C\@/D f 2496 Rocky Ridge Road Box 43040
FIRST i Birmingham, Alabama 35243
COMMERCE National Watts 1-800-456-6639

Phone (205) 979-1700  FAX (205) 979-1960

LEASING CORPORATION
September 1, 2000
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StP 6 00

Ms. Toleda Stokes

Surface Transportation Board
1925 K Street, N. W.
Washington, D. C. 20423

11-05 M
SURFACE TRANSPORTATION BOARD

Dear Ms. Stokes:

In reference to my previous letter dated August 25, 2000 and our phone conversation, we are enclosing for
recording with the Surface Transportation Board the Equipment Lease Agreement dated July 27, 2000
between the following parties for railroad equipment:

Lessor: First Commerce Leasing Corporation
2496 Rocky Ridge Road
Birmingham, Alabama 35243

Lessee: Xavier Chemical Company, a Georgia Corporation
3020 Roswell Road N. E., Suite 200
Marietta, Georgia 30062

This recording is a lease transaction between First Commerce Leasing Corporation, as Lessor, and Xavier
Chemical Company, a Georgia Corporation, dated July 27, 2000, covering forty-seven (47) 1984 railroad
tank cars, Car numbers as follows:

XCCX 135170
XCCX 135172
XCCX 135173
XCCX 135174
XCCX 135175
XCCX 135176
XCCX 135179
XCCX 135180
XCCX 135184
XCCX 135185
XCCX 135186

XCCX 135192
XCCX 135196
XCCX 135197
XCCX 135201
XCCX 135203
XCCX 135205
XCCX 135207
XCCX 135209
XCCX 135210
XCCX 135212
XCCX 135213
XCCX 135214

XCCX 135215
XCCX 135217
XCCX 135220
XCCX 135221
XCCX 135222
XCCX 135225
XCCX 135227
XCCX 135228
XCCX 135230
XCCX 135231
XCCX 135232
XCCX 135233

XCCX 135234
XCCX 135237
XCCX 135240
XCCX 135241
XCCX 135244
XCCX 135251
XCCX 135255
XCCX 135256
XCCX 135261
XCCX 135263
XCCX 135264

? XCCX 135190

E As per your instructions, I am enclosing a certified copy of the Equipment Lease Agreement with original
notary acknowledgements, along with one copy, which should be recorded and returned to First Commerce
Leasing Corporation.

Please record this document as a primary document. The filing fee of $26.00 was sent to you with our
previous letter. If you have any questions or need additional information, please contact me at 800-456-
6639. Thank you.

’E Sincerely,

E VAN ] 3 :
Konda Barwitl

:

t Linda Barnett

'[F Chief Compliance Officer

Commercial Equipment and Vehicle Leasing
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August 30, 2000 RECEIVED

AUG 31 2050
MAIL
Ms. Toleda Stokes . MANAGEMENT
Surface Transportation Board
1925 K Street, N. W,
Washington, D. C. 20423

Dear Ms. Stokes:

In reference to my previous letter dated August 25, 2000 and our phone conversation, we are enclosing for
recording with the Surface Transportation Board the Equipment Lease Agreement dated July 27, 2000
between the following parties for railroad equipment:

Lessor: First Commerce Leasing Corporation
2496 Rocky Ridge Road
Birmingham, Alabama 35243

Lessee: Xavier Chemical Company, a Georgia Corporation
3020 Roswell Road N. E., Suite 200
Marietta, Georgia 30062

As per your instructions, I am enclosing a certified copy of the Equipment Lease Agreement with original
notary acknowledgements, along with one copy, which should be recorded and returned to First Commerce
Leasing Corporation.

The equipment involved in this transaction includes:

Equipment: 47 Railroad tank cars as described on the Schedule A attached
Please record this document as a primary document. The filing fee of $26.00 was sent to you with our
previous letter. If you have any questions or need additional information, please contact me at 800-456-
6639. Thank you.
Sincerely,

Linda Barnett
Chief Compliance Officer

Enclosure

Commercial Equipment and Vehicle Leasing
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LEASING CORPORATION

August 25, 2000

Mr. Vernon Williams
Secretary

Surface Transportation Board
1925 K Street, N. W.
Washington, D. C. 20423

Dear Mr. Williams:

Enclosed for recording with the Surface Transportation Board is an Equipment Lease Agreement dated July
27, 2000 between the following parties railroad equipment:

