guaranteed Obligations" shall mean all obligations
guaranteed under the terms of the ACL Guaranty.
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"TCA" shall mean the Interstate Commerce Act, as
amended.

"indebtedness hereby secured" shall have the meaning
specified in the Recital C hereof.

"Interchange Rule" shall have the meaning specified in
Section 3.02.

"Item of Equipment" shall have the meaning specified in
Section 2.02 hereof.

"Lien" shall have the meaning specified in Section 3.03
hereof.

"Permitted Lien" shall have the meaning specified in
Section 3.03 hereof.

"Related Contracts" shall mean the Lease
Administration Agreement, the Railcar Management Agreement, the
Asset Purchase Agreement, the Bill of Sale and the Assignment and
Assumption Agreement, and any agreement executed by the Debtor in
replacement or substitution, in whole or in part, for such
Related Contract.

"Replacement Car" shall mean any Eligible Railcar that
is substituted for a Car in accordance with Section 8.14 of the
Credit Agreement.

"Secured Obligations" shall mean the principal of and
interest on the Loans and the Note and all other amounts,
including fees and expenses, from time to time owing to the
Secured Party by the Debtor under the Credit Agreement, ACL
Guarantee, and this Security Agreement.

"Software License" shall mean one perpetual non-
exclusive, transferable license to use and operate the "Software
and Databases" (as defined in the Lease Administration
Agreement), including, without limitation, both the source code
and object code and all related applications and data files with
respect to the "Software and Databases"; provided that the
initial use of such license shall not commence until there is an
Event of Default under the Credit Agreement.

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

Section 2. SECURITY

2.01 Grant of Security. The Debtor, in consideration
of the premises and of the sum of Ten Dollars received by the
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Debtor from the Secured Party and other good and valuable
consideration, receipt and sufficiency whereof is hereby
acknowledged, and in order to secure the prompt payment in full
and when due (whether at stated maturity, by acceleration or
mandatory prepayment or otherwise) of the Secured Obligations,
does hereby grant to the Secured Party and its successors and
assigns, a lien on and security interest in all of the Debtor'’'s
right, title and interest in, to and under the properties,
rights, interests and privileges described in Sections 2.02,
2.03, 2.04 and 2.05 hereof (all of which properties are
hereinafter collectively referred to as the "Collateral").

2.02 Equipment Collateral. Collateral includes
(i) the railroad tank cars and covered hopper cars (together,
"Cars") listed on Schedule A hereto and (ii) all Replacement Cars
hereafter acquired by the Debtor (collectively the "Equipment" or
"Items of Equipment" and individually an "Item of Equipment")
together with all accessories, equipment, parts and appurtenances
appertaining or attached to such Equipment, whether now owned or
hereafter acquired, and all substitutions, renewals or
replacements of and additions, improvements, accessions and
accumulations to any and all of said Equipment, together with all
the rents, issues, income, profits and avails therefrom and the
proceeds thereof.

2.03 Rental Collateral. Collateral also includes,
subject to Section 4.01 hereof, all right, title and interest of
Debtor in, to and under each and every lease in which the Debtor
may now or hereafter have any right, title or interest relating
to the Equipment but to and only to the extent relating to the
Equipment (each such portion of such lease being an "Equipment
Lease"), and all payments due and to become due under any
Equipment Lease, whether as contractual obligations, damages or
otherwise to the extent such payments are derived from the
Equipment (the "Equipment Lease Proceeds").

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

2.04 Related Contracts. Collateral also includes,
subject to Section 4.02 hereof, all right, title and interest of
Debtor in, to and under the Related Contracts, including, but not
limited to, all payments due and to become due to the Debtor
under a Related Contract.

