LAW OFFICES
Mi1LES & STOCKBRIDGE
A PROFESSIONAL CORPORATION
CAMBRIDGE, MD 10 LIGHT STREET McLEAN, VA
COLUMBIA, MD BALTIMORE, MARYLAND 21202-1487 ROCKVILLE, MD
) TOWSON, MD

EASTON, MD
TELEPHONE 410-727-6846%

EAX 410-385-3700

FREDERICK, MD WASHINGTON, D.C.

December 31, 1998

RECORDIATI mwm’/ %?/ FILED)

via FEDERAL EXPRESS MLt 0,54 AM

Surface Transportation Board i
1925 K Street, N.W. ‘
Washington, D.C. 20423-0001
Attention: Mrs. Janice Fort
Recordation

Re: Qur File No.: 258-1921
Dear Mrs. Fort:

Enclosed for recordation as a primary document pursuant to
the provisions of 49 U.S.C. §11301(a) are one orlglnal and one
notarized copy of the following document:

Bill of Sale and Assignment of Lease dated November
30, 1998 by Railcar, Ltd. (1819 Peachtree Road, N.E.,
Suite 455, Atlanta, Georgia 30309-1847) and Progress’
Rail Services . Corporation (1600 Progress Drive,
Albertville, Alabama 35950) in favor of ¢ ¢C.X.
Industries, Inc. {(P.0O. Box 87, Deland, Florida 32721).

Also enclosed 1s a check in the amount of $26.00 to cover
the costs of recording this document.

Once this document has been recorded, please return the
same to the undersigned. :

Thank you for your prompt attention to this matter. Pleasge
call me at 1-800-344-2532 if you have any questions.

Sincerely,
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Michele E. Sperato
Assistant to Mary L. Weidenbach



SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20423-0001

OFFICE OF THE SECRETARY
Michele E. Sperato Date: 1/4/99
Miles & Stockbridge
10 Light Street ‘
Baltimore, Maryland 21202-1487

Dear Sir:

The enclosed document(s) was recorded pursuant to the provisions of 49 U.S.C. 11301

and 49 CFR 1177.3(c), on 1/4/99 at 10:54AM ' , and

F
o

assigned recordation number(s). 21922,21923 and 21924.

Sincerely Yours,
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Enclosure(s) (3)

78.00
$ ‘ 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. In the event of an error or any questions concerning this fee, you will receive a
notification after the Surface Transportation Board has an opportunity to examine your
document.

Signature------ 7. R L /7‘;7 < "Z{ﬁi{ v




STATE OF MARYLAND
SS:
CITY OF BALTIMORE

THIS IS TO CERTIFY that the attached Bill of Sale and
Assignment of Lease is a true and complete copy of such Bill of
Sale and Assignment of Lease.

WITNESS my hand and seal this zz st day of gzﬁéwgé@ﬁ, 1998.

Notary Publ¥c

My Commission Expires: {%&yﬂ4@a?7 gﬁgj GQC}ﬂ/
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DESCRIPTION OF RAILCARS

Lessee: CSX Transportation
Number of Cars in Lease: 200
Description of Cars: 52 foot, 6 inch, 5 foot high, resided gondolas with 263,000 GRL capacity.

Car Marks and Numbers:

GNRR 6600 - GNRR 67992 Inclusive.



BELQE&ALEANDASSIGMM-QELEASE W99 1o “"”WW

1. Bill of Sale. For value received, Progress Rail Services Corporation (“Seller” or
“PRSC”) hereby sells, transfers, and delivers to C.K. Industries, Inc. (“Buyer™), its successors and
asmgns, all of Seller’s right, title and interest in and to the two hundred (200) railroad cars described
in Sghﬁdnle_l attached hereto (the “Cars”). The Cars are bemg sold on an “AS IS, WHERE IS” basxs ‘

EARIICIILA&ELIR.EQSE.DRMSE Seller (for ltself and its successors and assigns) covenants and
agrees with Buyer to warrant and defend title to the Cars hereby sold to Buyer against all and every
person and persons whomsoever, except those whose interest arises by, through, or under CSX
Transportation, Inc. as lessee of the Cars.

