ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N W.
Surte 301
WASHINGTON, D.C

ELIAS C ALVORD (1942) 20036
ELLSWORTH C ALVORD (1964) —

(202) 393-2266
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February 29, 2008

Anne K. Quinlan, Esquire
Acting Secretary .

Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

[
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RECORDATIONNO.

SURFACE TRANSPORTATION BOARD

OF COUNSEL
URBAN A. LESTER

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Lease Agreement, dated as of October 22,
2007, a primary document as defined in the Board's Rules for the Recordation of

Documents.

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

Lessor: Rail Trusts Equipment, Inc.

1661 Beach Bivd.

Jacksonville Beach, FL. 32250

Lessee: Gamet of Maryland, Inc.
8077 Brock Bridge Road
Jessup, MD 20794




Ms. Anne K. Quinlan, Esq.
February 29, 2008
Page 2

A description of the railroad equipment covered by the enclosed document

25 gondola railcars: USWX 8100 - USWX 8126 (excluding USWX 8116
and USWX 8120).

A short summary of the document to appear in the index is:
Lease Agreement.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned. ’

Very truly yours,
Robert W. Alvord

RWA/sem
Enclosures |
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LEASE AGREEMENT
By and Between

Rail Trusts Equipment, Inc.
(“LESSOR?)

and

Garnet of Maryland, Inc.
(“LESSEE?)
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LEASE AGREEMENT

THIS LEASE AGREEMENT (“Agreement”) is made as of M by and between Rail Trusts
Equipment, Ine., a Florida corporation, Jocated at 1661 Beach Blvd, Jacksonville Beach, Florida 32250, as lessot, or
its assignee (“Lessor™), and Gemet of Maryland, Inc., a Maryland corporation, located at 8077 Brock dege Road,
Jessup, Maryland 20794, as Jessec (“Lessee”). The parties agree that a copy of this Agreement, in combination with
sny Schedule executed hereunder, shall be enforceable a3 an original.

y Scope of this Agreement.

A) Lessor agrees to lease to Lessee and Legsee agrees to lease from Lessor, upon the terms
and conditions set forth berein and in the Schedule(s) and Rider(s) attached hereto, a number of items of cquipment
bearing the reporting marks and of the type, constmction and other description set forth in any Schedule attached
hereto and executed by the parties concurrently herewith or hereafter. The word “Schedule” includes the Schedutes
executed herewith and any Schedules and amendments which are subsequently executed by both partics hereto,
Schedules may include exhibits which shall be distinct from exhibits to this Agreement and identified as
“Exhibit A.1," “Exhibit B.1,” etc., or “Exhibit A.2,” “Exhibit B.2," etc. Letters distinguish each Exhibit and
numbers name the coresponding Schedule. When any such Schedule or amendment is so executed, it shal] become
part of this Agreement. “Cars” shall mean all jtems of equipment subject to this Agreement, and “Car” shall mean
an individual item of equipment. The terms and provisions of each Schedule shall control, as to the Cars listed on
such Schedule, over any inconsistent or contrary terms and provisions in the body of this Agreement.

D) It is the intent of the parties to this Agreement thot Lessor shall at all times be and remain
the owner and Jessor of all Cars and that no ageney, joint ventore or partnership is being created. Leasee’s interest
in the Cars shall bo that of lessee only. Lessee agrees that it will at no time take any action or file any document
which is inconsistent with the foregoing intent and will take such action and execute such documents as may be
necessary to accomplish this intent. Each party acknowledges and agrees that this Agreement wi)l be treated as a
lease for federal tax purposcs.

2 Term.

This Agreement shall remain in full force until it is terminated as to all of the Cars as provided
herein.  The term of this Agreement with respect to the Car(s) listed on any Schedule attached to the Agreement
ghall be ae sct forth on such Schedule.

3. Supply Provisions.

A) The Lessce hereby approves the specifications for the Cars described in Exhibit B.1 of
the applicable Schedule. Each Car shall be deemed delivered and subject to the terms and provisions of this
Agreement on the date each Car is delivered to Lessee or its autharized agent at the point of tender as set out in cach
Schedule as evidenced by railroad movement records available to Lessor (“Delivery” or “Delivered™); provided,
however, that if within ten (10) days of Delivery Lessce declarcs in writing a Car unacceptable as not mecting the
specifications, Delivery will not oceur until each such rejected Car is re-tendered in acceptable condition. Lessec
will forthwith after inspcction and acceptance of cach Car execute and deliver to Lessor a Centificate of Acceptance
in the form of Exhibit A. Tf Lessce fajls to provide such Certificate of Acceptance within three (3) days after
Lessee's inspection, ¢ach Car will be deemed Deljvered and subject to the terms and provisjons of this Agreement
and will further be deemed to be fit and suitable for Lessee’s use and in conformance with the specifications. The
loading of any Car by Lessee, or at its direction, shall constitute acceptance thercof by Lessee, and shall be
conclusive evidence of the fit and suitable condition thereof for the purpose of transporting the commodities then
and thereafter loaded thercin or thereon,

B) Prior to the Commencement Date, as defined in each Schedule, Lessee shall execute and
deliver each of the following documents, in each case in form, substance and manner satisfactory to Lessor: (i) a
Schedule pertaining to the Cars then being Jeased; (if) a Certificate of Incumbeney in the form of Exhibit B attached
hereto; (iii) a certificate of insurance or ather evidence satisfactory to Lessor that the requirements of Section 7 have
been complied with; (iv) a Consent and Agreement in the form of Exhibit C, if applicable; and (V) such other
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documents as Lessor may reasonably request. Commencing upon Delivery, Lessec shall be linblg for all costs,
charges and expenses on zccount of or relating to transportation or mavement of any Ca‘r from the point of tfndef as
set out in each Schedule. If Lessor is required to pay any such smount, Lessce shall reimburse Lessor wlnthm thirty
(30) days of receiving an invoice from Lessor for such amount.

C) Lessor shall not be responsible for faflure to delfver or delay in delivt.-.ring any Car duc to
casualtics, repair and any contingency beyond its control, including, but not li_mited to, labor disputes, defaults and
delays of carriers, and defaults and delays of the Lessee or any persons directing or contm]lh‘lg tho Lessce. At the
time of Delivery and after expiration of the Agreement and redelivery of the Cars, representatives of the Lossor and
the Lessee wil) perform and execute joint inspection reports covering the condition of the leased Cars.

4 Record Keeping,

A) The party designated on the applicable Schedule shall be responsible for: the preparation
and filing of all documents relating to the registration, mamtenance and record-kecping functions normally
performed with respect to railroad equipment of the type subject to this Agreement including but vot limited to
(i) preparation of appropriatc Association of American Railroads (* *) interchange agreements with respect to
the Cars; (i) registration of the Cars jn the Official Railway Cars Register and the Universal Machine Language
Equipment Register (“UMLER"); and (li) prepamation of any reports as may be required from time to time by the
Surface Transportation Board (“STB") and any other regulatory agenties with respect to the Cars. Prior to delivery
of the Cars, Lessor will cooperate with Lessee and upon request’will supply any information it may have in its
posscssion reasonably relating to Lessee’s duties pursuant to this Subsection.

- B) The party designated in the applicable Schedule shall perform record-keeping functions
relating to the use of the Cars by Lessee and railroads, including but not limited to car hire reconcitiation; collection
and receipt of revenues from other raiiroad companies in accordance with applicable Cor Hire Rules; the Car
Service Rules and Interchange Rules; records pertaining to maintenance and repair; and billing in accordance with
the Association of Ametican Railroads (AAR) Interchange Rules adopted by the AAR Mechanicat Division,
Opcrations and Maintenance Department (“Interchange Rules”). The party designated to perform record kesping in
the applicable Schedule shall continue to do so for the duration of the Agreement with.respeit to the Cars described
on such Schedule. All record keeping performed hcreunder and all records of payments, charges and
correspondence related to the Cars shall be scparately recorded and maintained by Lessee in a form svitable for
reasonable inspection by Lessor from time to time duting regular business hours. Upon Lessor’s request, Lessee
shall promptly supply Lessor with telephone reports of the number of Cars in Lessee’s possession and control.