2.05 Software License. Collateral also includes all
right, title and interest of Debtor in, to and under the Software
License.
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In addition, Debtor hereby assigns, transfers and
conveys all of its right, title and interest in and to the
Software License to Secured Party as collateral security for the
Secured Obligations and Secured Party hereby reassigns,
retransfers and reconveys all of its right, title and interest in
and to the Software License back to the Debtor for so long as
there exists no "Default" or "Event of Default" (as defined in
the Credit Agreement). It is the intention of the parties hereto
that if a "Default" or "Event of Default" exists, the Secured
Party shall have all rights of Debtor with respect to the
Software License, including, without limitation, the right of use
the Software License. Except as otherwise provided in this
Section 2.05., Debtor shall not pledge, grant a security
interest, transfer or convey the Software License to any Person
other than the Secured Party.

Section 3. COVENANTS AND WARRANTIES OF THE DEBTOR

The Debtor covenants, warrants and agrees with the
Secured Party until all Secured Obligations are paid in full
that:

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

3.02 Maintenance; Insurance.

(a) The Debtor at its own expense shall maintain and
keep or cause to be maintained and kept each Item of Equipment in
good operating order, repair, condition and appearance, suitable
for use in interchange in accordance with the interchange rules
or supplements thereto of the AAR (the "Interchange Rules"), at
its or the lessee’s own cost and expense, unless and until it
becomes worn out, unsuitable for use, lost or destroyed.

(b) The Debtor will maintain or cause to maintain 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. Without limiting
the generality of the foregoing, the Debtor shall maintain at all
times comprehensive general liability coverage with a primary
limit of not less than $100,000,000 and a deductible of not more
than $5,000,000. Within 30 days after the end of each fiscal
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year of the Debtor, the Debtor shall furnish to the Secured Party
and the Bank a certificate of an independent broker of the Debtor
evidencing the maintenance of the insurance described in this
paragraph (b). Debtor shall be named an additional insured under
all liability policies of insurance and as a loss payee under
policies covering damage to property, 1f any.

3.03 Preservation of Collateral. The Debtor will
warrant and defend the title to the Collateral against all claims
and demands of all third persons or persons claiming by, through
or under the Debtor. The Debtor will not create, assume or
suffer to exist any Lien on the Collateral other than Permitted
Liens (as hereinafter defined) and shall promptly take such
action as is reasonably necessary to remove any Lien that is not
a Permitted Lien. As used herein, "Lien" shall mean any
mortgage, pledge, security interest, encumbrance, lien or charge
of any kind. As used herein, "Permitted Liens" shall mean
(a) the Lien created by this Security Agreement and the Equipment
Leases; (b) the Lien of taxes, assessments or governmental
charges or levies which are not at the time delinquent; (c) the
Lien of taxes (including without limitation liens under the
Employee Retirement Income Security Act of 1974), assessments or
governmental charges or levies which are delinquent but the
amount or the validity of which is being contested in good faith
by appropriate action if the Debtor shall have set aside on its
books such reserves as deemed by it appropriate and adequate in
accordance with generally accepted accounting principles,
provided that such proceeding shall suspend the collection of
such taxes, assessments or governmental charges and, the security
interest in the Collateral, or any part thereof, would not be
adversely affected or forfeited during the period of such
contest; (d) Liens incurred and pledges and deposits made in
connection with worker'’s compensation, unemployment insurance,
old-age pensions and other social security or retirement benefits
or similar legislation or in connection with public or statutory
obligations of the Debtor or any of its subsidiaries; (e) Liens
imposed by law which in the aggregate do not exceed $100,000;

(£) mechanics’, materialmen’s, suppliers’, warehousemen’s and
similar Liens for services or materials for which payment is not
overdue or the payment of which is being contested in good faith
by appropriate proceedings; (g) the interest of any lessee under
an Equipment Lease or sublease of Equipment Lease; or (h) any
other Lien with respect to which the Debtor (or any lessee or
sublessee under a lease agreement or sublease relating to the
Equipment) shall have provided a bond adequate in the reasonable
opinion of the Secured Party.