Secured Party:  First Commerce Leasing Corporation
2496 Rocky Ridge Road
Birmingham, Alabama 35243
Debtor: Xavier Chemical Company, a Georgia Corporation
3020 Roswell Road N. E., Suite 200
Marietta, Georgia 30062
The equipment involved in this transaction includes:
Equipment: 47 Railroad cars as described on the Schedule A attached
Please record this document as a primary document. The filing fee of $26.00 is enclosed. Thank you.
Sincerely,

1
:
E
:
! Linda Barnett
E Chief Compliance Officer
:

Enclosure

Commercial Equipment and Vehicle Leasing




.I " B EQUIPMENT LEASE AGREEMENT

LESSOR:

First Commerce Leasing Corporation
2496 Rocky Ridge Road
Birmingham, Alabama 35243

NAME AND ADDRESS OF LESSEE
Xavier Chemical Company, a Georgia Corporation

FULL LEGAL NAME OF LESSEE

3020 Roswell Road N.E., Suite 200

STREET ADDRESS

Marietta, GA 30062
CITY STATE Z1P CODE

NAME AND ADDRESS OF SUPPLIER

'NAME OF SUPPLIER

STREET ADDRESS

CITY STATE ZiP CODE

SECURITY DEPOSIT: Zero (0)

EQUIPMENT LOCATION: 3020 Roswell Road N.E., Suite 200
Marietta, GA__ 30062

Lease No. _ 00020218

TERMS AND CONDITIONS

1. RENTAL AGREEMENT. Lessor hereby agrees to rent to Lessee and
Lessee agrees to rent from Lessor, the personal property described below upon
the terms and conditions set forth herein (such property together with all
replacements, repairs, accessions and additions incorporated therein or affixed
thereto being referred to herein as “Equipment”). The term of this Lease shall
begin on the rent commencement date shown below and shall continue from
the first day of the following month for the number of consecutive months
shown above, thereafter continued by renewal per Paragraph 13. The rent
payable for the month of rent commencement shall be prorated from the
monthly Rental Payment Amount.

2. RENT. Rent shall be payable in installments, each in the amount of the
basic rental payment set forth herein, plus any applicable sales or use tax.
Lessee shall pay the security deposit on the datc this Rental Agreement is
executed by Lessee as indicated herein. Subsequent installments shall be
payable on the first day of each rental payment period shown herein beginning
after the first rental payment period. Lessor shall have the right to apply all
sums, of whatever nature, received from the Lessee, to any amounts due and
owning by the Lessee to the Lessor under the terms of the Rental Agreement.
The base rental payment shall be adjusted proportionately upward or
downward if the actual cost of the equipment exceeds or is less than the
estimate provided to the Lessee. In the event this Rental Agreement is not fully
consummated, Lessor will retain the security deposit in liquidation of
documentation, processing and other expenses.

Cobb County (Continued on Page 2)
RENTAL TERMS RENTAL PAYMENT AMOUNT END OF LEASE OPTIONS
COMMENCEMENT DATE: 60 PAYMENTS OF $32,474.40 Lessee shall have the following options at the end of the
August 30, 2000 (PLUS APPLICABLE TAXES) original Term:

TERM IN MONTHS FROM

RENTAL PAYMENT PERIOD IS MONTHLY
UNLESS OTHERWISE INDICATED.

1. Lessce will purchase the equipment for an amount equal
to _46.34% of Lessor’s initial cost of such equipment
PROVIDED the lease has not terminated early and no event

COMMENCEMENT Two (2) advance rentals are due on the of default has occurred and is continuing; OR

60 execution of the Acceptance Certificate, with one | 2. Should an Event of Default occur and be continuing,
} advance rental applied to the first lease payment Lessee will purchase the equipment for an amount equal to
‘ and the remaining advance rentals applied to the | the greater of (i) _46.34% of Lessor’s initial cost of such
, last _One (1) lease payment. equipment and (ii) Fair Market Value; OR
: 3. Renew the lease per Paragraph 13.
E 4. Return the Equipment subject to Paragraph 13.
E QUANTITY ITEM DESCRIPTION SERIAL NUMBER
i

SEE ATTACHED SCHEDULE “A”

EXPRESSLY PROVIDED HEREIN.