5. Warranties and Waiver,

Executon of the Centifieate of Acceptance will confirm that Lessee acknowledges, warrants and
agrees that the Cars are of a size and capacity selected by Lessee and that Lessee is satisfied that the Cars are
suitable for its purposes. Lessor warrants and acknowledges that as of the Commencement Date Lessor is the
Owner of the Cars and that each of the Cars is suitable for the general transportation of freight by rai} and meets all
AAR Standards for such service, Lessee acknowledges and agrees that Lessor is not a manufacturer of the Cars,
LESSEE ACKNOWLEDGES THAT THE CARS ARE LEASED “AS IS" AND, EXCEPT FOR LESSOR'S
EXPRESS WARRANTY SPECIFICALLY SET FORTH ABOVE, LESSOR MAKES NO REPRESENTATIONS
OR WARRANTIES OF ANY KINID RESPECTING THE CARS, WHETHER STATUTORY, WRITTEN, ORAL
OR IMPLTED, AND LESSOR HAS NOT MADE AND DOES NOT HEREBY MAKE, NOR SHALL IT BE
DEEMED BY VIRTUE OF HAVING LEASED THE CARS PURSUANT TO THIS AGREEMENT TO HAVE
MADE, ANY REFRESENTATION OR WARRANTY AS TO THE MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE
WORKMANSHIP IN, THE CARS, PARTS, MATERIALS, OR THE LJKE, ALL OF WHICH ARE EXPRESSLY
DISCLAIMED, AND LESSOR SHALL NOT BE LIABLE, TN CONTRACT, TORT OR STRICT LIABILITY,
FOR ANY LOSS OF BUSINESS OR OTHER CONSEQUENTIAL LOSS OR PAMAGES TO ANY CARS, OR
OTHERW]SE, ON ACCOUNT OF ANY DEFECT, WHETHER HIDDEN, LATENT OR QOTHERWISE,
DISCOVERABLE OR NONDISCOVERABLE RESPECTING ANY CARS. During the Initial Term and any
renewals (as defincd hereunder) of each Schedule, Lessor assigns 10 Lessee all the rights and benefits of the
manufactures’s watranty, if any, with the exception of any purchase price refund option that may be exercised by
the manufacturer. Upon an Event of Default or expiration of the Initia) Term or any renewal term, al) such rights
and benefits shall automatically. without notice or any further action, become the rights and benefits of Lessor,
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6. Maintenance,
This Section shall apply to the Cars.

. A) Lessee, at its sole expense, shall (f) keep and maintain the Cars leased hereunder in the same
condition as when received, ordinary wear and tear excepted, and in good and fully serviceable condition, sujtable
for normal revenue setvice and interchange, in compliance with the standards then in effect under the all applicable
laws, rules and regulations of the Federal Railroad Administration (“FRA”), and the AAR (including its I:.ner‘change
Rules), or their successors, the National Transportation Agency (“NTA™) and any and all other organizations or
thelr successors with authorlty or jurisdiction over the operation of rajlcars in the geographic arcas in which , or
through which, the Cars operate or trave], (ii) keep the Cars free from any and all liens and claims other than liens
imposed wpon Lessor which liens shal] be the responsibility of Lessor; (il) as provided in this Leasc, and the -
applicable rider, install parts on, and make all necessary repairs and replacements of components of the Cars and
(iv) provide ajl labor, matctials, lubricants, parts and other supplics or items consumed by or required in connection
with the use of the Cars. Lessee shall promptly notify Lessor upon reccipt by Lessee of knowledge that any of the
Cars have been classified as “heavy bad order” or an equivalent classification, and of any substantial damage to any
of the Cats,

B) Any and all additions to a Car and all parts installed on or replacements of components
made to any Cer shail be considered accessjons to such Car and, without cost or expensc to Lessor, therce shall
immediately be vested in Lessor the same interest in such accessions as the interest of Lessor in such Car, Lessee
may make alterations or modifications in any Car 50 long as it does not affect the value of such Car adversely. If, in
Lessor's reasonable opiniom, it determincs that any such alteration or modification made by Lessce (the
“Modification”) adversely affected the value of such Car, then prior to Lessee's return of such Car to Lessor, Lessee
shall, at its sole cost and expense, take such action as is necessary to remove the Modification and to put the Car
into the same condition as if the Modification had never heen made,

Lessee shall use the Cars in compliance with the terms of this Agreement, in a careful
and prudent manner, and solely in the use, service and manner for which the Cars were designed, and at no time
shall the Cars be used in a service in which the Cars will be subjected to thaw, heat, open flames or other unloading
practices damaging to the Cars.

YA Insurance.

A) During the term of this Agreement, Lessce shall keep or conse to be kept with inserance
companies acceptable to Lessor: (i) Comprehensive general liability msvrance, inchuding contractual coverage for
the liabilities assumed herein, including bodily injury, death, environmental restoration and property damage in a
combined single limit of not less than $5,000,000.00 per occurrence, and Lessec shall provide to Lessor certificates
of insurance 10 evidence Lessee’s compliance. (if) AN risk property demage insurance on the Cars in amounts not
less than that shown in the applicable Stipulated Loss Value (SLV) Schedule, or if such SLV Schedule does not
exist, then ip amounts and with insurance companies both of which are reasonable in light of industry practice for
such Cars, and Lessee shall provide to Lessor centificates of insurance to cvidence Lessee’s compliance.

B) In the event any Car is not cavered by the insurances described in Subsections (A)(i) and
(A)(ii) above, Lessor shall have the right, at its option, to purchase coverage and recover all premiums for such
insurance from Lessee, and/or declare this Agreement in defavlt and proceed in accordanee with Section 13,

8)) The insurance requirements of Subseotions (A)(1) and (A)(i) above may be satisfied n
whole or in part through self-insurance by Lessee, provided, however, that (i) Lessee remains a qualified self~
insurer undcr the applicable Jaws of the states under which it aperates, and (}§) such sclf-insurance must be
consistent with prudent industry practice. In additioh, Lessor shall be named as an additional insured and loss payee
on any umbrella or cxcess insurance coverage which becomes cffective when any sclf-insured retention (SIR)
amount is exceeded, and Lessce shall provide appropriate certificates of insurance to evidence Lessee’s compliance.

D) All insuranee shall name Lessor as an ndditional insured and loss payee in respect of
risks arising out of the condition, maintenance, use or ownership of the Cars and shall provide that Josses, if any,
shall bz payable to Lessee or Lessor as their respective interests may appear.
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E) All insurance maintgined pursvant to this Section shall provide that ('1') the insorer
thereunder waives all rights of subrogation against Lessee or Lessor, (if) thirty (30) days’ prlgr written natice of
expiration or termination shall be given to Lessor, and (iif) procecds of any property damage policy shal) be payable
notwithstanding any breach of warranty of Lessce. .

8 Taxes.

Lessco shall be responsible to report and pay any and all sales, use, ad valorem property or gross
receipts taxes imposed upon the Cars or upon Car Hite puyments (as defined in each Schedule) actually received
during the term of this Agreement.

9 Storage.

In the event that any Car(s) is/are not in use while subject t0 this Agreement, Lesses shall be
responsible for storing eny such Car(3) on its own Jines, if any, at its expense, or for paying o)) costs associated with
storing such Car(s) at 8 Jocation acceptable to Lessor. Any storage provided by Lessce which is off Lessce’s
property shall be as secute as Lessee would require if Lessee were storing its own property. If Lessor pays any such
storage-related costs, Lessee shall reimburse Lessor for such costs within ten (10) days after receiving an invoice

from Lessor for such costs,
10, Rent.
A) During the term of this Agreement, Lessee shall pay to Lessor for each Car, commencing

on Dehvery as defined in Section 3, Basi¢c Rent and/or Interim Rent as defined in the applicabje Schedule
(sometimes referred 1o together hercin as “rent” or “rental™), without deduction, setofY, counterclaim, recoupment,
defense (excepting only therefrom indefeasible payment), notice or demand due or alleged to be due by reason of
any past, present or future claims of Lessec against Lessor or any other person for any reason whatsoever

B) Unless otherwise specified in the Agrcement or applicable Schedule hereto, rental
payments shall not abate if any Car Is out of service for any other reason whatsoever, nor shall this Agreement
terminate or the obligations of Lessee be otherwise affected by reason of the prohibition of or other restriction
against Lessee’s use of all or any such Cars, or the interference with such use by any person or cntity,

Q) Any costs incutred by Lessor in collecting any rent and/or other sums hercunder or
pursuant to any Schiedule hereunder wrangfully withheld by Lessee, including reasonable attorney fees and costs,
will be paid by Lessee,

D) In the event any rental or other payments due Lessor hereunder are not paid within ten
(10) days after the due date, Lessee shall also pay to Lessor interest on such amount from the due date at a ratc equal
to the prime rate of the Union Bank of California, as announced from time to time, plus three percent (3%) per
annwm or at such lesser rate as shall be the highest rate permitied by applicable law for the period until the rental or
other payments shall be pzid. '

E) Lessee shall pay and discharge, when due, all amounts required 1o be paid by Lessee
under this Agreement. Moreover, this Agrecinent shall not terminate except as expressly provided herein; nor shall
the obligations of Lessee be affected, nor shal} Lessor have any liabjlity whatsoever to Lessce by reason of any
defect in, damage to, or Joss of possession, or Joss of use, or destruction of the Cars for any reason whatsoever,
excepting only thercfrom damage or destruction of any Cars or foss of possession or use thercof caused by Lessor's
(@) gross ncgligence or willful misconduct or (if) negligent or intentiona) acts occurring while Lessor is in
possession or control of the Cars. Tt is the intention of the parties that rent and other amounts due hereunder shal)
continue to be payable in all events in the manner and at the time hercin provided unless otherwise stated herein or
the obligation to pay the saine shall be terminated putsuant to the express terms hereof.

