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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:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of an Assignment and Bill of Sale, dated as of
February 28, 2008, a secondary document as defined in the Board's Rules for
the Recordation of Documents.

The enclosed document relates to the Lease Agreement being filed with
the Board under Recordation Number 27394.

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

Assignor: Rail Trusts Equipment, Inc.
1661 Beach Blvd.
Jacksonville Beach, FL 32250

Assignee: Bane of America Leasing & Capital, LLC
One Financial Plaza
Providence, Rl 02901



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

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

25 gondola railcars: USWX 8100 - USWX 8126 (excluding USWX 8116
andUSWX8120).

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

Assignment and Bill of Sale.

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



RECORDATtONNO..

RAIL TRUSTS EQUIPMENT, INC. • ' . FEB 2 9 *08 ~3 3 0
1661 Beach Blvd.
Jacksonville Beach, FL 32250 . ei me* ,«••«*»..

• ASSIGNMENT AND BUJL OF SALE SURFACE.TRANSPORTATION BOARD

KB: Lease Agreement dated as of October 22,1007, (fho "Lease") between Rail Trusts
Equipment, Inc., as lessor ("Assignor") and Garnet of Maryland, Inc. ("Lessee") (the Schedule and the

' Lease to the extent incorporated therein, together with all Schedule, riders, exhibits, addenda, amendments
and supplements thereto, are herein collectively referred to as the "Lease").

In consideration of payment in the sum of MMM^Hl and for other good and valuable
consideration received, Assignor hereby irrevocably and unconditionally assigns, sells and transfers to Bane
of America Leasing & Capital, LLC ("Assignee"), and its successors and assigns, without recourse except
as expressly set forth herein, the following (collectively referred to as the "Collateral"): (i) the above-
referenced Lease, (ii) all of Assignor's right, title and interest in and to the items of personal property set
forth in the Lease (the "Can"), (ill) all of Assignor's right, title and interest and remedied in, to and under
the Lease, including without limitation, the right to all payments, all insurance proceeds, condemnation
awards and other monies and security payable by the Lessee upon the occurrence of an Event of Default (as
such term is defined in the Lease) by the Lessee under the Lease (the "Assigned Payments") and the right to
take, in Assignor's or Assignee's name, any and all proceedings, legal, equitable, or otherwise, Assignor
might otherwise take with respect to the Lease, but for this Assignment; and (iv) all of Assignor's rights and
remedies under and' all amounts payable under any guaranty or guarantees of the Lessee's obligations under
the Lease (the "Guarantee(s)"), and any purchase agreements) or similar undertakings^), relating to any
obligation of the Lessee or any other party to purchase the Cars (the "Purchase Agreements)").

Assignor represents and warrants to Assignee that (a) Assignor has the full right and authority
to execute the Lease and this Assignment, and such execution and the compliance by Assignor with the
terms thereof does not and will not violate any law or the terms of any agreement to which Assignor is a
party; (b) Assignor has passed alt of its right, title and interest in and to the Lease and Cars by this
Assignment wid the Lease and Cars arc free and clear of all liens, encumbrances, security interests or oilier
rights and claims by, through, or under Assignor (except for those jn favor of Assignee and the Lessee); (c)
the Lease and this Assignment have been duly authorized by Assignor, and each constitutes a valid and
binding obligation of Assignor, enforceable against Assignor in accordance with their respective terms; (d)
Assignor is not in default under the Lease; (e) a true, correct and complete copy of the Master Lease and
Cars are attached hereto as Exhibit A; (f) Assignor has previously delivered or contemporaneously herewith
does deliver to Assignee all executed original counterparts of the Cars and the documents related thereto as
listed on Exhibit B; (g) all signatures, names, addresses, amounts and other statements and facts contained
in the Lease on tbe part of Assignor are true and correct; (h) Assignor has received the Lessee's certificate
of acceptance of the Cars, evidencing that the Cars has been delivered to and unconditionally accepted by
the Lessee and is subject to all of the terms, conditions and provisions of the Lease; (i) Assignor will
promptly do, execute, acknowledge and deliver all and every further act, instrument, and assurance
reasonably requested by Assignee in order to give effect to or to more flilly effect the assignment and sale
made hereunder.

