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DONELAN, CLEARY, WOOD & MASER, P.C.

ATTORNEYS AND COUNSELORS AT LAW

Suite 750
1100 New YorRk AVENUE, N.W.
- OFFICE: (202) 371-9500 WasHinGTon, D.C. 20005-3934 TELECOPIER: (202) 371-0900
Sy

N 90043

\

N May 3, 1996
P\
]

J
AN

New Recordation No.

Dear Mr. Williams:

‘ On behalf of Industrial Investment Corporation, owner of the equipment subject to the
filing herein submitted, I submit for filing and recording under 49 U.S.C. § 11301(a) and the
N regulations applicable thereunder, executed counterparts of a primary document, not previously
recorded, entitled Memorandum of Sublease, executed April 19, 1996, covering that certain Excel

{ Railcar Corporation Master Car Leasing Agreement (“Lease”), executed as of June 1, 1995.

The parties to the enclosed Lease are:

Excel Railcar Corporation — LESSOR
112 Water Street

Naperville, IL. 60540

Blue Circle, Inc. -— LESSEE
Suite 1200

Two Parkway Place
Marietta, Georgia 30067

The said Lease, among other things, acts to lease by the Lessor to tae Lessee the rolling
stock listed in the Rider No. 1 attached thereto.

The equipment covered by the instant Lease is as identified in the Rider No. 1 thereto.

A short summary of the Lease to appear in the Surface Transportation Board Index is as
follows:

“Covers 20 PD covered hopper cars, ERCX 5025-5044, as listed in
Rider No. 1.”

Please CROSS INDEX this filing under Recordation No. 19738, covering a Master Car
Lease Agreement between Industrial Investment Corporation, Lessor and Excel Railcar
Corporation, Lessee, by entering in the yellow and white pages under Recordation No. 19738 the

following:

. 7,
“See Recordation No. g-0© H ) J

and also under this filing enter “See Recordation No. 19738.”




SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20422-0001

5/3/56

Allen H. Harrison, Jr.

Donelan, Cleary, Wood & Maser, PC
1100 New York Avenue, NW,mSte. 750
Washington DC., 20005- 3934

Dear gj .

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 U.S.C. 11303, on at L and
¢ fnters 5/3/96 11.)0AM '

assigned recordation number(s). $20043,

Slncerely yours, .- -
7 / /
it Al s
"Vernon A, Williaias )
Secretary

Enclosure(s)

$ 21.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any quesiions concerning this fee, you will receive a notification aft:r the Commission has had an
opportunity to examine your document.
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MEMORANDUM OF SUBLEASE

1, the undersigned, being President of industrial Investment
Corporation ("lIC"), state that on May 12, 1995, liC did lease (the "Lease™)
20 Prassure Differential Railcars having car marks "ERCX" and having car
numbers 5025 through 5044, inclusive ("Railcars”), to Excel Railcar
Corporation ("Excel™); | further state that under the provisions of the Lease,
Excel was specifically permitted to sublease (the "Sublease”) said Railcars to
Blue Circle, inc.; | further state that on June 1, 199§ Excel did Sublease
said Railcars to Blue Circle, Inc., a copy of which Sublease is attached
hereto as Exhibit A, entitled "Excel Railcar Corporation Master Car Leasing
Agreement”, made a part hereof and incorporated herein by reference; |
further state that Exhibit A is a true and exact copy of the Sublease.

In testimony whereof, |, as President of Industrial investment
Corporation, have hereunto set my hand to this Memorandum of Sublease
this 19th day of April, 1996, and swear that the facts and allegations
contained in this Memorandum of Sublease are true.

;hiﬁp S.%esby, Presidem

Industrial Investment Corporation

Sworn to before me and subscribed in my presence this 1:3th day of
April, 1996, at Galion, Crawford County, Ohio.