15 Risk af Loss and Payment of Casualty.
A) Lessce hereby assumes and shall bear the entire risk of any Joss, theft, destruction or

damage to each Car. In the event any Car shall be lost, stolen, destroyed, irreparably damaged, or permanently
rendercd unfit for use (including, withowt limitation, as a result of Lesses’s negligence), or title thereto shall be
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requisitioned or taken by any governmental authority under the power of eminent domain or otherwise (hereinafter
referred to as an “Event of Loss™), Lessce shall promptly (but in no cvent Jater than fifteen [15] days afier the date
Lessee hag notice of tha Event of Loss) notify Lesaor as to the circumstances and time of such event. On the .|:entnl
payment date next succeeding such notice, Lessec shall pay to Lessor in immediately avgilable funds (i) the
Stipulated Loss Value for such Car and (if) aJl rental accrued to and including the date the .Stzpulated Loss Vah!c
payment js made. Upon payment of the Stipulated Loss Value, reptal through the date the Stipulated Loss Value is
pmd, and any other amounts then payable by Lessce hercunder with respect to a Car, the rental for such Car shall
ceasc to accrue and such Car shal] cease to be a part of the Cars leased hercunder. Lessor thercafter shall be entitled
1o rerain any additional funds relating to the lost cars, whether through recovery from 2 liable party, insurance
recovery, or otherwise, .

B) Lessor may, at jts cxpense, replace any Car that has suffered an Event of Loss with
similar equipment (such item of equipment a “Replacement Car”) upon prior written notice from Lessor to Lessec,
with Lessee’s consent not to be unreasonably withheld, in which event rental for such Replacement Car shall
continue to accrue and such Replacement Car shall be a part of the Cars leased hereunder.

O Lessor and Lessee agree to cooperate with and to assist each other in any manner
reasonably requested to establish and pursue proper claims against parties responsible for loss or destruetion of, or
damape o, the Cars, provided, however, that this shall not affect their respective obligations under this Section,

12, Posscssion and Use.

A) Throughout the tcrm of this Agreement and so long as Lessee shall not be in default
under this Agreement, Lessee shall be cntitied to the possession, use and quiet enjoyment of the Cars (f) in
pccordance with the terms of this Agreement; (if) in conformity with all Interchange Rules; (i) solely in the use,
service .and manner for which the Cars were designed; and (iv) only within the continental Jimits of the United
States of Amexica or temporary or incidental use-in Mexico and Canada.

B) Lessce agrees that the- Cars shall at all times be used and operated under and in
compliance with the Jaws of the jurisdiction in which the same ar¢ operated and in which the same may be located,
in compliance with all lawfu) acts, rules, regulations and orders of any governmental bodies or officers having
power ta regulate or supervise the use of such property, and in accordance with applicable rules established by the
AAR, excepl that cither Lessor or Lessee may, by appropriate proceedmgs timely instiwted and diligently
conducted, coutest the application of any such aet, rule, regulation or order at the expense of the applicant.

C) At Lessor’s election, Cars may be marked 1o indicate the rights of Lessor, of an assignee,
mortgagee, trustee, pledgee or secunty holder of Lessor, or of a lessor to Lessor. Except for renewal and.
maintenance of the aforesaid markings or lettering indicating that a Car is leased to Lessee or is assipped in
accordsnce with demurrage tariffs, no lettering or marking shall be placed upon any Car by Lesses and Lessee will
not remove or change any reporting merk ot number indicated on the applicable Schedule except upon the written
dircction or consent of Lessor, Lessce shall be respansible for all costs associated with any marking changes made
at its request.

D) Lessee shall vot, with regard to the Cars, or any inferest therein, including the revenues
thereon, or with regard to the Agreement or any Schedule thereto, directly or indirectly create, incur, assume or
suffer to exist any morigage, pledge, lien, charge, encumbrance, or other security interest or claim arising by,
through or under it, except those created for the benefit of Lessor or any owner or sccured party.  Lessce shall
notify Lessor in writing within five (5) days after any attachment, tax lien or other judicial process shall be attached
to any Car, Lessee shall promptly, at jts expense, take such action as may be necessary 1o duly discharge any such
mortgage, pledge, lien, charge, encumbranice, security interest or cliaim if the same shal} arise at any time, If Lessee
fails to take action as described in the previous sentence, Lessor may, at Lessee's expense, take such action and
Lessec shall pay the cost thereof within ten (10) days of receiving an invoice from Lessor for such costs.

E) Lessor shall not be liable for any Joss of, or damage to, commodities, or any part thereof,
loaded or shipped in the Cars, however such loss or damage shall be caused, or shall result, excepting only
thercfrom such loss or damage caused by Lessor’s (i) gross negligence or willful misconduct or (ii) negligent of
intentional acts occurring while Lessor is in possession or control of the Cars. The Lessee agrees to ossume
responsibility for, and to indemnify Lessor against, and to save it barmless from, any such loss or damage or claim,
including but not limited to reasonable attorney fees and costs therefor,
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13, Defuult.
A) The occurrence of any of the following events shall be an “Event of Default” herennder;

@ The nonpayment by Lessee of any sum required herein to be paid by Lessce
when any such payment is due, and such nonpayment shall continue unremedied for a period of ten (10) days;

(i) The breach by Lessec of any otber term or condition of this Agreement, which is
not cured within thirty (30) days after receipt of written notice of such breach;

Qi) The breach by Lessee of any representation or warranty betein;

(iv) The filing by or against Lessce of any petition or the jnitiation by or against
Lessee of any proceeding: (a) for any relicf which includes, or might result in, any modification of the abligations of
Lessee hersunder; or (b) under any bankruptcy, reorganization, receivership, insolvency, motatorium or other laws
relating to the relief of debtors, the readjustment of indebtedness, financial reorganization, arrangements with
creditors, compositions of or extensions of indebtedness, if in the case of petitions or proceedings filed against
Lessee, such petitions or proceedings have not been dismissed within thirty (30) days of filing; or

™ The (a) insolvency of Lessec or (b) the subjection of any portion of Lessee's
property to any levy, seizure, asmgnmem, appiication sale for or by any creditor of govermnmental agency, the effeot
of which would be 1o materially impair Lessee’s ability to petform its obligations hereunder.

B) Upon the occurrence of any default or Event of Default hereunder, without limiting
Lessor’s rights and remedics otherwise provided by law, at law or in equity, which shall be available to Lessor in
addition to the following tights and remedics (no right or remedy of Leasor being exclusive but all such rights and
remedies being available at all times to Lessor, and Lessor, in any case, being entitled to recover all costs, expenses
and attorney fees incurred by Lessor in enforcing its rights and remedics herennder), Lessor may, at its option:

()] Terminate this.Agreement and recover damages.

@) Pracced by any lawful means to enforce performance by l./cssee of this
Agreement or ta recover damages for a breach hereof,

(i) By notice in writing to Lessee, terminate Lossee’s right to possession and use of
some or all of the Cars, whereupon all right and interest of Lessee in such-Cars shall terminate; thereupon, Lessor
may enter upon any premises where the tcrminated Cars may be located and take possession of such Cats and
henceforth bold, possess and enjoy the same free from any right of Lesace. Lassor shall, in addition, have the right
to rocaver from Lessee any end all unpaid rental and mileage amounts and other past due amounts, plus the present
value (using & six percent [6%] discount rate) of future lease rentals together with Lessor's costs and expenses,
including reasonable attorney fecs incumred in securing such enforcement hereof.

@iv) Without terminating this Apreement, repossess the Cars, Lessor may sell or
relet the same or any part thereof to others upon such terms, as Lessor desires. The proceeds of any such sale or
reletting shall first be applied to the ¢éxpenses (including reasonable attorney fees) of the retaking and the sale or
veletting of the Cars and of their delivery to the new owner(s) of lessce(s), and then 1o the payment of damages as
described hercin and any other sums due hercunder thtough the termis of this Agreement. Lessce shal) pay any
deficiency remaining due after the proceeds have been so applied. The election of Lessor to sell or refet the Cam
and the acceptance of the Cars by a new owner or lessee shall not release Lessee from lisbility for any existing ot
future default in connection with any other covenant or promise herein contained.