J-1f-00

DATED:

? THIS LEASE AGREEMENT CONTAINS PROVISIONS SET FORTH ON PAGE 2 HEREOF, ALL OF WHICH ARE MADE A PART OF THIS LEASE
AGREEMENT. THIS IS A NONCANCELABLE/IRREVOCABLE LEASE. THIS LEASE CANNOT BE CANCELED OR TERMINATED EXCEPT AS

DATED: _. duacwaf'/f, 2000

LESSOR: First Commerce Leasing Corporation

SIGNATURE v TITLE

i Barustt Chisf Crmpliines %wow

LESSEE: Xavier Chemical Company, a Georgia Cagporation

B e iclenk
' TITLE

SIGNATURE

DELIVERY AND ACCEPTANCE CERTIFICATE

PERSONAL GUARANTY

|
;
F
E
|
1
‘
E
]
E
4
E
|
:
5
;

The undersigned hereby certifies that all the equipment described in the
Equipment Lease Agreement between First Commerce Leasing
Corporation and the undersigned, dated July 27, 2000
has been furnished, with the delivery date being the date of this certificate
and that it has been accepted by the undersigned as satisfactory. All
conditions and terms of this agreement have been reviewed and
acknowledged. Upon this acceptance, Lessee’s promises herein shall be
irrevocable and unconditional in all respects. Lessee understands and
agrees that lessor has purchased the equipment from the supplier and that
Lessee's approval of the contract between Lessor and Supplier is a
condition precedent to effectiveness of the Lease. Lessee hereby approves
of the contract for sale of the equipment between the Lessor and Supplier.

DATE OF DELIVERY:

LESSEE: Xavier Chemical Company, a Georgia Corporation

The undersigned guarantors, jointly and severally, unconditionally
guarantee to Lessor and Lessor’s assigns the prompt payment of alt sums
due under the Lease Agreement. The undersigned (1) acknowledge that
this is a guarantee of payment and not collection; (2) waive all notices,
including protest, presentment and demand and any and all defenses
otherwise available to a guarantor; (3) agree this guaranty shall be binding
upon the estate, heirs and successors of the undersigned and shall inure to
the benefit of the successors and assigns of Lessor. The undersigned
expressly consent to the personal jurisdiction and venue of any court
provided for in paragraph 19 of the Lease Agreement, including the state
and federal courts and further agree to pay all costs, expenses and
attorneys’ fees incurred by Lessor in the enforcement of the Lease and the
Guaranty. The guarantors acknowledge that the execution of this
guarantee is a material part of the consideration upon which Lessor relies
in consummating this Lease Agreement and that this guaranty is executed

as a document to the Lessor to consummate the Lease Agreement.
GUARANTOR (S):

SIGNATURE TITLE X
RECORDATION N0 Z 3 087 ALt SIGNATURE SSN:

. X
3P s 00 11-05 AM SIGNATURE SSN:

7S
SURFACE TRANSPORTATION BOARD
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ADDENDUM NUMBER TWO
TO LEASE AGREEMENT DATED JULY 27, 2000

This Addendum has reference to the Equipment Lease Agreement ("Lease") dated July 27,
2000, between First Commerce Leasing Corporation as Lessor, and Xavier Chemical Company, a
Georgia corporation, as Lessee, to hereby amend the following:

Paragraph 3 of the Lease is amended by adding the following at the end of such paragraph:

“Lessee initially selected the Leased Property, and Lessee or its permitted sublessee, and not
Lessor, shall be responsible for and control the daily operations and maintenance of the Leased

Property.”

All references in the Equipment Lease Agreement to the “Equipment” or “personal
property” are hereby substituted to the “Leased Property.”

Except as hereby amended, the Equipment Lease Agreement shall remain in full force and
effect.

pATED AS oF- @ Lugus=18, 2000

LESSI% Xavier Chemical Co%i&orgia corporation
BY: ———séiﬁ?/
e @ Fesident

LESSOR: First Commerce Leasing Corporation
BY: M Baritt

b’ L ¥ i ~ e
TITLE: %&(%WC@ %&M
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Addendum Number Three to Equipment Lease Agreement
Dated July 27, 2000
Stipulated Loss Value Table
(based on Equipment Cost of $1,775,000)

Year | Stip Loss Value

1,745,196.95
1,543,663.44
1,318,494.83
1,068,895.22

822,535.00

i dmWIN| =

The stipulated loss values above do not include any outstanding taxes, late charges
or fees that may accrue throughout the lease term and will be in addition 1o these
figures upon early lease termination. The stipulated loss value is the amount due
after the monthly lease payment has been received assuming the lease is not in
default and escrow andfor unfunded balance will be applied fo value. Xavier or
assigns has buyback rights to railcars at the above stipulated values less any
holdbacks, after first applying to repo expense, repairs, legal and outstanding lease

payments.