\J Notary Public
DARON g




L XHIBIT A

EXCEL RAILCAR CORPORATION
MASTER

CAR LEASTNC AGREEMENT

THYS AGREEMENT, made the below date, by and between EXCEL
RAILCAR CORPORATION, an Illincis, USA corporation (herein called
"EXCEL"), and BLUE CIRCLE with its primeipal place of %
business in Marietta, Georgia ﬁhereinaﬂ:er called "BCC") ., '

WITNESSETH

1. LEaSE

EXCEL agrees to furnish and lease to BCC, and BCC, agrees to accept
and use upon the terms and conditions herein set forth, the cars
covered by the riders attached bereto and such additional riders as
may be added hereto from time to time by agreement of the parties.

7~ Bach such rider shall set forth the number of cars, the reatal
rate, mileage allowance, term of use, options, car numbers, and
other pertinent information that may be desired bty both parties.
All cars leased pursuant to such riders, or otherwise delivered to
and accepted by BCC, are subject to the terms of this Agreement.
The texm of use of the cars shall commence on the cdate of delivery
thereof to BCC ard shall continue for a period ending from the
first day of the month following the average date of delivery of
such cars to BCC,

2.  DELIVERX

EXCEL agrees to deliver the cars to BCC at a point or points
mutually agreed te by the parties. EXCEL's obligation as to such
delivery shall be subject te all delays resulting from causes
beyond its coatrol. BCC agrees to use the cars exclusively in its
own service, except as hereinafter provided, and none of the cars
shall be shipped beyond the boundaries of the United States, Canada
and México. BCC agrees that if any of the cars are used cutside of
Continental United States, BCC shall reimburse EXCEL for any
o~ customs duties, taxes Or other expenses resulting from such use.
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3.  PATMENT

BCC agrees to pay the rental charges with respect to each of the
cargs from the date of delivery thereof ard un:il such car is
retumed by mutual agreement or upon the termination of the
contract. Such rental charges shall be paid in advance and due to
EXCRL in U.S. dollars by the first day of each wmonth prorating,
however, any period which is less than a full zonth., BCC will
direct the funds credited to EXCRL by wire transifer to a bank or
banks in the United States of America, as designated by EXCEL or
such other location as EXCEL directs from time to time, pursuant to
the Car Leasing Agreement. BCC can also issue a theck payable in
United States dollars to EXCBL RAILCAR CORPORATION upon receipt of
the invoice issued by EXCEL.

4.  INSPECTION

Each car, upen completion of the modification will be subject to
inspection by BCC or its designated agent for adherence to all FRA
and AAR Interchange Rules, as waell as adherence to stardard
poneumatic railcar air tests per industry noxms. EXCEL will provide
BCOC with the results of the fipmal satilsfactory air system test on
each car. EXCEL will warranty the Pressure Differential (PD)
Covered hopper car(s) system in its performance comparable to a PD
3000 cubice foot capacity type zrailcar.

Failure to report any defect in the car or its systems within 30
days after delivexy of each such car by BCC or at its discretion
shall constitute acceptance therxeof by BCC, and ghall be canclusive
evidence of the fit and suitable coodition therecf for the purpose
of transporting the commodities then and thereafter loaded therein
or therecon.

BCC is responsible for maintenance and replacement of broken,
damaged, destroyed or missing pressure differential system parts,
including valves, aeration pads, 'relief wvalves, rupture discs,
piping, gauges, and other specialized system parts or any
components or appurtenances thereto, If cax is ghepped for repailr

of the above, BCC will be billed for such charges and no rental
credits issued.




5. CAR RECORDS

Upon EXCEL's request, BCC agrees to promptly furnish EXCRBL with
complate reports of the car movements, including dates received,
loaded =2nd shipped, commedity, destination, and #ull junction
routing, and all information which BCC may receive from railroad
companies or other sources which may be of use to EXCEL.