3.04 Further Assurances. The Debtor will, at its
expense, do, execute, acknowledge and deliver all and every
further acts, deeds, conveyances, transfers and assurances
necessary for the perfection of the security interest with the
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ICC being herein provided for (and including the collateral
assignment thereof to the Bank) in the Collateral, whether now
owned or hereafter acquired.

3.05 Recordation and Filing. The Debtor will cause
this Security Agreement and any supplements hereto, and all
financing and continuation statements and similar notices
required by applicable law, at all times to be kept, recorded and
filed at no expense to the Secured Party with the ICC and the
Registrar General of Canada in order to fully preserve and
protect the rights of the Secured Party and the Bank hereunder,
and will at its own expense furnish to the Secured Party and the
Bank promptly after the execution and delivery of any supplement
to this Security Agreement opinions of counsel for the Debtor,
Alvord & Alvord, and Aird & Berlis which opinions shall cover the
matters set forth, respectively, on Exhibits A-1 and A-2 hereto.

3.06 Power of Attorney. The Debtor does hereby
irrevocably constitute and appoint the Secured Party, upon the
occurrence and during the continuance of an Event of Default, its
true and lawful attorney with full power of substitution for it
and in its name, place and stead, to ask, demand, collect,
receive, receipt for and sue for any and all Equipment Lease
Proceeds hereof with full power to settle, adjust or compromise
any claim thereunder as fully as the Debtor could itself do, and
to endorse the name of the Debtor on all commercial paper given
in payment or in part payment thereof, and in its discretion to
file any claim or take any other action or proceedings, either in
its own name or in the name of the Debtor or otherwise, which the
Secured Party may deem necessary oOr appropriate to protect and
presexrve the right, title and interest of the Secured Party in
and to such Equipment Lease Proceeds and the security intended to
be afforded hereby.

3.07 Chief Executive QOffice. The chief executive
office of Debtor is located at 3301 Rider Trail South, Earth
City, Missouri 63045.

3.08 No Modification of Leases. The Debtor will not
terminate, amend, breach, waive or modify, or request, consent to
or permit any termination, amendment, breach, waiver or
modification of or default under, or take or fail to take any
other action required or permitted under, any Equipment Lease, in
each case without the prior written consent of the Secured Party,
except (i) renewals and (ii) any such action in the ordinary
course of the Debtor’s business consistent with its past
practices.

3.09 Concerning the Equipment. The Debtor shall not
release, sell, convey, assign or otherwise dispose of or create

or permit any Lien to exist on, all or any part of the Equipment
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(except for leases in the ordinary course of the Debtor’s
business and as permitted by Section 8.05 of the Credit
Agreement), in each case without the prior written consent of the
Secured Party. The Debtor shall not at any time permit Items of
Equipment having more than 5% of the aggregate Appraised Value of
the Equipment to be located outside of the 48 contiguous states
of the United States and Canada.

3.10 Records and Logs. Debtor will maintain, or cause
to be maintained (and shall permit Secured Party to inspect) any
records, logs and other materials required by any governmental
authority having jurisdiction to be maintained or filed in
respect of any Item of Equipment.

3.11 Use. Debtor shall not and shall not permit any
lessee a party to an Equipment Lease to use, operate, maintain or
store any Item of Equipment except in accordance with industry
practices or in conformity with any applicable insurance policy
or law or regulation of any governmental agency or the
Interchange Rules.