The obligation to pay such deficiency or sums due and unpaid or any damages suffered by reason
of Lessee’s default hercunder shall survive the termination of the Agreement and the retaking of the Cars, The
parties hereto intend that Lessor shall be afforded all rights and remedies of a lessor under Section 1168 of the U.S.
Bankruptey Code.
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14, Expiration or Termination.

A) Lessee shall notify Lessor in writing, cither one hundred twenty (120) days prior to !hc
expiration of the Initial Term of any Schedulo hercto or one hundred twenty (120) days prior to the date of which
Lessee may exercisc any tight of early termination, if any, expresely set forth in any Schedule hereto, of Lessee's
desire to continue this Agreement or of Lessee’s intention to exercise jts early termination rights, only If expressly
provided for bereunder or in an applicable Schedule, with respect to any Schedule to this Agreement. )

B) Upon the expiration of this Agreement with respect to Cars on any Schedule, Lessce
shall surrender posscssion of such Cars to Lessor pursuant to the carly termination or expiration provisions in this
Section and on the refevant Schedule, Lessee shall ensure that cach Car returned to Lessor upon the cxpiration of
termination of the Agrecment is delivered to Lessor; (i) in m condition required by Section 6 of this Agreement and
the Riders to the Schedules, (i) in interchange condition in accordance with AAR and FRA rules and regulations,
(jii) in a condstion suitable for Joading of the commodities intended to be Joaded in such Cars or commodities
allowed in the applicable Schedule, (Iv) free from all accumulations or deposits from commodities transported in or
on it while in the service of Lessee, and (v) free of any and all AAR Rule 95, as amended, damage.

O Until the Cars are delivered to and accepted by Lessor pursuant to this Section, Lessee
shall continue to be liable for and shall pay all rertal at the rate being paid immediately prior to the expiration,
provided, however, if Lessor requests the return of the Cars and Lessee fails to return any Cors in its possession
within thirty (30) days of such notification, Lessor, at its option, may increase without notice to Lessee the rate
Lessee is required to pay to ope hundred fifty percent (150%) of the rate being paid immediately prior to expiration,
and Lessee shall in addition make al) other payments and keep all obligations and undentakings required of Lessee
under any and all provisions of this Agreement as though such expiration had not occutred. Nothing in this Section
shall give Lessee the right to retain possession of any Car aftcr expiration or termination of this Agreement with
respect to such Car,

b)) Lessec shal) bear the costs associated with re-marking each Cat’s roadmark and number,
which re-marking shall be performed at a facility mutually agreed to by Lessor and Lessee. Re-marking shall
include the following: (i) removal of existing mandatory markings and all company Jogos of Lessee; (ii) complete
cleaning of the area where new marks are to be placed as designated by Lessor; (iii) application of new mandatory
markings designated by Lessor; (iv) application of automatic equipment identification (“AEI™) tags which have
been properly programmed; and (v) any transportation invelved in moving each Car to and from a suitable work
area to perform the re-marking set forth in this Section. :

E) Notwithstanding expiration of the term of this Agreement or any Schedule, Lessee's
obligations under the terms of this Agreement as to damage to the Cars shall continue to be Lesace’s responsibility
and such damage shall be repaired at Lessee’s sole cxpeanse prior to the retumn of the Cars to T.essor; and Lessor may
conduct such testing of the Cars, at Lessor’s cxpense, to ensure that the Cars are free from such damage.

15 Representarion, Warrantics and Covenanrs.
Lessee represents, warrants and covenants as of the date hercof that:

A) Lessee is a corporation duly organized, validly existing and in good standing under the
laws of the state where it is incorporated. Insofar as is material to Lessor’s rights and Lessee's obligations under
this Apreement, Lessee has the corporate power and authority 1o and is duly qualified and authorized to: (i) do
business wherever necessary to carTy out its present business and operations, (i) own or hold under lease its
properties, and (iii) perform its obligations under this Agreement.

B) The entering into and performance of this Agreement by Lessee has been duly authorized
by all necessary corporate authority and will not violate any judgment, order, law or regulation applicable 1o Lessce
or result in any breach of, or constitute a default undet, any agrecment of Lessee Nor will Lessee’s entering into
and performance of this Agreement result in the creation of any lien, charge or security interest in this Agreement
pursuant to any instrument to which Lessee is a part of by which it or its asscts may be bound, except as expressly
provided in Section 12(D) hereinabove.
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C) There is no action or proceeding pending or threatened against Lessee befors any court,
administrative agency or other governmental body which might result in any material adverse offect on the business,
properties and assets, or condition, financial or otherwite, of Lesseo such that Lessee’s ability to perform its
obligations hercunder would be materially and adversely affected.

D) There is no fact which Lassce has not disclosed in writing to Lessor, nor is Lessee a party
to any agresment or instrument or subject to any charter or other corporate restriction which, so far as I:easee can
now reasonably foresee, would alone or in combination with othet factors have a material adverse impact on
Lessoo’s business, condition, property, holdings or the ability of Lessee to perform its obligations under this -
Agreement.

16. Juspection.

Lessee shall provide Lessor reasonable access, at any time during norma)l business hours, to any
premises where the Cars may be located for the puspose of inspecting and examining the Cars to cnsure Lessee’s
compliance with its obligations hereunder. Lessce shall promptly, upon the request of Lessor, furnish to Lessor a
list, certified by an officer of Lessee, of all Cars then covered by this Agreement and information regarding
movement and condition of the Cars, including such other pertinent information about the Cars as Lessor may
request. .

17 Indemnification.

A) Lessec does hereby assume linbility for, and does hereby unconditionally agrec 1o
indemnify, protect, save and kReep harmless Lessor and its successors, assigns, representatives, directors, officers,
employees and agents from and against and agrecs to pay, when due, any- and all losses, damages, liabilities,
obligations, penalties, fines, intcrest, payments, charges, demurrage claims, actions, suits, costs, expenses and
disbursements, including reasonable lepal expenscs, of whatsoever kind and nawre in coptract or tor, including but
not limited to Lessor's striet lability in tort, arising out of the use, possession, storage, operation, condition, repair,
replacement, reconstruction, removal, return or other disposition of Cars, except for such logses and claims which
arise from Lessor’s (i) gross negligence or willful misconduct or (ji) negligent or intentional acts occurring while
Lessor is in possession or control of the Cars, .

B) In particular, Lessee shall defend and hold harmless Lessor, its officers, directors, agents
and employees from and against any and all loss, damage, demand, cost, expense or liability (including attorney
fees, costs and other cxpenses of defense) for personal injury, diseasc or death (inchuding personne] of Lessee or
Lessor) and Joss ot damage of property (including Lessco’s praperty), air, subsutface or ground water pollution,
envitonmenta) impairment or apy other costs of any required or nccessary repair, cleanup or detoxification of any
land and the preparation and implementation of any closure, remedial or other required plans directly or inditectly
arising out of or in any manner connected with or related to Lessce’s Jeaging of railcars or containers from Lessor to
transport any material or substance. Jt is the intention of the parties that Lessec shall indemnify Lessor for any Joss
Lessor may incur when the materials or substances are being transported or stored in the equipment leased to Lessae
by Lessor and any time any loss is incumed due in whole or'in part to the presence of hazardous substances,
hazardous materials, toxic substanccs or solid waste (as defined in CERCLA, RCRA and the HMTA) in the material
being transporied or stored.