THE CARS ARE SOLD ON AN "AS-J.S, WHERE-IS" BASIS WITHOUT REPRESENTATION
OR WARRANTY, EXPRESS OR IMPLIED, (EXCEPT AS SPECIFICALLY SET FORTH HEREIN),
INCLUDING, WITHOUT LIMITATION ANY WARRANTY OF MERCHANTABILITY OR FITNESS
FOR ANY PARTICULAR USE.

Assignor hereby indemnifies Assignee against and agrees to hold Assignee harmless from any
actual out-of-pocket loss or damage, that Assignee may incur that is s caused by and flows from any breach
by Assignor of the representations and warranties contained herein or any other default m any of Assignor's
obligations hereunder.



Assignor shall immediately execute and deliver to Lessee the Notice and Acknowledgement of
Assignment attached as Exhibit C hereto. Assignor agrees that, with respect to any rentals or causes of
action originating after the effective date hereof, it shall not make any demands for payment of any
Assigned Payments or take any action thereunder of pursuant thereto wifli respect to flic Cars or otherwise.
Assignor shall promptly pay to Assignee all Assigned Payments which may hereafter be received by
Assignor.

Assignee acknowledges and agrees as follows: (1) it understands that the conveyance of the
Collateral hereunder, to the extent it may involve the sale of a security, is being offered and sold without
registration under the Securities Act of 1933, as amended (the "Act"), and applicable state securities laws
in reliance upon an exemption from the registration requirements of the Act and applicable state securities
laws, and may be subject to restrictions on transferability and resale except as permitted under the Act and
applicable state securities laws, and Assignee is acquiring the Collateral solely for its own account, for
Investment, and not with a view to resale; (2) it has independently and without reliance upon Assignor
conducted its own credit evaluation, reviewed such information as it has deemed adequate and appropriate
and made hs own analysis of the Lease; (3) it has not relied upon any investigation or analysis conducted
by, advice or communication from, or any watranty or representation by. Assignor or any agent or
employee of Assignor, express or implied, concerning the financial condition of the Lessee, or the
Collateral; (4) it has had access to oil financial and other information that it deems necessary to evaluate the
merits and risks of an investment in the Lease, including the opportunity to ask questions, receive answers
and obtain additional information from Assignor and Lessee necessary to verify the accuracy of
information provided; (5) it acknowledges that Assignor lakes no responsibility for any financial
information regarding Lessee furnished to Assignee by Assignor; and (6) it has such knowledge and .
experience in business and financial matters necessary to evaluate the merits and risks of an investment In
the Lease and is experienced in making investments in lease transactions similar to the Lease and is
financially able to undertake the risks involved in such an investment

Assignor waives notice of acceptance hereof. This Assignment shall be governed by, and
construed in accordance with, the laws of the State of Florida. Assignee hereby consents and submits to the
jurisdiction of the Courts of the State of Florida and the Federal District Court located in the State of
Florida for the purposes of any suit, action or other proceeding arising out of its obligations hcrcunder, and
expressly waives any objections that it may have to the Venue of such Courts. Assignee and Assignor
hereby waive any right to trial by jury in any action brought on or with respect to this Assignment. This
Assignment, which may be executed on the same or separate counterparts, shall not be effective until
signed and accepted by both Assignor and Assignee.

Dated as of:

RAILTRU

Title:
AGREED AND ACCEPTED:

BANG OF AMERICA LEASING & CAPITAL, LLC

BY;

Title:

Carol T Jones
Senior Vice President



03/03/2008 16:06 770-270-8454

03/03/2008 15:12 770-270-8454

03/63/20BS 11:27 778-278-8494

BOFA LEASE DOCS

SOFA LEASE DOCS

BOFA LEASE DOCS

PAGE 03/03

PAGE 02/02

PASE 02/02

Italy wsomeS *» atflie.