3.12 Concerning the Leases. Debtor hereby represents
and warrants to the Secured Party with respect to each Equipment
Lease as follows:

(a) Debtor is not in violation or breach of, or in
default with respect to, any provision of any Equipment Lease,
except for such defaults which do not have, and are reasonably
expected not to have, a material adverse effect on the value of
any of such Equipment Leases. None of the lessees under the
Equipment Leases are in violation or breach of, or are in default
with respect to, any provision of any of the Equipment Leases,
except for such defaults which do not have, and are reasonably
expected not to have, a material adverse effect on the value of
any of such Equipment Leases. Each Equipment Lease has been duly
authorized, executed and delivered by the immediate predecessor
of the Debtor and the related lessee and constitutes a legal,
valid and binding obligation of the Debtor and such lessee
enforceable against Debtor and such lessee in accordance with its
terms, subject to bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors’ rights generally
and subject to general principles of equity (regardless of
whether enforcement is sought in a proceeding in equity or at
law) ;

(b) Except for such consents, approvals,
authorizations, filings, or declarations that have been made and
that are in full force and effect (the "Required Consents") no
consent, approval or authorization from, or filing or declaration
with, any governmental authority or any industry regulatory
authority (including the AAR) is required to be made by the
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Debtor to give the Secured Party a perfected first priority
security interest in the Equipment and the Equipment Leases or
for the consummation of the transactions contemplated hereby;

(c) The marking or remarking of any of the Cars
included in the Equipment 1is not required by law to protect
properly the Secured Party’s interest therein;

(d) Set forth on Schedule 2 attached hereto is a
description of the Equipment Leases and the Appraised Values of
the Cars subject to such Equipment Leases, for those Equipment
Leases whose lease termination date is less than 180, 270 and 360
days, respectively, from the Closing Date;

(e) Except as otherwise set forth on Schedule 2
attached hereto, no Equipment Lease has granted a lessee a
purchase option at lease termination with respect to all or a
portion of the Equipment subject to such Equipment Lease;

(£) Each Equipment Lease is a true lease for UCC and
tax purposes;

(g) No Equipment Lease grants to a lessee the right to
purchase all or a portion of the Equipment subject to the
Equipment Lease prior to its scheduled termination date or
permits, with or without consideration, the lessee to terminate
the Equipment Lease prior to its scheduled termination date
except upon default of Lessor;

(h) Each lessee’s obligation to pay rent under the
Equipment Lease to which it is a party is unconditional and not
subject to abatement or reduction of rent or any setoff against
rent other than for "Mileage Credit" (as defined in the Lease
Administration Agreement) with respect to the Cars subject to
such Equipment Lease; and

(i) The Cars are in good operating order and condition
in accordance with the Interchange Rules and any governmental
authority having proper jurisdiction over the Cars except for (A)
any Cars undergoing maintenance on the date hereof in the
ordinary course of Debtor’s business for railcars (which shall be
deemed to be the same business as ACF Industries, Incorporated
business with respect to railcars) and (B) as to any Car, such
conditions which do not have, and are reasonably expected not to
have, a material adverse effect on the value of such Car.

Section 4. SPECIAL PROVISIONS

4.01 Leases. Except as otherwise provided herein,
until the occurrence and continuance of an Event of Default,
Debtor may exercise all of the Debtor’s rights, powers,
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privileges and remedies under the Equipment Leases, including,
without limitation, but subject to the terms of the Credit
Agreement, the right to receive any and all monies due or to
become due under the Equipment Leases, and to retain all copies
(original or duplicates) of Equipment Leases.

4.02 Contracts. Until the occurrence and continuance
of an Event of Default, Debtor may exercise all of the Debtor’s
rights, powers, privileges and remedies under the Related
Contracts; thereafter, Secured Party shall have, at its election,
the right to notify each party to a Related Contract that it is
authorized to exercise, in whole or in part, whatever rights the
Debtor may have with respect to the Related Contract, to receive
all notices and all monies due or to become due under such
Related Contract and to require the other party to perform for
the benefit of the Secured Party the services required to be
performed thereunder.

Section 5. COLLATERAL

5.01 Possession of Collateral. Except as otherwise
provided herein and so long as no Event of Default has occurred
and is continuing, the Secured Party shall take no action that
will interfere with the Debtor’s and each lessee’s right to
remain in full possession, enjoyment and control of the
Collateral including without limitation the Equipment Lease
itself, and to manage, operate and use the Collateral and each
part thereof with the rights and franchises pertaining to the
Collateral.