C) Lessee represents, warrants and covenants that (i) the Cars are “7-year property” (within

_ the general classification of property in Section 168{c] of the Internal Revenue Code of 1986, as amended); (if) all

- income and Joss associated with the Cars will be derived from sources within the United States; and (jji) the Cars
are complete for their intended use. ’

D) Lessee hereby represents, warrants and covenants that at no time during the term of this
Agreement with respect to any Car will the Lessee take or omit to take, nor will it permit any penmitted sublessee or
assignee 1o take or omit to take any action (whether or not such act or omission js otherwise permitted by the terms
of this Agreement), which act or omission will resuit in the disqualification of any Car for, or the recapture of, all or
any portion of the cost recovery deductions allowed under Section 168 of the Internal Revenue Code of 1986, as
amended, (“Recovery Deductions™). Jf as a result of a breach of any represeptation, warranty or covenant of the
Lessec contained in this Agreement relating to any Car, (i) any such Recovery Deduction claimed on the feders!
income tax return of the Lessor is disallowed or adjusted by the Internal Revenue Service, or (ii) any such Recovery
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Deduction is recomputed or recaptured (any such determination; disallowance, adjustment, recomputation or
tecapture being herein called a “Loss”), then Lessee shall pay to Lessor as an indemnity such amount, or from time
to time such amounts, on each succceding Basic Rent payment date after written notice to Lesseo by Lessor of such
Loss, as shall cause Lessor's aflertax economic ylelds and cash flows, computed on the same ;asmmptions,
including tax rates, as were utilized by Lessor in originally evaluating this transaction (such economic yields and
cash flows being hereinafter called the “Net Economic Return™) to equal the Net Economic Refurn that would have
been realized by Lessor if such Loss had not occurred. Lessor shall teke into account in computing the amount of
any such indemnity payment any tax savings realized or reasonably expected to be realized by Lessor as & result of
such Loss. Lessor also shall pay to Lessee the amount of any tax savings that it actually receives as a result of such
Loss that was not taken into account in computing the amount of such indemnity payment or payments, provided
that if any such tax savings arc subsequently disallowed Lessee shalfl repay such amounts to Lessor. The amount
payable to Lessor pursuant to this Subsection shall be payable' thirty (30) days after written demand therefor from
Lessor accompanied by a written statement describing in reasonable detail such Loss and the computation of the
amount so payable. 1f requested by Lessce, Lessor’s determination of the amount payable shall be verified by a firm
of independent accountants of recognized standing selected by Lessor and reasonsbly acceptable to Lessee. The
accounting firm shall determine whether Lessor’s computations are mathematically accurate and are properly based
on the assumptions required hereunder. If the accounting firm determines that Lessor’s computations overstate the
amount to be paid by Lessee, then such accounting firm shall determine the corsect amount to be paid, and such
determination shall be final and binding in the absence of manifest error. If the verification results in a reduction in
the amount to be paid by Lessee of five percent (5%) percent or more from the amount sought by ).essor, then the
costs of verification shall be borne by Lcssor; otherwise, the costs of verification shall be borne by Lessec.

E) Exceptions. Lessee shall not be required to pay Lessor the amounts provided for in
Subsection (D) above if the Loss shall result as a resuh of any of the following events:

(0] Lessar shall fail to clajm the Recovery Deductions in its income tax retams for
the appropriate years (unless Lessor has been advised by independent counsel reasonably acceptable to Lessee that
no reasonable basis exists for such claim) or shall fail to follow the proper procedure in claiming such Recovery
Deductions and such failure to claim or follow such procedures, as the case may he, shall preclude Lossor from
claiming such Recovery Deductions;

6)} Lessor shall not have sufficient income 10 benefit from the Recovery
Deductions; .

(ifl) - Lessor shall, at a time when no Event of Default has occurred and is
continving, voluntarily transfer Jegal title or any other interest in the Cars (including any transfer to the Lessee
pursuant to any purchase option hereunder;

. @iv) Lessor shal) fail to take timely action in contesting a claim made by the Internal
Reverme Service (or any state or Jocal taxing authority) with respect to a Loss pursuant to Sulisection (F) below and
Lessee is materially and adversely affected by such failure unless Lessee shall agree to such fajlure; or

(v) an Event of Loss shall have otcurred and Lessee shall have paid Lessor the
Stipulated Loss Value of the Cars and other amounts due pursuant to Section 11 hereof}

) the failure of this Agreement to be treated as a “true Jease” for federal income
tax purposes, or the failurc of the Lessor to be treated as the owner of the Cars for such purposes, in each case other
than as a result of breach of any representation, warranty or covenamt of Lessee herevnder; ar '

{(vii)  any change in the federal income tax laws occurring after the date hereof.

'F) Contest. In the event a claim shall be made by the Tnternal Revenue Service (or any state
or Jocal taxing authority) which, if successful, would result in a Loss under circumstances which would require
Lesser 1o indemnify Lessor for such Loss, Lessor bereby agrees to notify Lessee promptly of such claim; to
forebear payment of the tax claimed for et least thirty (30) days after giving such notice; to give to Lessee any
relevant information requested by it relating to such claim which may be panicularly within the knowledge of
Lessor, other than the Lessor’s tax returns, and, if Lessee shall request, within 30 days after such notice, request that
such claim be contested; to take such action in commection with contesting such claim, including appropriate appeals
from lower court decisions, as Lessee shall roasonably request in writing from time 10 time, but only if Lessee shall,
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contemporaneously with such initia) request, have (i) made provision for Lessor’s lndepmi!?cation in a manner
reasonsbly satisfactory to Lessor for any liability or loss which Lessor may-from time to time jnour as the result of
contesting such claim, and refmbursement for all costs and expenses, including, without hmitnt!fm, reasopable legal
fces and expenses, which Lessor may incur in connection with contesting such claim, and: (ii) furnished Lessor,
within 30 days of such request, with an opinion of tax counsel, reasonably satisfactory to Lessor, to the e_ffect that
that it js more likely than not that Lessor shall prevail in such contest, provided, however, that at apy time after
having received such request from Lessee, Lessor shall control and make all decisions with respect to such contc':st
(including as to whether to, forego any and all administrative appeals, proceedings, heating and conference:s with
the Intemnal Revenue Service (or ay state or local taxing authority, as the case may be) in respect of such claim and
whether to pay the tax claimed and sue for a refund in the appropriate court, considering, however, in gqod fa'ith
such requests as Lessee shall make concerning the conduct of the contest and the most appropriate forum in which
to proceed. In the event that Lessor chooses to pay the tax and sue for a refund, Lessee shall make Lessor an
interest-free loan in the amount of such payment; if Lessor subsequently receives a yefund of all or part of such
amount, it shall pay such refinid to Lessee, together with intcrest thereon received by Lessor from the tax suthority,

G) The sole remedy for the inaccuracy or breach of any representation, warranty or covenant in
Scetion 17C) or D) hereof shall be Lessor's right to receive an indemnity if and to the extent payable under this
Section 17, All of Lessor’s rights, privileges and indemnities contained in this Section shall survive the cxpiration
or other termination of the Agreement and the rights, privileges and indemnities contained herein are expressly
made for the benefit of and shall be enforecable by Lessor, its suceeasors and assigns,

18, Financial and Other Data.

Lessee shall () maintein books and records in accordance with, generally accepted accounting principles
consistently applied (“GAAP") and prudent business practice; (ii) promptly provide or cause to be provided to, Lessor,
within 120 days after the close of cach fisca) year, and, upon Lessor's request, within 45 days of the end of each quarier
of Lessce's fiscal year, a copy of the consolidated financial statememnts encompassing Lessee requested by Lessor, m
each case prepared in accordance with GAAP and (in the case of annua) statements) audited by independent certified
public accountants and (in the case of quarterly statements) cestified by the chief financial officer; provided, however,
that for 50 Jong as Lessec is legally and timely flling annual and quarterly financial reports on Forms 10-K and 10-Q
with the Securitics and Exchange Commstion which are readily available to the public, the filing of such reports shall
satisfy the foregoing financial statement reporting requirements for such entity; and (ili) furnish Lessor all other
financial information and reports and such other information as Lessor muy reasonobly request concerning Lessee and
jts affairs, or the Cars,

(b) Lessee represents and warrants that all information and financial statements gt any time furnished by or on
behalf of Lessee are accurate in all material respects and reasonably reflect as of thejr respective dntes, results of
operations and the financial condition of Lessee, or other entity they purpost to cover. Credit and other information
regarding Lessee, or its affiliates, or the Cars may be disclosed by Lessor to its affiliates, agents and potential assignees,
notwithstanding anything contained in any agreement that tmay purport to limit or prohibit such disclosure.