03/83/2008 16:06 770-270-8454
BOFA LEASE DOCS

PAGE 02/03

33/03/2086 li«27 770-278-8454 BOFA LEASE DOGS PAGE 02/02

NotMfcl Aetawwl««pn«ti

irf6i!»iM^

NatoiyPubfcBtalBolFtortda

Expires OWa/ZOOj

fti and torwM Onmv wrt 5W* wdinr)«irf Calnnfeto

/



82/29/2088 16:11 770-276-8454 BOFA LEASE DOCS PAGE 03/14

SCHEDULE N0.1

. • THIS SCHEDULE NO. I ("Schedulc'0 to'that certain Lease Agreement (the/'Agreement!1) dated- as of • •
prtpbc'r.22,2ft0?)1jy and.betw«nLew^ . . ,
Rail Thrifts fiinnpment, Inc., or its assignee, as lessor. ("L'essoOi aqd.GstrtBt of'Maryland, lite. <ft lessee ("Lesse*").' :
The-terms eif the Agreement are hereby ineotporated into this Seh&hiTe in tneir entirety,.as!Uib'u'ghiMly sei form1' " •
herehi; • : ' ' • . . . .•

, Lessor:and Lessee agree as follows: • : .'-' '. '•' . . \ • . '• ; • . . - . - ' '

•, 1. All capitalize^ terms defined .in%(p.A£Keiii^^shal|̂ ^ . ' - ' • • • ' :

inmls;Sc*edul(J-l<ro.'l,«o^tnatthe(e™^ars^asnsedhei«ih<htt^ •' ' .
ScheSile is'rtlfess'otherwise indicated. • '. ' / ' ' ' :'-' • • '

2. -Lessor hereby leases the/following Cars to Lessee subject to the terms and conditions of the
Agreement and this Schedule: ' ' • . : ' ;

 ;

• .' ;Cwt36serifttii5H: «7*) CuWc Foot Condola:BJii}eiiKMnflA«tubd;byN«Mia(^l Car Limited. PrtposU Oriwiog
.. 254IS3S2A w-WisiftKWnpgimtrit d>ted A«gnn 2^20iff7. Twcnix fiVe(ZS) 8760«.r.:2S •
. sftctfJiittBejrOna the-.sulniistiuirtt rtilear pradasi flWrtuft«uTei«ai*deIi;i*red'agiibi.st' fhii-l
Equiijfflent.'lhc. and'Onmet .of Maiyfend, Tno., to«a.peto6criii'20®"arc'deslSitt* ftre
dumpCT drawing '̂ I1«d:by Garnet of MR^

. .
• A." Dwwing.number.54:?Sft.006~ri[St-fssue-dated04/!9a6 •• ; '

-b. lowing number A54d<f69^Coriymed;fr6mAl^^C6JSO/A5i3373 05^
' ' '

-QUANtlTY CAR'NUMBERS/SEWAL, NUMBERS:'

USWX8102
USWXW03
USWX8KM
USWX BIOS'

USWX8107
USWX8108
usvyxgiiw
USWX8110
OSWXgllt

USWXSH3
USWX8114
U5WX«)IS
USWX8M7
USWX8II?
USWX 81.19
OSWX8121
USWX8I22
USWX8I23
US WX 8 124
USWX8H5
USWX8I26

4. The term of the Agreement with respect to each Car described in this Schedule shall be ninety-six
(96) months (the "Initial Term"). The Initial Term shall commence (the "Commencement Date") on the first of the
month following the date that ihe last Car has bctn delivered. Lessee shall pay Interim Rent, as defined below, on
Cars delivered prior to the Commencement Date equal to the dairy equivalent' of the Basic Rent ("Interim -Rent"),
payable monthly. Periods of less than a full calendar month ("Month*7) shall be prorated based on a 30-day Month. '
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5. Lessee shall perform all .of the registration and record keeping required for the Can described In
this Schedule, as.deserlbed Infection 4 of the Agreement. . •

6.- a): ' The BBSiq-Rent' ("Bash* Rent")- si"" »« «,«67.45 .'per Car per Mtoith flir each .Month
during the Initial tenri: The Basle Rent shall be due and ̂ yable withotit mjr .demaiid; twtlec, 86aie*«enti reffiictlori, ' . •

*

b). . LesseesfaaK pay to Lessor the Basfc 1^ aijd atiy-ofl'.er amonnbi refmbunable-to Uisor,
to advance; on the first day of feaoh Month during die Initial Term. Rental and ofter payments shall be sent to:

Rail T;rogts Equipment,, inc. • ' ' . < .
. P.O. Box5b436 . . . . . • .
. Jaclwx>nyiIleBC4oh,FL 32240 ' .'