2. Assignment of [ ease. “Lease” means the Car Lease dated as of June 19, 1998, between
Railcar, Ltd. (“LTD”) (acting as agent for the owner of the Cars, namely, PRSC), as lessor, and CSX
Transportation, Inc., as lessee, relating to the Cars, a true, correct, and complete copy of which Car
~ Lease, as amended to date, is attached hereto as Exhibit A. Notwithstanding anything herein to the

“contrary, this transfer is subject to the Lease. For value received, LTD and PRSC hereby irrevocably
assign to Buyer, and Buyer hereby accepts and assumes, all of LTD’s and PRSC’s right, title, and
interest in the Lease and all of LTD’s and PRSC’s obligations under the Lease ansmg on and after the
date of this instrument. Buyer is not assummg, and LTD and PRSC alone shall remain responsible for,
obligations and claims under the Lease arising before the date of this instrument.

3. Enmhaseﬁmn For the Cars and Lease transferred to Buyer hereunder, Buyer shall
pay to Seller , (the “purchase price”), as
follows. Buyer shall pay on the date of this Agreement. cash in the amount of | :

~ and the balance of the purchase price shall be paid w1th
simple interest on the unpald principal balance from the date hereof until paid, at the rate of :
percent per annum (except that the interest rate after the maturity date stated hereinafter shall be
: percent per annum) as follows: the entire outstanding principal balance and all accrued -
and unpaid interest hereunder shall be due and payable in full on . Buyer shall pay
all amounts payable hereunder in full, without set-off, counterclaim, recoupment, or any other claim,
deduction, or withholding. To secure the full payment of the indebtedness (the “Indebtedness”)
evidenced by, and the full performance of Buyer's obligations under, the purchase price payment
provisions set forth above (and any extension or renewals thereof), Buyer grants to Seller a security
interest in the Cars and all present and future leases, attachments, accessories, replacement parts,
repairs, and additions, and all proceeds thereof (collectively, the "Collateral"). Buyer shall execute and
deliver such documents and perform such other acts as Seller may request from time to time to create,
perfect, and maintain Seller's security interest in the Collateral. Buyer shall keep the Collateral free
of all security interests, liens and claims whatsoever (other than the security interest herein created).
- Except with Seller's prior written consent, Buyer shall not sell, transfer, lease, abandon or otherwise
dispose of any of the Collateral or any interest therem ‘Buyer shall pay all expenses incurred by Seller

T OASSBILLSLECKY



in connection with enforcement of Seller's rights hereunder, including court costs, collection charges,
reasonable attorneys' fees, and expenses of retaking, holding, preparing for sale, selling, or the like.
Upon full payment and satisfaction of the Indebtedness, Seller agrees to take any and all necessary and
appropriate acnons to release the Collateral from the foregoing security interest.

4. Representations and Warranties. LTD and PRSC represent, warrant, covenant, and
agree with Buyer as set forth in Exhibit B attached hereto. LTD and PRSC agree to indemnify and -
hold Buyer harmless from and against any and all liabilities, losses, damages, costs and expenses
(including reasonable attorneys’ fees) suffered or incurred by Buyer as a result of the breach by LTD
or PRSC of any of their representations, warranties, covenants and agreements set forth in Exhibit B.

5. Management Arrangement. Buyer hereBy engages LTD, and LTD hereby agrees, to
manage the Cars in accordance with the provisions set forth in Exhibit C attached hereto.

6. Repurchase of Cars. Upon the expiration of the Cars’ 50-year life (under the rules of
- the A.A.R.), at Buyer’s sole option, Buyer may (but shall not be obligated to) give PRSC the option
to.repurchase all Cars from Buyer at such price per Car as Buyer determines.