19. Miscellaneous.

A) This Agreement and the Schedules contemplated hereby shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and assigns, PROVIDED, HOWEVER,
THAT LESSEE MAY NOT, WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR, ASSIGN THIS
AGREEMENT OR ANY OF ITS RIGHTS OR OBLJGATIONS HEREUNDER OR SUBLEASE ANY CARS TO
ANY PARTY OR ASSIGN ANY CARS TO ANY PARTY which consent shall not be unreasonably withheld.
Any purported assignment or sublease in violation hereof shall be void, Lessec shall not permit or suffer any
encumbrances or liens to be entered or levied upon any Car, other than such as may arise by, through, or under
Lessor or any assignee of Lessor's rights hereunder,

B) IT 13 UNDERSTOOD AND AGREED THAT ALL RENTS AND OTHER SUMS DUE
OR TO BECOME DUE OR AT ANY TIME OWING OR PAYABLE BY LESSEE HEREUNDER HAVE BEEN
OR MAY BE ASSIGNED BY LESSOR, AND THAT THE CARS LEASED HEREUNDER HAVE BEEN OR
MAY BE MORTGAGED OR SOLD BY LESSOR UNDER A CHATTEL MORTGAGE OR PURCHASE
AGREEMENT, AND LESSEE HEREBY CONSENTS TO AND ACCEPTS ANY SUCH ASSIGNMENT,
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MORTGAGE OR SALE. IN THE EVENT AN ASSJGNMENT OF SUCH RENTS AND OTHER SUMS IS
MADE, THEN THE RIGHT, TITLE AND INTEREST OF SUCH ASSIGNEE IN AND TO SUCH RENTS AND
OTHER SUMS AND TO RECEIVE AND COLLECT THE SAME SHALL NOT BE SUBJECT TO ANY
ABATEMENT, DEFENSE, SETOFF, COUNTERCLAIM OR RECOUPMENT WHATSOEVER ARISING GUT -
OF ANY BREACH OF ANY-OBLIGATION OF LESSOR HEREUNDER OR BY REASON OF ANY OTHER
INDEBTEDNESS OR LIABILITY AT ANY TIME OWING BY LESSOR TO LESSEE OR FROM ANY
DEFECTS IN THE CARS. ANY SUCH ASSIGNEE SHALL BE ENTITLED TO ALL THE PRIVILEGES,
POWERS AND IMMUNITIES OF LESSOR AND MAY, BUT SHALL NOT BE OBLIGATED TO, PERFORM
ANY DUTY, COVENANT OR CONDITION REQUIRED TO BE PERFORMED BY LESSOR UNDER THE
TERMS OF THIS LEASE, PROVIDING THAT NOTHING HEREIN CONTAINED SHALL RELEASE LESSOR
OF ITS OBLIGATIONS TO LESSEE HEREUNDER AND LESSEE SHALL LOOK SOLELY TO LESSOR FOR
THE PERFORMANCE THEREOF. AT LESSOR’'S REQUEST, LESSEE SHALL EVIDENCE ITS CONSENT
TO THE FOREGOING BY EXECUTING A CONSENT AND AGREEMENT IN THE FORM OF EXHIBIT C,
ATTACHED BERETO.

<) If any term or provisioh of this Agreement shall to any extent be invalid or
unenforceable, the remainder of this Agreement or the application of such term or provision to other persons or
circumstances shall not be affected thereby, and each-provision of this Agreement shall be valid and be enforceabie
to the fullest extent permitted by Jaw.

D) Both parties agree to execute the documents contemplated by this transaction and such
other documents as may be required in furtherance of nny financing agrecment cntered into by Lessor or its
assignees in cormection with the acquisition, financing or use of the Cars, in order to confimm the financing parties’
interest in and to the Cars, this Agrcement and Séhedule hereto, and to confirm the subordination provisions
contained in this Agreement,

. E) Either Party’s failure to exercise or delay in exercising amy right, power or remedy
available to it shal]l not constitute a waiver or otherwise affect or impair its rights to the future exescise of amy such
right, power or remedy. No wajver, indulgence or partial exercise by cither Pasty of any right, power or remedy
shall preclude any further exercise thereof or the exercise of any additional right, power or remedy.

F) Any notices required or permitted to be given pursuant 10 the terms of this Agreemant
shall be desmed given when transmitted by telecopy or telex or mads in writing, deposited in the United States 'mail,
registered or certified, postage prepaid, addressed to:,

Lessor: Rail Trusts Equipment, Inc.
1661 Beach Blvd
Jacksonville Beach, FI, 32250
Attention: Contracts Administration

Legsce: Gamet of Matyldnd, Inc.
8077 Brock Bridge Road
Jessup, Maryland 20794
Attention: Steve M. Berry

Or to such other addresses as Lessor or Lessee may from time to time designate.

Q) This Agreement shall be governed in all respects, whether as to validity, construction,
capacity, performance or otherwise, by and under the laws of the State of Florida (without giving effect 1o principles
of conflicts of laws). Lessec irrevocably and unconditionally submts to the jurisdiction of and venue in federal
and/or state courts located in the State of Florida, Duval County for any proceeding arising under this Agreement.

H) The obligetions and lialbllities of Lessor and Lessee hereunder shall survive the
expiration or termination of this Agreement.

I This Agreement represerits the entirc agreement. This Agreement shall not be modified,
altered or amended, except by an agreement in writing signed by the parties.
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Tiis Agroement may be exécuted in any number of counterparts, and such counterparts
together shall constitute but one and the seme contract..

K)  Neither Pasty shall be! Jiable to the otber for consequential, incidental er punitive
damages arising out of the performance ar alleged bredch of this Agreement, cxcept as expressly provided for in this
Agreement.

LESSOR: ' LESSEE:

Garnet of Matyland, Inc.

Rail Trusts Equipment, Inc. :

BY: ) /M_ '
NAME: o /,}_ bbb < i

TITLE: Vice President TITLE: w0

DATE: to/71 127 L pATE: 0112107 .
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"EXHIBIT A
PURSUANT TO:LEASE AGREEMENT
CERTIFICATE OF ACCEPTANCE OF
RAILROAD CARS
This Certificate relates to the railroad cm!s Jisted below Jeased bi Rail Trusts Eipmem, Tnc. to Garnet of
Moryland, Tnc. under Schedule No. 1., to a Lease Agrecment dated as of (the “Agreement”), into
which this Certificate is incorporated.

DESCRIPTTION OF CARS:
CAR NUMRERS:
Lessee hereby certifies the fitness and su'imﬂ:ility and its unconditional acceptance of the railroad cars listed

herein as of the date each Car is tendered to Lessée and hereby subjects said railroad cars to the Agreement.

Lessec hereby certifics that the represedtations and warrantics of Lessee contamed in the Agreement are
true and correct as of the date below written.

Lessee hereby certifics that the unders?gnéd officer signing on behalf of Lessee is duly authorized to
execute and deliver this Certificate.

LESSEE:

: Gamet.of Maryland, Inc.

j . BY:[ ledvbf
N;@ Bloass ot Bury

TITLE: _V?

DATE: _i8]2adsn




SCHEDULE NO. 1

THIS SCHEDULE NO. 1 (“Schedule™) 1o that certain Lease Agreement (the “Agreement™) dated as of
October 22, 2007, by and between Lessor and Lessee (as defined herein) is made as of February 28, 2008 between
Rail Trusts Equipment, Inc., or its assignee, as lessor (“Lessot™), and Gamnet of Maryland, Inc. as lessee (“Lessee™).
The terms of the Agreement are hereby incorporated into this Schedule in their entirety, as though fully set forth
herein. ’

Lessor and Lessee agree as follows:

1. All capitalized terms defined in the Agreement shall have the meanings defined therein when used -
in this Schedule No. 1, except that the term “Cars”™ as used herein shall only refer to the equipment described in this
Schedule unless otherwise indicated.

2, Lessor hereby leases the following Cars to Lessee subject to the terms and conditions of the
Agreement and this Schedule:

Point of tender: National Steel Car, Hamiiton, ON

Car Description: 8700 Cubic Foot Gondola Railcar, as referenced by National Steel Car Limited Proposal Drawing
23418382A to Waste Management dated August 2, 2007. Twenty five (25) 8700 c.f. 286,000 1b. gross rail Gondola Cars,
specification and the subsequent raflcar product manufactured and delivered against the lease agreement between Rail Trusts
Equipment, Inc, and Garnet of Maryland, Inc., dated October 22, 2007 are designed referencing the Strachan & Henshaw railcar
dumper drawings, supplied by Gamnet of Maryland, Inc (the " lessee ") and noted below .

Strachan & Henshaw Dumper Reference Drawings:

a. Drawing number 54968-000 — First Issue dated 04/1996
b. Drawing number A540969 — Converted from Alabama C6350/A513373 05/16/1996
¢. Drawing number 610704 — First Issue dated 04/1996 .

QUANTITY CAR NUMBERS/SERIAL NUMBERS:

USWX 8100
USWX 8101

USWX 8102

USWX 8103

USWX 8104

USWX 8105

USWX §106

USWX 8107

USWX 8108

USWX 8109

USWX 8110

USWX 8111

USWX 8112

USWX 8113 .
USWX 8114 '
USWX 8115

USWX 8117

USWX 8118

USWX 8119

USWX 8121

USWX 8122

USWX 8123

USWX 8124

USWX 8125

USWX 8126
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4, The Term of the Agreement with respect to each Car described in this Schedule shall be ninety-six
(96) monhs (the “Initial Term”). The Initial Term shall commence (the “Commencement Date™) on the first of the
month following the date that the last Car has been delivered. Lessee shall pay Interim Rent, as defined below, on
Cars delivered prior to the Commencement Date equal to the daily equivalent of the Basic Rent (“Interim Rent”),
payable monthly. Periods of less than a full calendar month (“*Month") shall be prorated based on a 30-day Month.