§. DESTROYED CARS

In the event any car is totally damaged or destroyed, the rental
with respect to such c¢ar shall terminate upon receipt by EXCRL of
notification therecf, provided however that destroyed cars was not
caused by fault and/oy negligence of BCC o©f bhandling the
railcazr(s). :

7. NBGLIGENCE

In the event that any of the cars, or the fittings, appliances or
appurtenzances thereto, shall be damaged beyond usa, ordinlary wear
and tear excepted, or destroyed either as a result of the acts of
any of BCC's eumployees, agents or customers or from any commodity
or other material loaded therein or thereon, withip BCC facilities,
BCC agrees to assume financial responsgibility for such damage or i

destruction. Such financial responsibility shall amount to the |
replacement of the car, gfittings, spplliances or appurtenances ,
damaged and will not comnstitute an cobligation to replace them inm |
new condition hut in the state of use in which they were leased. ‘

8. FPRODUCT/TLOADING .'

EXCEL shall not be liable for any loss of or damage to commodities,
ox any part thereof, loaded or shipped in or on tte cars.

8. CAR PARTS LOSS/STOLEN

BCC, at its own expenses, shall either replace or reimburse EXCEL
for the cost of replacing any appliance or remcvable paxrt as it was
Yeceived by BCC, within BCC facilities, if destroyed, damaged
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beyond use, lost, removed or stolen, unless the railroads |
trangporting the ¢ars have assumed full responsibility and paid for |
such losgs or damages, or such loas or damage results from the
negligence or cmission of EXCEL its agents or employees.

10. INDEMNIFICATION

BCC agrees ta indemmify and hold EXCEL harmless from and against
any loss, liabllity, claim, damage or expense (including, unless
BCC assumes the defense, the reasonable cost of investigating and
defending against any claims for damages) arisiang out of or in
connection with the use ©of the cars during the terms of this
Agreement, excepting, however, any loss, liability, c¢laim, damage
or expense which accrues with respect tTo any ©f the cars {i) while
such car is in a repair shop undergoing repairs; (ii) which is
attributable to the negligence ox omission of EXCBL, its agents or
emplovees; or (iii) for which a railroad or railroads have assumed
full responsibilicy, including investigating and defending against
any claim for damages.

"11. LETTERING j
No lettering or marking of any kind shall be placed upon any of the
¢ars by BCC except with the prior written conmsent of EXCEL,

1z. gxaxaélzx.xaan:ne

BCC agrees not to load any of the cars in excess of the lcad limit
stenciled thereon.

13. DPRMURRAGE

BCC shall be liable for any demurrage (A charge made on cars,
yehicles or vessels held by or for consignor or consignee for
loading or unloading, for forwarding directions of for any other
purpose), track storage or detention charge imposed in connection

with any of the cars as well as loss of or damage beyond use Lo any

P~ car while on apy private siding or track or on any private or |
- industrial railroad or in the custody of any carrier not subject to |

-‘w
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the Associaticn of American Railroads Ruleg for I(nterchange.

14. NO_TRANSFER OR ASSTGNMENT BY RCC

BCC shall make no transfer or assigroment of its incerest under this
Agreement in and to the cars without RXCEL's prior written consent,

except that BOC may sublease any of the cars to its gubsidiaries
consistent with ite normal werchandising methods; provided,
however, that notwithstanding any such sublease, BIC shall continue
to remain liable to EXCEL under all conditions and terms of this
Agreement. No right, title or interest in any of the cars shall
rest in BCC by reason of this Agreement or by reason of the
delivery to or use by BCC of the cars, except the right to use the
cars in accordance with the terms of this Agreement.

15. DREFAULT

If BCC shall f£ail to perform any of its obligations hereunder,
~ BXCEL at its election may withdraw the cars from the service of BCC
and deliver the same, or any thereof, to others upon such terms as
EXCRL may see fit. If EXCBL elects to withdraw the cars and during
the balance of the term of this Agreement fails to collect for the
use of the cars a sum at least equal ta all unpaid rentals
hereunder to the stated date of termination herecf, plus an amount
equal to all reasonable expenses of withdrawing the cars from the
service of BCC apnd collecting the earmings thereoi, BCC agrees to
pay from time to time upon demand by EXCEL the amount of any such
deficiency. It is expressly understood that BRCEL at its option
may terminate this Agreement in the event that a petiticn in
bankTyptcy or a petition for a trustee or receiver be filed by or
against BCC or in the event that BCC shall make ar assigmment for
creditors. Notwithstanding any of the above if EXCEL elects to
withdraw any loaded car from BCC's servica, IEXCEL shall be
responsible for any obligation arising from such withdrawal.