7. Guaranty. PRSC guarantees the full and prompt payment and performance of certam v
obhgatlons as set forth in Exhibit D attached hereto. -

8. Idke_chLEx.change Seller wishes to effect the sale of the Cars by means of an
_ exchange for other property of like-kind within the meaning of Internal Revenue Code § 1031 and the
regulations thereunder. Buyer will cooperate with Seller to that end in accordance with the provisions
set forth in Exhibit E attached hereto, provided Buyer incurs no additional expenses or liability and
is not delayed in its acquisition of the Cars. Seller shall indemnify and hold harmless Buyer on an
after-tax basis from and against any loss, damage liability, and expense (including attorneys’ fees)
arising out of or relating to Buyer’s pan:1c1pat10n in such an exchange.

9. Mlscellanmus. This instrument (together with all exhibits and schedules referenced
herein) sets forth the entire agreement between the parties with respect to the subject matter hereof and
supersedes any and all previous agreements between them concerning such subject matter. This
instrument may not be modified in any manner nor may any rights herein be waived except by an
instrument in writing signed by all parties. This instrument shall be governed by and construed in
accordance with the laws of the State of Georgia. Wherever the context requires or permits, the
masculine, feminine, or neuter gender shall include the other two genders, and the singular shall
include the plural and vice versa. The section headings set forth herein are for convenience of
reference only and shall not be used in interpreting this instrument. This instrument may be executed
in two or more counterparts, each of which shall be deemed to be an original and all of which together
shall constitute one and the same instrument.

EXECUTED under seal effective as of as of November 30 , 1998.

RAILCAR, LTD. | _ o PROGRESS RAIL SERVICES

A CORPORATION |
By, coie¢ Z e (sEAL) By: _ (SEAL)
Name/Title: wWicas 2 e /5% csr p2endf Name/T 1tle

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
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in connection with enforcement of Scller's rights hereunder, including court costs, collection charges, -
reasonable attomeys' focs, and ¢xpenses of retaking, holding, preparing for salc, selling, or the like.
Upon full payment and satisfaction of the lndcbtedness, Seller agrecs to take any and al) necessary and
appropriate actmns lo release the Collateral {rom the faregoing security interest. :

4, Representations and Warranties. L.TD and PRSC rcprcsent, warrant, covenant, and

- agrec with Buyer as set forth in Exhibit B attached hereto. LTD and PRSC agree to indemmify and

hold Buyer harmless from and against any and all liabilities, losses, damagcs, costs and expenses
(including reasonable attorneys’ fees) suffered or incurred by Buyer as a result of the breach by LTD
or PRSC of any of their representatmns, warrunlies, covenants and agrecements set forth in Exhibit B.

S. Mﬂmg,mnﬁm.Amangsm&m Buyer hereby cngages LTD, and LTD hereby agrees, to’

~ manage the Cars in accordance with the provisions set foﬂh in Exhibit C attached hereto.

6. - Repurchase of Cars. Upon the expiration of the Cars’ So-year life (under the rules of
the A.A.R.), a1 Buyer’s sole option, Buyer may (but shall not be obligated to) give PRSC the option
to rcpurchasc all Cars from Buyer at such price per Car as Buyer dt.lermmes

7. Guaranty. PRSC guarantees the full and prompt paymcnt and performance of certam

' obhgstlons as set forth in Exhibit D attached hereto.