5. Lessee shall perform all of the registration and record keeping required for the Cars described in
this Schedule, as described in Section 4 of the Agreement.

6. a) The Basic Rent (*Basic Rent™) shall be $1,067.45 per Car per Month for each Month
during the Initial Term. The Basic Rent shall be due and payable without any demand, notice, abatement, reduction,
or offset.

b) Lessee shall pay to Lessor the Basic Rent and any other amounts reimbursable to Lessor,
in advance, on the first day of each Month during the Initial Term. Rentsl and other payments shall be sent to:

Rail Trusts Equipment, Inc.

P.O. Box 50456

Jacksonville Beach, FL. 32240

Attention: Accounts Receivable Manager

or to such other address as Lessor may from time to time designate.

In addition, Mileage and Per Diem payments (as defined below) paid or allowed by railroads with
respect to the Cars shall be the property of Lessee. Mileage and Per Diem, sometimes referred to together herein as
Car Hire, are defined at all times to be the sum of the hourly per diem (“Per Diem™) and mileage earnings
(“Mileage™) of the Cars, in accordance with the Code of Car Hire Rulés of the AAR then in effect and all Mileage
camed as private mileage allowance under the provisions of published tariffs,

7. Upon the expiration or termination of the Agreement with respect to the Car(s) described in this
Schedule, without demand by Lessor, Lessee, at its sole expense, shall retum such Car(s) to Lessor, pursuant to the
terms of this paragraph, the Rider No. 1 attached hereto and made a part hereof, and Section 14 of the Agreement
uncontaminated and in the same condition as received, less ordinary wear and tear, and in a condition fit for
interchange between railroads signatory to railroad agreements that have handled this equipment while under
control of Lessee and free of liens arising by, through or under Lessee, by delivering the Cars to Lessor at any
maintenance, storage or terminal facility as Lessor designates to Lessee in writing. Rent for each Car shall cease
only when each such Car is returned in the above condition to the point referenced above. Upon request, Lessee
will store Car(s) for up to one hundred twenty (120) days from the date rent for such Car ceases as provided for
above, free of charge at Lessor's risk, except for losses and claims arising from Lessee’s negligence or willful
misconduct.

(o) Extension: Purchase. In lieu of Lessee's obligation to return the Cars to Lessor upon expiry of the Initial Term,
Lessee may, if no Event of Default exists, and upon Lessee having provided to Lessor notice not less than 120 days

prior to such expiry, irrevocably elect to:

o extend the Initial Term as to all and not less than all of the Cars under this Schedule for a period to be
agreed upon by Lessee and Lessor for an amount equal to the Cars then fair market rental valuc as
determined by the Parties. The fair market rental value shall be payable monthly by Lessee to Lessor
on the first day of each month during the extension term, or

(i) purchase all of Lessor's right, title and interest in and to all, but not less than all, of the Cars under this
Schedule on an "as-is, where-is," quitclaim basis, for a purchase price equal to $57,552.47 per railcar.

8. Modifications to the Agreement. The parties hereby agree to amend the Agreement, but solely as
it pertains to this Schedule No. 1, as follows:

(i)  The first line of Section 7. C) is hereby amended to read: “C) The insurance requirements of
Subsection (A) (ii) above may be satisfiedin ...... .l

(i) Section 10. D) is hereby deleted in its entirety and replaced with the following:
“D) If any Rent or other amount payable hereunder is not paid within 10 days of its due date, Lessce
shall pay an administrative late charge of 5% of the amount not timely paid. Lessee shall pay interest
equal to the lesser of (2) 10% per annum, or (b) the highest rate permitted by applicable law (“Default
Rate™) on (i) any amount other than Rent owing hereunder and not paid when due, (i) Rent not paid
within 30 days of its due date, and (jii) any amount required to be paid upon termination of this
Agreement under Section 13 bereof.”;

(iii) Section 13.A)is hereby amended by adding thereto the following subsections:
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{vi) Lesses (W) emtors into any merger or consolidation with, or sells or transfers all or sny substtmitial postion
of its assets 10, or enters into any partnership or joint venture other than In the crdinary course of
business with, any entity; (x) dlssolves, liquidates or cooses or ruspends the conduct of tmainess, or
¢tages to maintaln hy exintence, (y) If Lessce is a privately held cntity, enters iato or suffees eny
transaction or series of trangactions as a result of which Lessee Is directly or indirectly controllod by
pertons or antities not directly or fndirectly contiolling Lessto en of ths dste hereof, or (2) if Lesner is &
publicly befd entity, there shall be a changs in the ownerehip of Lessec’s stock or other equivalent
ownership Imerest such that Lessee is no loages subject to the reporting requirements of, or no lonper
has a class of equity secarities rogistored under, the-Securities Act 6f 1933 ¢r the Seourities Exchange

Actof 1934; or
(iv) any material defiult occurs, that unctrexd beyond any applicabls grace period, under any other jease,
* oredit or other agresment or nt to whith Lesses, or any gusrantor of Lesses's obligations

hereunder, and Lesgor or aty affiliate of Lossor are now or hereafter party.”

(v) The sixth Hos of Section 17.A) is herehy amended o read:
“.... fiot Himited to Lessor's striet Hability in tort, arising out of tho use, cwnership, possession,
storage, operation; condition, repalr, ....”

9, Except 03 expressty modified by this Schedule, all terma and provisions of the Agreement shalt
emain in fufl forco and effest with respect hereto.

10.  This Schedule may be cResuted by the parties hereto in any mumber of counterparts, and
counterparts taken together ghall be deemed to constitute one instrument. ..

LESSOR: . . LESSERB:

Reil Trusts Equiptent, Ine, Garnet of Meryland, Inc.
BY: By

wavee: (o | Gebios NAME:

TITLE: Vigs President TITLE:

DATE: 4#&70 g . DATE:

Aftachments: Exhibit A Certifiontes of Y
Rlder ## ~ Retum CondBtions and Stip Takle

Nofarisl Acknnwiodgment:

smeot__FLORIDA
Counyor__DUVAL .

1 horeby certity that on 0 day before me, an offiasr duly suthorieed in the State and County aforessid to take acknowledgmeots. personslly sppoarad QL G18es

e oW 5e B (] Aot T e wh exeouted ( forogolag Wstrwwent d ackarowiodgod befora o Ghet (REG, they) duly exeouted e same.

o
In Witness Whereaf 1have hereu mmy hand and official scel thla 3l y of AR e /20,
My Commisslan Bxpires __Zﬁ:’.z...__ 2009 .

{Officinl Seal) _ . < 2
Tn and far aaid County and Stse 0174 of Colsmbia

72, Noly Publc e of s
d i“\ Kenneth G Salsburg
L5 74

My Commigsion DD443189
o8 Expires 06/22/2009




(v) Lessec (w) enters into any merger or consolidation with, or sells or transfers all or any substantial portion
of its assets to, or enters into any partnership or joint venture other than in the ordinary course of
business with, any entity, (x) dissolves, lquidates or ceases or suspends the conduct of business, or
ceases 10 maintain its existence, (y) if Lessee is a privately held entity, enters into or suffers any
transaction or series of transactions as a result of which Lesses is directly or indirectly controlled by
persons of entities not directly or indirectly controlling Lessee as of the date hereof, or (2) if Lessce is a
publicly held entity, there shall be a change in the ownership of Lessee's stock or other equivalent
ownership interest such that Lesses is no Jonger subject to the reporting requirements of, or no longer
has a class of equity securitics registered under, the Sccurities Act of 1933 or the Securities Exchange
Actof 1934; or )

(iv) any material default occurs, that goes uncured beyond any applicable grace period, under any other lease,
credit or other agrecment or instrument to which Lessee, or any guarantor of Lesses’s obligations
hereunder, and Lessor or any affiliate of Lessor are now or hereafier party.” .

{v) The sixth line of Section 17.A) is hereby amended to read:

“_... not limited to Lessor’s strict liability in tort, arising out of the use, ownership, possession,
storage, operation, condition, repair, ....”

9, Except as expressly modified by this Schedule, all terms and provisions of the Agreement shall
remain in full force and effect with respect hereto.

10.  This Schedule may be executed by the parties hereto in any number of counterparts, and all
counterparts taken together shall be deemed to constitute ane instrument.