Attention: Accounts Receivable Manager , .

or to such other address as Lessor may fipom time (6 time designate.

. In addition, Mileage and Per Dttfo payments (as defined belowj-paid or alloVKd by-railroads ttiifi
respect to the Cars shall be tto pwperty of lessee/ -Mileage and Per Dierii,.som^itnesrefettcd to together hoireiri:3S '

. Car Hire; are defined. at all 'time's to be the. sum of the hoViHy per dfeijK("i>er Btem'9 arid mileage .earnings
(.''Wifesge'^oftteCai^foaccor^^
earned as private miTeagb allowance under Hie provisioris of published tariffs; ' . • . ' • • • • : ' •

• 7. Upontheexprration.orterrolnatfonofth^
Schedule, wiftknit-dcrnand ty Lessor, Ussee, af.its.sole expense, shall' return such. Carts) to Lessor, pursuit :to the
terms' of this paragraph, the. Rider No. 1 attached hereto attrt; made a flan hereof, and Seetipri',14 of ths Afiteemenf
uncohiaminated and in the -same condition as received, less ordinary wet|r-t|nd tear, and in- a condjtioft (it for
interchange- between railroads -signatory to railrbad agreements thai have 'handled 'fhis equipmenV while' under
control gf Lessee and .ftec'pf liens arising by, through or under Lessee-,, by delivering .ilie Cars to Lessor. (it .any.
mtrintenance/ttorage- or termiml faciliry as Lessor- designates to Lessee in .writing -Rent for each Carshall cease •
only when each such Car is retimed in the .above cohdiGon to the point referenced above-.. Upon request,' Lessee
wilt store Car(s) for up tcr-ohe hundred twenty (120) days' from the data rent ibr..such .Gar ceases as provided, for

• above, free of charge at Lessor^ rl«k, except for losses and cfoirris arising ftonj- Lessee's negligence or

(a) Extension: Piiodhaae,: la lieu of Lessee's obligation to return theCftrs'to'Lesiair upon -expiry -of the Initial Term,
Lessee may, if ntf Event of tteftult exists, and upon Lessee having 'provided' to Lessor notice not less than 1 20- days •
prior to such expiry, irrevocably

(i)- extend Ae Initial Term as to all and not less than all of; the dats under this Schedule fgr a period to be
agreed upon by Lessee aod Lessor for an amount equaf lo ii>e Pars, then fair market rental valuers
determined by' the Parties. The fair nutrkei rental vain* shall be payable monthly by Lessee to Lessor
on the first day of each month during the extension term, or

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

8. Modifications to the Agreement The parties hereby agree to amend the Agreement, but solely as
it pertains <o 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 satisfied in ...... ";

(ii) Section IQ. D) is hereby deleted in its entirety and replaced with the following:
"D) If ahy Rent or Other amount payable hereunder is not paid within 10 days of its due date> Lessee
shah pay an administrative late charge of 5% of the amount not timely paid. Lessee shall pay interest
equal to the lesser of (a) 10% per annum, or (b) the highest rate permitted by applicable law ("Default
Rate") on 0) any amount other than Rent owing hereunder and not paid when due, (ii) Rent not paid
within 30 days of its due date, and (iii) any amount required to be paid upon termination of this
Agreement under Section 13 hereof.", • .