8. kaﬁ_Kmd_Bxchmgﬂ Seller wishes to effect the sale of the Caxs by means of an
cxchange for other property of like-kind within the mcaning of Internal Revenue Code § 1031 and the
regulations thereunder. Buyer will cooperate with Seller to that end in accordunce with the provisions
sct forth in Exhibit E attached hereto, provided Buyer incurs no additional expenses or liability and
is not delayed in its acquisition of the Cars. Seller shall indemnify and hold harmless Buyer on an
after-tax basis [rom and against any loss, damage, liability, and expensc (including attorneys® fees)

arising oul of or rclating to Buyer's participation in such an exchange:

9, Miscellaneous. This instrument (together with all exhibits and schedules referenced
herein) sets forth the cntire agreement between the parties with respect to the subject matter hereof and
superscdes any and all previous agreements between them concerning such subject matter. This
instrument may not be modified in any manner nor may any rights herein be waived exccpt by an
instrument in writing signed by all partics. This instrument shall be governed by and construed in
accordance with the laws of the State of Georgia. Wherever the context requires or permits, the
masculinc, teminine, or neuter gender shall include the other iwo genders, and the singular shall
include the plural and vice versa. The section hcadings set forth hercin are for convenicnce of
reference only and shall not be used in intcrpreting this instrument. This instrument may be executed - -
in two or more counlerparts, each of which shall be deemed to be an original and all of which together
shall constitute one and the same mstxument )

EXECUTFD under seu] eﬁ‘ectivc as of as ol November 30 ., 1998.

RAILCAR, LTD. - ' : PROGRFSS RAIL SERVICES
' CORPORATION

By, it £ /M..., (SEAL) m& _ (SEAL)

Namc/Title: W/ewrs & prenee ///-Cj/’e»/ N e cynee ¥ gg,na;m

Soanwrn ¥l ¥ CFQ.
[SIGNATURES CONT]NUED ON FOLLOWING PAGE]

AMRILLSLE.CK3 S ' 2

1w . P~ coruen  buremmy s ovey (e~ P e A v WAV S ETREA TREAAM L Ry F A e



STATE OF ALABAMA
 COUNTY OF MARSHALL

On November 30, 1998, beforc me persoually appeared Michael V. Bombino, to me personally
known, who being by me duly swom says that he is Senior Vice President and Chief Financial Officer
of Progress Rai} Scrvices Corporation, an’ Alahama corporation, and that he exccuted the foregoing
instrument on behalf of said corporation by authority of its Board of Directors, and he acknowledged
that the execution of the forcgoing instrument was the [roe uct and docd of said corporation. '

:\b ALY \)5 . Q}O\-é\ul\)
Notary Public ,
My commission cxpires:

INOTARIAL SEAL]

STATE OF GEORGIA
COUNTY OF FULTON

On November 30, 1998, before me personally appeared Wilds L. Pierce, to me personally known, who
being by me duly sworn says that he is President of Railear, Ltd., a Georgia corporation, and that he
executed the foregoing instrument on behalf of said corporation by authority of its Board of Directors,

and he acknowledged that the cxccution of the forc instrument was the free act and deed of said
corporalion. : '

/N otary Public’ (/
;/ My commission expires:

/

[NOTARIAL SEAL]

- STATE OF GEORGIA
COUNTY OF FULTON

On November 30, 1998, hefore me personally appeared Claude Bigot, to me personally known, who
being by me duly sworn says that he is President of CK Industries, Inc., a Florida corporation, and that
ho cavcuted the foregoing instrument on hehalf of said corporation by authority of its Board of
Dircctors, and he acknowlcdged that the execution-gf the foregoing instrument was the frce act and

deed of said corporation. Ig g

_ /Notary Public =~/
My commission expires:

[NOTARIAL SEAL]
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e
-

By: , T (SEAL)
© Name/TitlexZ—"C . GG el NlesdewT

CK INDUSTRIES, INC.— -~

AMSBILLSLE.CK3



SCHEDULE I
to Bill of Sale and Assignment of Lease

“dated as of November 30, 1998, executed by Railcar, Ltd.,
Progress Rail Services Corporation, and C. K. Industries, Inc.
Description of Car.s

200 52-foot, 6-inch, 263,000 cubic foot GLR, 5-foot high side gondolas (A.A.R. car type
ES3O or E534 and mechanial designation GBS)
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