Section 6. SECURED PARTY'S RIGHTS

6.01 The Secured Party’s Rights. The Debtor agrees
that when any Event of Default has occurred and is continuing,
subject to the rights, if any, of the lessee of the Equipment,
the Secured Party shall have the rights, options and remedies of
a secured party, and the Debtor shall have the rights and duties
of a debtor, under the UCC (regardless of whether such UCC or a
law similar thereto has been enacted in a jurisdiction wherein
the rights or remedies are asserted), as applicable, and the
Secured Party shall also have the following rights and remedies:

(a) The Secured Party shall have all the rights of a
secured party under the UCC to enforce the security interests
contained herein.

(b) The Secured Party personally or by agents or
attorneys, shall have the right (subject to compliance with any
applicable mandatory legal requirements) to take immediate
possession of the Collateral (including the original executed
Equipment Leases and all documents related thereto), or any
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portion thereof, and for that purpose may pursue the same
wherever it may be found, and may enter any of the premises of
the Debtor, with or without notice, demand, process of law or
legal procedure, if this can be done without breach of the peace,
and search for, take possession of, remove, keep and store the
Collateral, or use and operate or lease the Collateral until
sold.

(c) The Secured Party shall have the right from time
to time to require the Debtor to, and the Debtor agrees that it
will, at its expense and upon the request of the Secured Party
forthwith, assemble all or any Items of Equipment not then
subject to an Equipment Lease as directed by the Secured Party
and make it available to the Secured Party at a place or places
to be designated by the Secured Party which shall be in a storage
yvard or siding located contiguous to railroad tracks used in
interchange.

(d) Any Collateral repossessed by the Secured Party
under or pursuant to this Section 6.01 may be sold, leased or
otherwise disposed of under one or more contracts or as an
entirety, and without the necessity of gathering at the place of
sale the property to be sold, and in general in such manner, at
such time or times, at such place or places and on such terms as
the Secured Party may, in compliance with any mandatory
requirements of applicable law, determine to be commercially
reasonable. Any such disposition which shall be a private sale
or other private proceedings permitted by such requirements shall
be made upon not less than 10 days’ written notice to the Debtor
specifying the times at which such disposition is to be made and
the intended sale price or other consideration therefor, and
shall be subject, for 10 days after the giving of such notice, to
the right of the Debtor or any nominee of the Debtor to acquire
the Collateral involved at a price or for such other
consideration so specified. Any such disposition which shall be
a public sale permitted by such requirements shall be made upon
not less than 10 days’ written notice to the Debtor specifying
the time and place of such sale and, in the absence of applicable
requirements of law, shall be by public auction after publication
of notice of such auction not less than 10 days prior thereto in
two newspapers in general circulation in the City of New York.

To the extent permitted by any such requirement of law, the
Secured Party may itself bid for and become the purchaser of the
Collateral or any item thereof, offered for sale in accordance
with this Section without accountability to the Debtor (except to
the extent of surplus money received as provided in Section
6.03). In the payment of the purchase price therefor, the
Secured Party shall be entitled to have credit on account of the
purchase price thereof of amounts owing to the Secured Party on
account of the indebtedness hereby secured and the Secured Party
may deliver the claims for interest on or principal of the
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Secured Obligations or other indebtedness hereby secured in lieu
of cash up to the amount which would, upon distribution of the
net proceeds of such sale, be payable thereon. If, under
mandatory requirements of applicable law, the Secured Party shall
be required to make disposition of the Collateral within a period
of time which does not permit the giving of notice to the Debtor
as hereinabove specified, the Secured Party need give the Debtor
only such notice of disposition as shall be reasonably
practicable in view of such mandatory requirements of applicable
law.