Agreed to:
By:

~ 1
Title: ?’P < /a/ e IL
Date: @@M/ 78 2000




Schedule A

to

Equipment Lease Agreement
Dated as of Insert Date of Master Lease

Page 1

of 1

Attached to and forming a part of the following documents: Equipment Lease Agreement dated July 27, 2000,
UCC-1 Financing Statement to the referenced Equipment Lease Agreement and any addenda thereto by and
between First Commerce Leasing Corporation, as Lessor, and Xavier Chemical Company. a Georgia

Corporation, as Lessee.

Lessee is hereby instructed to contact the Supplier referenced below for a description of any rights Lessee may

have under the Supply Contract covering the Equipment.

DESCRIPTION OF EQUIPMENT

Manufacturer/Vendor Quantity Make & Model Description
of Equipment
Railroad Cars, Described as Follows:
47 1984 Trinity Industries Molten Sulfer Tankcars,

13,500 gallons, 64,500 pounds. Car Type
DOT11A100W3, numbered as follows:

TILX 135170, TILX 135172, TILX 135173, TILX
135174, TILX 135175, TILX 135176,TILX 135179,
TILX 135180, TILX 135184, TILX 135185, TILX
135186, TILX 135190, TILX 135192, TILX 135196,
TILX 135197, TILX 135201, TILX 135203, TILX
135205, TILX 135207, TILX 135209, TILX 135210,
TILX 135212, TILX 135213, TILX 135214, TILX
135215, TILX 135217, TILX 135220, TILX 135221,
TILX 135222, TILX 135225, TILX 135227, TILX
135228, TILX 135230, TILX 135231, TILX 135232,
TILX 135233, TILX 135234, TILX 135237, TILX
135240, TILX 135241, TILX 135244, TILX 135251,
TILX 135255, TILX 135256, TILX 135261, TILX
135263, TILX 135264

And all equipment, additions and replacements attached hereto and made a part thereof. | have reviewed the
above list of equipment and it is a complete and accurate list of all the equipment on this lease.

Lessor: First Commerce Leasing Corporation

8. Xndy Boavut

Title:W @Mlsz&d/ll/w W

. v
Date: }7/ /?’O -

Lessee: Xavier Chemical Company, a Georgia

Corporation

:‘ ?‘es l‘cJeV'Yé
@ (Tupwnt/B, 2000
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) 1, the undersigned, a Notary Public, do hereby certify that Ted J. Kowalski, Jr., whose
name is signed to the foregotng Equipment Icase Agreement and who is known to me
acknowlcdged before me on this day that befng informed of the contents of this agreement he
exccutcd the same voluniarily on the dsy the same bears datc.

Given under my band and official seal this the /&, day of August, 2000.

(/]

(¢

My commission expires: O3l =/ Y09

Phed WS



COUNTY

STATE OF fabana
e orson

I, the undersigned, a Notary Public, do hereby certify that Linda Barnett, whose name is
signed to the foregoing Equipment Lease Agreement and who is known to me acknowledged
before me on this day that being informed of the contents of this agreement he executed the same
voluntarily on the day the same bears date.

th
Given under my hand and official seal this the l 8 day of August, 2000.

\Lﬁ» U«Qﬂ'@

Notary Public Q

NOTARY PURL ABANS AT
MY COMMIZSION EXVIREY: aug, 2,

NDEXKWARITERS

My commlssion explres: BONDED THRU NO';-ARY PUBLIC U




2496 Rocky Ridge Road  Box 43040

©me)
FIRST 1IHH Birmingham. Alabama 35243
COMMERCE National Watls 1-800-456-60639
Phone (205) 979-1700  FAX (205) 979-1960

LEASING CORPORATION

To Whom It May Concern:

I, the undersigned, Linda Barnett, Chief Compliance Officer of First Commerce Leasing
Corporation, do hereby certify that the attached is a true and correct copy of the Equipment Lease
Agreement dated July 27, 2000, between First Commerce Leasing Corporation, as Lessor, and
Xavier Chemical Company, a Georgia Corporation, as Lessee.

First Commerce Leasing Corporation

Linda Barnett
Chief Compliance Officer

Sworn to and subscribed before me this the 3()& day of August, 2000.

Commercial Equipment and Vehicle Leasing