LESSOR: - LESSEE:
Rail Trusts Equipment, Inc. Garnet of Maryland, Inc.

v

Tohn s 5 Heow lelas

BY: " BY:

NAME: rwm//g s. Sk “—*“"L
TITLE: Vice President TILE: __ VP gk Nopaado) T
DATE: DATE: a /2‘2 9/ o

Attachments: Exhibit A Certificates of
Rider #1 - Retum Conditions and Stip Table

Botarial Acknowledgment:
State of ___

County Of — ) -
I hereby certify that
to take acknowled
to me known to be
before me that he
this

this day before me, an officer duly authorized in the Sgat@ and County aforesaid
» personally appeared
person(s) described in and who executed the forego nstrument and acknowledged

ay of
(Official Sea

1y executed the same. In Witness Whereof I have he: to set my hand and official seal



State of Pennsylvania )
)
County of Bucks )
. 4
lcetifythatonthe ] dayof _fHlaich ,2008, John S. Skoutelas
i (Name)

came before me in person and stated to my satisfaction that he:

(A) executed the attached instrument, the Schedule No. 1, dated February 29, 2008; and
(B) was authorized to and did execute this instrument on behalf of and as Vice President

and Assistant Secretary
of Garet of Maryland, Inc. the entity named in this instrument.
(name of entity)
Notary Public
(Seal)

__COMMONWEALTH OF PENNSYLVANIA
NOTARIAL SEAL
KAREN L. OSILKA, Notary Public
Falls Twp., Bucks County
My Commission Expires October 18, 2008
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RIDERT
RAILCARS

Maintenance

A) Upon expiration or any earlier (armination of the Lease, all Bquipment shall be retumed to the
Incation(s) designated by Lessar in the same condition as when fitst accepted by Lessee, Jess
ondinaty wear and tear resulting from the normal and proper use cottimon to vehicles being utilized
fo transport waste thereof, and in compliance with the following: (f) free of any special advertiging,
Iettering or other marking, washed (interior and extevior) and generally free of any liquid or product
residue, silt, sludge or other debris, and otherwise in the condition in whioh it Is required to be
maintained herennder; (i) all wheels shall have a mintooum thickness and contour that meets or
exceeds AAR Interchange standards; (i) all air brake components not meeting minimum
requirements must be repaired or replaced a5 tequired under applicable AAR rules; (iv) brake shoes
ghall have & minimum of the ussble wear remaining that meets or exceeds AAR standarda; (v)
Ordinary wear and tear, for the purpose of this agreement, is defined as follows: dents, bulges, -
bowing, miner interior and cxtorior surface rust, seratches, sheet steel patches, and typieal wear
on mechanical components that do not affect the structorl integrity of the Raileat(s) or couge the
Railear(s) to be unsuitable for normol revenue service and interchange (as outlined by the Federal
Railroad Administration (FRA), the Assaciation of Ameriean Railroads (AAR), smd the National
Transportation Agency (NTA), or their successors with jurisdiction over the operations of Railcars
in the geographic areas where the subject Railears operats), .

Sub-surface corrosion shall not be considered ordinary wear and tear, and every effort will be
made to stap its progression before any damage or deterieration ocouts. To the extent that damage
or deterioration does occur, comective repairs nd replacernents will be made in accordance with
standard industry practice.

-Bowing that causes the car width to excood the originel design width of the car, as indicated in
the Plate F diagram, by four inches (4™) or more shall not be considered ordinary weart snd tear; If
bowing is found to have causcd deviation of 4 inches or more from the original apecifications, the
Lessec will bring the car back into compliance with the original Plate F dimensions.

B) Lessee shall make no repair, altcration, modification, addition or attachment (colleotively
“Modiflcatian™) with respect to any itern of Equipment which (i) interferes with the normal and
satlsfactory operation or maintenance thereof; (if) creates a safety hazard, (iii) violates any
provision of this Annex or the Master Lease, (iv) results in the creation of a mechanic’s or
materialmen’s lien with respect thereto, (v) impairs the originally intended function, nse or value
of such item as it existad immediately prior to the Modification or (vi) decreases the residual
value, remaining usefl life or utility of such item of Equipment;

C) Lesgee must notify Lessor in writing not less than 180 days prior to expiration of the Bage
Term and of any extension or renewal thereof of Lessee’s intent to retumn the Equipment or to
exercise any purchase or rencwal option set forth in the Schedule.

D) Retum location(s) will be determined by Lessor on CSX lines within the Continental United
States. '
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Base Rent
{nstaliment
Number

BDENNIPARARWN2O

778-278-8454

Stipulated
Losa Value

Parcentage

103.5000000
103.1535888

102.801908

102.446002
102.0848613
101.7205535
101,3519349
100.9780484
100:6000499
100.2194848
89.83271798
99.44269414
89.04940188
98.84969765
98.24266782
97.82916508
97.40830209
©8.98406188

98.55327416°

96.11507918
95.67344706
95,22519128
94.76948234
94.31027496
9384755680
83.37996041
92.5066992
92.4285194
91.94463505
91.45715062
90.96469734
£0.466605
B9.96466545
B9.45777615
8894511868
88.42876375
87.90889782
87.38481488
86,85643308

Baso Rent
Instaliment
Number

BOFA LEASE DOCS

Stipulated

Loss Valua ’

88.32410785

85.78744181 '

85.24600353
84.70245887
84.15346072
83.600683777

83.04385433-

82.4824856
81.91724843
61,3482828
80.77591585
B0.20001496
79.62088008
79.03826983
78.45158636
77.86174171
77.26816328
76.67060365
7606982513
7546528413
74.85672362
74.24412022

736282502
73.00856902
72.38567207
7175876427
7112783885
70.49355845
60.35542755
68.21315942
6B.66747659

67.9179133
€7.26417276
66.60624032
65.94482456
65.27948702
64.61063373
63.93783911
63.28078588

Basa Rent
Instaliment
Number,

Stipulated
Loss Vaiue

62.58016558
§1.89557305
61.20669059

60.6141682
§9.817656434
58.11679781

58.4115844
8§7.70385253
56.98328018
56.28010577
5666407666
54.84363755
54.12081328
53.39467837
62.66429876
51.93120046
51.19534528
£0.45402038

49.7100000

PAGE 06/88



82/29/2008 15:18 770-278-8454 BOFA LEASE DOCS PAGE ©7/88

EXMIBIT A
PURSUANT TO LEASE AGREEMENT

CERTIFICATE OF ACCEPTANCE OF
RAILROAD CARS

This Certificate reiates to the railroad cars listed beJow leased by Rail Trusts fquimm. Inc. to
Waste Management, Tnc. under Schedule No. 1., to a Lease Agreement dated as of October 22, 2007 (the
“Agreement”), into which this Certificate is incorporated.

DESCRIPTION OF CARS: 8700 Cubic Foot Gondola Railcar

QUANTITY OF CARS: 6

CAR NUMBERS: USWX 8109, 8111-8112, 8122-8123, 8126

Lessee hereby certifies the fitness and guitability and its unconditional acceptance of the railroad
cars listed herein as of the date each Car Is tendered to Lessee and hereby subjects sald railroad cars to the
Agresment,

Lessee hereby certifies that the representations and warranties of Lessee comtrined in the
Agreement are true and correct as of the date below written and that no Event of Default exists or with the
passage of time would exist with regard to the Agreement.

Lessee hereby certifies that the undetsigned officer signing on behalf of Lessce is duly authorized
to execute and deliver this Certificate.

LESSEE!
Garnet of Maryland, Inc.

v U

NAME: L.ee Wullor
TITLE: ﬁ.cuu.fo_acamammj—_biw
DATE: m.c‘f_&-ﬁﬂ"_a
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EXHIBIT A
PURSUANT TO LEASE AGREEMENT

CERTIFICATE OF ACCEPTANCE OF
RAILROAD CARS

‘This Certificate relates to the raflroad cars listed below leased by Rail Trusts Equipment, Inc. to
Waste Manegement, Inc. under Schedule No. 1., to a Lease Agreement dated as of October 22, 2007 (the
“Agreement”), into which this Certiffcate is incorporated,

DESCRIPTION OF CARS: 8700 Cubic Foot Gondola Railcar
QUANTITY OF CARS: 19
CAR NUMBERS: USWX 8100-8108, 8110, 8113-8115, 8117-8119, 8121, 8124-8125

Lessee hereby certifies the fitness and suitability and its unconditional acceptance of the rajlroad
cars listed herein as of the date each Car is tendered to Lessce and hereby subjects said railroad cars to the
Apreement.

Lessez hereby certifies that the representations and warrantfes of Lessee contained in the
Agreement arc true and correct as of the date below written and that no Event of Default exists or with the
pdssage of time would exist with regard to the Agreement.

Lessee hereby certifies that the underigned officer signing on behalf of Lessce is duly anthorized
to execute and deliver this Certificate. '

LESSEE:
Garnet of Maryland, In¢.




CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the

District of Columbia, do hereby certify under penalty of perjury that | have compared the.

attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated: 2,[23‘/9%_/,____

Robert W. Alvord