(e) The Secured Party may proceed to protect and
enforce this Security Agreement by suit or suits or proceedings
in equity, at law or in bankruptcy, and whether for the specific
performance of any covenant or agreement herein contained or in
execution or aid of any power herein granted, or for foreclosure
hereunder, or for the appointment of a receiver or receivers for
the Collateral or any part thereof, for the recovery of judgment
for the indebtedness hereby secured or for the enforcement of any
other legal or equitable remedy available under applicable law.

6.02 Effect of Sale. Any sale, whether under any
power of sale hereby given or by virtue of judicial proceedings,
shall operate to divest all right, title, interest, claim and
demand whatsoever, either at law or in equity, of the Debtor in
and to the property sold and shall be a perpetual bar, both at
law and in equity, against the Debtor, its successors and
assigns, and against any and all persons claiming the property
sold, or any part thereof under, by or through the Debtor, its
successors or assigns.

6.03 Application of Sale Proceeds. The proceeds of
any sale of the Collateral, or any part thereof, and the proceeds
of any remedy hereunder shall be paid to and applied as follows:

(a) First, to the payment of costs and expenses of
foreclosure or suit, if any, and of such sale, and of all proper
expenses, liability and advances, including legal expenses and
reasonable attorneys’ fees, incurred or made hereunder by the
Secured Party;

(b) Second, to the payment of the amount then owing or
unpaid on the Secured Obligations; and in case such proceeds
shall be insufficient to pay in full the whole amount so due,
owing or unpaid upon the Secured Obligations, then in such order
of application as the Secured Party shall select; and

(c) Third, to the payment of the surplus, if any, to

the Debtor, its successors and assigns, or to whosocever may be
lawfully entitled to receive the same.
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6.04 Discontinuance of Remedies. In case the Secured
Party shall have proceeded to enforce any right under this
Security Agreement by foreclosure, sale, entry or otherwise, and
such proceedings shall have been discontinued or abandoned for
any reason, then, and in every such case, the Debtor and Secured
Party shall be restored to their former positions and rights
hereunder with respect to the property subject to the security
interest created under this Security Agreement.

6.05 Cumulative Remedies. No delay or omission of the
Secured Party to exercise any right or power arising from any
default on the part of the Debtor, shall exhaust or impair any
such right or power or prevent its exercise during the
continuance of such default. No waiver by the Secured Party of
any such default, whether such waiver be full or partial, shall
extend to or be taken to affect any subsequent default, or to
impair the rights resulting therefrom except as may be otherwise
provided herein. The Secured Party may exercise any one or more
or all of the remedies hereunder and no remedy is intended to be
exclusive of any other remedy but each and every remedy shall be
cumulative and in addition to any and every other remedy given
hereunder or otherwise existing now or hereafter at law or in
equity; nor shall the giving, taking or enforcement of any other
or additional security, collateral or guaranty for the payment of
the indebtedness secured under this Security Agreement operate to
prejudice, waive or affect the security of this Security
Agreement or any rights, powers or remedies hereunder, nor shall
the Secured Party be required to first look to, enforce or
exhaust such other or additional security, collateral or
guaranties.

6.06 Indemnity. The Debtor agrees to indemnify,
protect and hold harmless the Secured Party from and against all
losses, damages, injuries, liabilities, claims and demands (all
the foregoing losses, damages, etc. are the "indemnified
liabilities"), and expenses in connection therewith (including,
but not limited to, reasonable counsel fees and expenses) arising
out of or as the result of entering into or the performance of
this Security Agreement, the retention by the Secured Party of a
security interest in the Collateral, the delivery, rejection,
storage or repossession of any of the Equipment during the period
while a security interest therein remains in the Secured Party or
during the period of the transfer of such security interest in
the Collateral by the Secured Party pursuant to any of the
provisions of this Security Agreement; provided, however, that
the Debtor shall have no obligation to so indemnify the Secured
Party for any indemnified liabilities arising from the Secured
Party’s willful misconduct or gross negligence.
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Section 7. MISCELLANEQOUS

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

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

7.03 Communications. All communications provided for
herein shall be in writing (including telecopy) and shall be
deemed to have been given (unless otherwise required by the
specific provisions hereof in respect of any matter) when
delivered personally, or confirmed by telex answerback or five
days after deposited in the United States certified mails, first
class, postage prepaid, addressed as set forth in the Credit
Agreement.