If EXCEL fails to perform any of its obligations hereunder, BCC at

its election may either; (a) charge BXCRL for all losses or damages

caused by its breach, or; (b) grant to EXCEL 60 days to cure such

breach or breaches, or; (c) enforce the provisiors of this Full
~~ service agreement against BXCEL,

-5-
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16. RETURN QF CARS

Upon the termination of each rider, BCC agrees, sSubject to the
provisiona of Secticn 6 above, to return the cars to EXCEL at
BXCEL's Railcar Repair facility, Kemney, IL, USA and/ox at a point
or points previously agreed by the parties, in tha same or as good
- condition as received, ordinary wear and tear excepted, free from
all charges and liens which may result from any act or default of
BCC, and free from all accumilations or deposits from commodities
transported in or on the cars while in the service of BCC, IE any
car is not returned to EXCEL free from such accumulations or
deposits, BCC, shall reimburse EXCEL for any expense incurred in
cleaning such car, unless car is to stay in similar cementitlous
products service with immediare future lessor which would not
require complete internal cleaning of each car.

17. RESTRICTIONS

In the event the Assoclation of American Railr¢ad (AAR) having
juriadiction over the operations and safety of railrozd equipment
requires that EXCEL modify the rmilcars in order to comply with the
requiréewents of the AAR pursuant to AAR Rules and requisitions,
then BXCRL upon receiving an official notification from tha AAR
pursuant to published restrictions for the use of certain railcars,
EXCEBL shall then have the option to remove such railcars and
replace the railcars with comparable type railcars subject to the
terms and conditions of the exiting lease between BCC and EXCEL.

It is understood that seoue of the cars furnished BCC under this
Agreement and EXCEL's rights under this Agreement may at the time
of delivery tao BCC or at some future time during the term of this
Agreement. be subject to the terms of a Lease, Mortgage, Deed of
Trust Eguipment Trust, Pledge or Assigmment or similar security
arrangement, and that the cars may be stenciled or marked to set
forth the ownership of any such cars in the name of a lessor,
mortgagee, trustee, pledgee, assignee or security bolder and that
this Agreement and BCC's rights hereunder are amd shall at all
times be subject and subordinated to any and all rights of any
lessor, mortgagee trustee, pledgee, assignee or security holder.

-
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As to the cars subject hereto, this Agreement and the rentals

“hersunder may have been assigned and may in the future be assiqued

To the holder, if any, of the superior title or lien from time to
time on each car as determined with reference to the filings with
the Interstate Commerce Commission; however, unti. notified to the
contrary by any person reasonably proving to BCC's satigfaction
through a judicial decree (in the event there is a conflict batween
EXCRL and such assignee) that he is the assigmnee ¢f this Agreement
or the rentals hereunder, BCC is to pay all rentals to the orxder of
BXCRL or to such assignee as EXCEL identifies in writing te BCC.
BCC hereby consents te and accepts such leases or assignments. BCC
agrees that no claim or defense which BCC may have against EXCEL
ghall Dbe asserted or enfoarced against any asgsignee of this

Agreenment.

19. MODIFICATION TO CARS

In the event the U.3. Department of Trausportation, or any other
governmental agency or Dnon-govermmental organization having
jurisdiction over the operation, safety or useé of railrcad
equipment, requires that EXCEL add, wodify or in agy wanner adjust
the cars subject to this Agreement in order to qualify them for
operation in railrocad interchange, theas BCC shall pay an additiounal
monthly charge of $2.50 U.S. dollars per car for each $100.00 U.S.
dollars expeénded by EXCEL on such car, in any case effective as of
the date the car is released from the shop after applicatiom of
such additions, modifications or adjustments (hereinatter the
"Modifications”.) In the event EXCEL in its sole discretion prior
te making any Meodificationsg that the cost hereof is not economical
to expend in view of the estimated remaining useful life of such
car, and EXCEL elects to permanently remove such car from BCC'S
service rather than have such car taken to a carr shop for such
Modifications, the rental with respect to such car shall terminate
upon the date specified in writing by EXCEL, provided that such

date must be prior to the date the Modification is so required to
be made,

20. SUCCESSORS

"+ This Agreement shall be blnd:.ng upon the parties hereto, their

respective successors, assigns and legal representatives, and shall

-7-
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remain in £ull force and effect from the date hereof until the
completion of the leasing arrangement shown on attached riders of

the last car or cars hereunder, and all such caxrs are returned to
EBXCEL.

21, SCLAIMS

BCC shall pay or satisfy and discharge any and all sums claimed by
any party against BCC arising in the course of this lease which, if
unpaid, might become a lien or a charge upon tha cars or eantitled
to pricrity over any of the rights of EXCEL in and to the carg, but
shall not be required to discharge any such claim so lomng as it
shall in good faith and by appropriate legal proceedings contest
the validity thereof in any reasonable manner which, in the opinion
of BXCEL, will not affect or endanger the title and interest of
BXCRBL in and to the cars. '

22.  REPRESENTATION

BCC hereby represents and warrants as follows:

a) BLUE CIRCLE CEMBNT is a corporation duly incorporated and
validly existing undar the laws of The State of Alabama, and is
qualified to transact business wherever the nature of its business
or the ownership of its business or the ownership af its properties
requires such qualifications, and has £full power, authority and
legal right te¢ carxy out its present business and operations and to
perform its obligations under this Agreement.

b) There is no action or proceeding pemdiny or threatensd
againgt BCC before any court or administrative agency or other
governmental body which might result in any waterial adverse affect
on the buginess, properties, assets or finaneial condition of BCC
or its ability to perform its obligations hereunder.

¢} This Agreement has been duly authorized by BCC and is a

valid and binding obligation of BCC, enforceable in accordance with
its terms.

LA\



23. GOVERNING LAW

Any controversy or claim arising out of or related to this Lease
Agreement, oxr the breach thereof, it is hereby agreed among and
between the parties, that should a dispute arise as to
interpretation or enforcement of this Agreement, EXCEL resexves
the right to seek the appropriate legal remedies pursuant to the
lawy of the State of Illinols, USA to gettle the Aispute. The
terms of this Agreement and Lease and the rights anid cbligatioms of
the parties heretd may not be amended or tamminated orally, but
only by agreement in writing by the party against whom the
enforcement of such amendment or terminatiom is scought. '

24. PROCEEDINGS

Any action' or proceeding by either party with respect to this
Agreement wmust e brought in the County of DuPage, State of
Illinoisg, U.S.A,

25. QRLIGATIONS .

BCC and EXCRL acknowledges and agrees that their cobligations

hareunder, inc¢luding, without limitation, its cbligations to pay

Rent for all squipment leased hereunder, shall be unconditional and

irrevocable under any and all circumstances, ghall not be subject

to cancellation, termimation, modification or repudiation by BCC

nor EXCEL, and shall be paid by BCC and performed by BCC and EXCEL i
without notice or demand and without any abatement, reduction, :
diminution, setoff, defense, counterclaim or recoupwent whatscever, |

including, without limitation, any abatement, reducticn, ;6
diminution, saetoff, defense, counterclaim or recoupment due ox |

alleged to be due to, or by reason of, any past, prasent or future

claims which BCC may have against EXCEL, any Assignee, any

manufacturer or supplier of the Equipment or any Item thereof, or

any other Persaon for any reason whatscever, or any defect in the

Bquipment or any Item thereof, or the conditiom, design, operation

or fitness for use thereof, any damage to, or any loss or

destruction of, the Bquipment or any Item thereof, or any Liens or |

| rights of others with respect to the Equipment or any Item thereof, |

~ or any prohibition or interruption of or other restriction against

- BCC's use, opexation or possessicm of the Equipment or any Item

“9-
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thareof, for any reason whatscoever, or any defaul: by EXCEL in the
performance of azy of its obligations herein contained, ox any
' other indebtedress or liability, bhowscever and whenevexr arising, of
. EXCEL, ©or ©f any Assignee, or of BCC to any other Person, ox by
reason of insclvency, bankzruptcy or similar proceedings by oz
‘against EXCRL, any Assigmee or BCC, or for aoy other reason
‘whatsoever, whether similar or dissimilay to any of the foregoing,
‘any present or future law to the contrary potwithstanding; it being
_the intentiocn of the parties hereto that all Reni: payable by BCC
hereunder shall continue to be payable in all events and in the
‘manner and at the times herein provided, without notice or demand,