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

7.05 GOVERNING LAW. THIS SECURITY AGREEMENT SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE
STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND TO BE
PERFORMED IN SUCH STATE; AND THE SECURED PARTY SHALL BE ENTITLED
TO THE BENEFITS OF THE RECORDING SYSTEM CONFERRED BY 49 U.S.C.
SECTION 11303 AND SUCH ADDITIONAL RIGHTS, ARISING OUT OF THE
FILING OR RECORDING WITH RESPECT THERETO.

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

7.07 Headings. Any headings or captions preceding the
text of the several sections hereof are intended solely for
convenience of reference and shall not constitute a part of this
Security Agreement nor shall they affect its meaning,
construction or effect.
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7.08 Casualty. In the event of a Casualty with
respect to an Item of Equipment, Debtor shall give prompt written
notice to Secured Party of the Car or Cars suffering a Casualty
and the Appraised Value thereof after Debtor has received notice
thereof.

7.09 Release of Certain Collateral. If Debtor shall
sell any Items of Equipment in the manner permitted by Section
8.05 of the Credit Agreement or if a Casualty occurs with respect
to any Items of Equipment and, in either case, the Debtor has
complied with Section 8.14 of the Credit Agreement (if required
as a result thereof) and no Default or Event of Default has
occurred and is continuing under the Credit Agreement, the
Secured Party shall, upon the written request of the Debtor and
at Debtor’s expense, execute and deliver to Debtor such documents
and instruments covering such Items of Equipment, the related
Equipment Leases and Equipment Lease Proceeds as Debtor may
request in order to release the lien on and security interest in
such Collateral including, without limitation, documents in
recordable form for filing with the ICC and the Registrar General
of Canada and amendments to all Uniform Commercial Code filings
made covering the Collateral.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Debtor and the Secured Party
have executed this Security Agreement as of the day and year
first above written.

-16-

AMERICAN CAR LINE II COMPANY,
as Debtor

taid Adhos

Title: RosdoC |

INTERNATIONALE NEDERLANDEN
BANK N.V., New York Branch,
as Secured Party

By%éz/ﬂ%:/




STATE OF NEW YORK )
. Ss.
COUNTY OF NEW YORK )

On this 19th day of May, 1993, before me
personally came Patricia Podhorn, to me known, who being to
me duly sworn, did depose and say that she resides at 1794
St. Peters-Cottleville Road, St. Peters, Missouri 63376,
that she is the President of American Car Line II Company,
the corporation described in and which executed the
foregoing instrument; and that she signed her name thereto
by order of the board of directors of said corporation.

DENNIS J. MARTIN
Notary Public, State of New York
Qualnfned in Nassau County

Commissuon Expnras April 13, 1935



STATE OF NEW YORK )
SSs.
COUNTY OF NEW YORK )

on this [q day of FMl% , 1993, before me, a Notary Public
in and for said State, duly commissioned and sworn, personally
appeared Matthew J. Cooleen, personally known to me (or proved to
me on the basis of satisfactory evidence) to be the Assistant Vice
President of Internationale Nederlanden Bank N.V., New York Branch,
the officer executing the within instrument, and acknowledged to me
that such bank executed the within instrument pursuant to its

bylaws or a resolution of its board of directors.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my

official seal on the date in this certificate first above written.

(Dierdlodsomcer

Notary Public C}

ALEXANDRA C WANSONG
Notary Public, State of New York
No 31-5006067
Qualified in New York County
Commussion Expires 12-21-94

36053375.1 051993 1751E 93057008
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