.unless the obligation to pay the same shall be terminated pursuant
to the express provisions ¢f this Lease.

26, IOTLR

Title to the Equipment shall at all times remain ir EXCEL and at no
‘time during thae Term shall title become vested in BCC. This Lease
'ig and is intended to be a true lease and not a lease intended as
security or a lease in the nature of a securily interest. - BCC
shall acquire no right, title or interest in or to the Equipment,
except the right to use the same pursuant to the terms of this
Leage. It ig the intention and understanding of both EXCRL and
BCC, and BCC shall take all such actions as way be required to
agsure, that the EBquipment shall be and at all times remain
personal property, notwithstanding the mammer in which the
Bquipment may be attached or affixed to reality. HCC shall obtain
and recoerd such instruments and take such steps as way be necessary
to prevent any Person from acquiring any rights in the Bquipment by
reason of the Bouipment being claimed oOr deewed to be real
prepexrty.

27. LIBNS

Bcc will rot directly or indirectly create, incur, a.ssume or suffer
£o exist any Lien on or with respect to (i) the Equipment or any
Item thereof, EXCEL's title thereto or any interest therein, or
(ii) this Lease or any of EXCEL's interests hereumier, except any
Lien granted or placed thereon by BXCEL or any Assignee. BCC, at
its ovn expense, will prowptly pay, satisfy and otherwise take such
actions as may be necessary to Keep this Leage and the Bquipment

-1.0=-
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free and clear cf, and to duly discharge or eliminate or bond in a
manner satisfactory to EXCEL and each Assignee, any such Lien net
excepted above if the same shall arige at any time. BCC will
gotify EXCEL and each Assignee in writing promptly upen becoming
aware of any tax or other Lien (other than any lien excepted above)
that shall actach to the Equipment or any ltem of Equipment, and of
the £ull particulars thereof.

23, JNSURANCE

BOC shall at all times while this lease is in effect, at its own
expense, cause to be carried and maintained: (i) all risk, physical
loss or damage insurance with respect to each unit; and (ii) public
ljability insurance in a minimm amount of §$5,000,000 per
occurrence with respect to persomal injury or property damage, in
each case for such risk and with such insurance companies as deamad
reasonable within current industry norms., Saild policles shall
provide that EXCEL and any assignee of EXCEL shall request and
receive (30) days prior written notice of any material changes in
7~ coverage or cancellation thexeof. '

29. LATE CHARGRS

BOC shall pay to EXCEL, upon demand, to the extent permitted by
applicable law, interest on any installment of Rent not paid when
due, or other amount payable under this Lease which is pot paid
when due, for any period for which any of the game is overdue
(without regard to any grace period) at a rate equal to the lesser
of (a) ten percent (10%) per ammm, or (b) the naximmm zate of
interest permitted by law.

!
i
!
1
l
1
!

30. HNOTICES

A1l notices provided for or required under the terms and provisions
herecf shall be in writing, and any such notice shall be deemad

gliven when personally delivered or when deposited in the united
states maile, with proper postage prepaid, <f£or f£fixst class
certified mail, return receipt requested, addressed (i) if to EXCEL

S~ oxr BCC, at their respective addresses as set forta herein or at j
. such other address as either of them shall, from time to time,

~11-
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’ degignate in writing to the other, apd (ii) if to any Assignee, to
the address of such Agssignee as such Assignee shall designate in
writing to BXCEL and BCC.

31. AD VALOREM TAXES
Bxcept as provided herein, BXCEL shall be liable for and pay all
Federal, State or othar governmental property tiaxes assessed or
levied against the cars.

32. PINANCIAL INFORMATION l
BCC agrees to furmish EXCEL upon request all financial reports and |
related documents which are regularly released to the public and
otherwige filed with regulatory agencies. ]

|

. 33. [KEDERAL BANKRUPTCY ACT

"-\ .

BCC and EXCEL hereby acknowledge that this Lease is a "lease" for

purposes of Section 1168 of the United States Bankruptety Code of §
1978, as amended. §0 long as said Section 1168, or any successor }
or comparable provision affording protectieon to lessors of railcars |
from the automatic stay under the united States Bankruptcy Code \
(then in effect), is in effect, BCC hereby agrees that it will not, |
in connection with any bankruptey procsedings inveolving BCC, take 'l
a position in any United States Bankruptey Court that is ;
inconsistent with EXCEL'g rights under said Section 1168 or gaid |
successor or comparable provision. l

- (&

Inasmuch as this Agreement evidences the Master 'Railcar Leasing
Agreement, the parties intend to add "Riders® which will describe
the specifics for railcars which will be subject to the terms
hereof. Bach Rider will incorporate the terms hereof and to the
extent of any incongistencies, the Rider will cantrol.




35. ADMINTSTRATION AND MANAGEMENT

The cbligations of EXCEL as Manager for the administration and
‘wanagexent of the Rajlcars are as set forth in the "Full Servica

Administration and Management Obligations Agreement*® which is
attached hereto.

36. HEADINGS

The captions which are underlined in trhe Agreement, including
BExhihits and Riders, are for reference only and are not intended to
limit the scope of the subject paragraphs nor conflict in any
manner with the content of the Agreement.

In WITNESS WHEREQF, the parties hereto have duly executed
this Agreement in two counterparts (each of which shall be deewmed
an original) as of June 1, 1995,

e A ’
EXCEL RAILCAR CORPORATION BLUE CIRCLE {CEMmeXNl
112 Water Street ' Two Parkway Place, Suite 1200
Naperville, IL. 60540 Marietta, Georgia 30067
T.S.A. U.S.A.

éd&&[ﬁ é l 2342:222&5 Maw}. 7% M&«wal'
(Print Name) (), o) S (Princ Name) ))i.p, Fov, DA lovFon

ATTEST: %& ?((7/ f i
Sreren 2 |

(Princ N Jff(’Prmt Name) 1

i~ 2 xelu 1))5 V/C‘f!? /%ZS"

L]
. » I
. - -I3‘.
[
e
A . . .
3 . . :




NCU-TE1995  12i3E WSl RAILCAR CORP. P23

la

RIDER No. 1
Forming Part of

mmmcomm*m
MASTER
mmmm

L 'misdde: ("Ridecr"} hcmantesthemmanﬂ.cmmtiom of the
,.-'Mmzmm@a?mmmn:;aggmam&mm
SRR ("Zgreement®), between EXCRL. FATLCAR :
.1 .CORPORATTON (*RICHLY) and ELUR CTRCTX ~(¥BOC®) . The railcars 47
e 2 ¥ or "Unita* of Equipmenr) ihed hermain are suhject ;
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DONELAN, CLEARY, WOOD & MaASER, P.C.

Enclosed is a check in the amount of forty-two dollars ($42.00) in payment of the filing fee
and the cross indexing file.

Once the filing has been made, please return to bearer the stamped counterpart(s) of the
document not required for filing purposes, together with the letter/fee receipt from the Surface
Transportation Board acknowledging the filing, and the two extra copies of this letter of

transmittal.

Very truly yours, - —

AL, / / / . R
i TN Nl e 4 o
Vb,ﬂ&vt T ;L’{/L’?/cr% 77

Allen H. arrison, Jr. .
Attorney for Industrial Investment Cﬁrporan’on,
Jor the purpose of this filing.

Honorable Vernon A. Williams

Secretary
Surface Transportation Board

Washington, D.C. 20423
Enclosures

BY HAND

8376-020
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