(iii) Section 13.A) Is hereby Amended by adding thereto the following subsections:
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(vi) Lessee (w) enters into any merger or consolidation with, or soils or transfers all or any substantial portion
of its assets to, or enter; into any partnership or joint venture other than in the ordinary course of
business, with, My entity, (x) dissolves, liquidates or ceases or suspends (he conduct of business, or
ceases to 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 Lessee is directly or indirectly controlled by
persons or entitles not directly or indirectly controlling Lessee as of the date hereof, or (z) if Lessee is a
publicly held entity, there shall be a change hi the ownership of Lessee's stock or other equivalent
ownership interest such that Lessee is no longer subject to the reporting requirements of, or no longer
bu a class of equity securities registered under, die Securities Act of 1933 or the Securities Exchange
Act of 1934; or

(iv) any material default oocun, that gpesuucured beyond any applicable grace period, under any other lease,
credit or ooier agreement or instrument to which Lessee, or any guarantor of Lessee's obligations
hereunder, and Lessor or any affiliate of Lessor are now or hereafter party."

(v) The sixth fine of Section 17. A) is hereby amended to read: - •
".... not Hfflited 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 hi full force mid 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 one instrument.

LESSOR; LESSER:

Rail Trusts Equipment, Inc. Garnet of Maryland, Inc.

BY: ^tf^VJ^SfcSfS' BY:

NAME: tt \ CqrU?j£ NAME:,

TFTLE: JVicePresident TITLE:.

DATE: SL/y-ayOg DATE:

'. Exhibit A Certrficstw of Acc^fplmico
Rider #] - Return CowMttom and Slip Table
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(vi) Lessee (w) enters injo anytnerger or consolidation with, or soils or .transfers all or any substantial portion
of Its -assets ta4 6f enters Jnt» my 'partnership or joint venture othtrf than in the .ordinary course of
business' with,- any entity,. M dissolves; liquidates or «case$ or suspends -the .conduct of business, or
ceases to maintain I ts: existence, &) if Lessee'Is a privately held entity, enters'into or.sufftiS any
transaction or Setfes of kranabtidni.aft a result of viAtich. Lessee' is- directly or- Indirectly, controlled jby
persons or entitie*riot direfitly'ot itidhtctry tpntrolilhg Lessee as ofthe date hereof; or-(£) if Lessee 1s a
publicly held entity, into* strati be a ch'inge in (he ovtoershlp of Uss«'s stock of other equivalent
ownershiprintdtest sucb ihal Lessee is no- longer -subject 10 the «]>6rting.«guif«menW of, of n6 longer

•has a class:ofequi^-$ecurities-registorW under, :lhe Securities A«'«f 1933 or (he Securities BxeKaftge:
• Adtof l-934;-w. . . . , . . ' • ' ' . ' . ' . .

<iv> any nattridl default occurs, that goes 'pnout^.l^eybndlany aj^lteftbjft grace perioi}, under «ny other-lease,'
credit or other agreement, or. .instturticirttbwhjBh Lessee, or any guarantor 'of Lessee's obtigatibris
hereunder, and Lessor or any affiliate b'f Lessor ara nowor Hereafterparfy."

(v) The sixthlineofSectioml^A) is hereby attended to' read:
".... not limited, to Letter's striot liability in tort, arising out of the use, ownership, possession,
storage, operation, condition, repair,... ."• • .

. . 9. Except, as expressly tnodiileti by this ScfieduK all. terms -and provisions of the Agreement shall •
remain in full force and effwtwhhi'rwpect hereto. • '• : • ' •• -. : ' ' '

10. This Sehednle: may b«i executed by the parties hereto, if* any number of1 counterparts, and "air
counterparts taken together shall be 'deemed to:coiu?titute one {ftstfttnteitt< • '

LfiSSOR:

Rail Trusts Equipment, inc.

LESSB&'

Garnet of Maryland, Inc.

BY:

NAMB:.

TITLE: Vice President

DATE:-

Attschmcntfl' Exhibit A
Ridcr#l - RtMm Conditions mi Stip T«W«
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SMPELEMENTAL MAINTENANCE AND RETURMCONPITIONS

RIDER I

RAltCARS

Maintenance

A) Upon expiration or any earlier termination of the Lease, all Equipment shall be returned to the
lucation(fi) designated by Lessor in the same condition as when first accepted by Lessee, less
ordinary wear and tear resulting from the normal and proper use common to vehicles being utilized
t6 transport waste thereof, and in compliance with the following: (i) Ike of any special advertising,
lettering or other marking, washed (interior and exterior) and generally free of any liquid or product
residue, silt, sludge or other debrig, and otherwise in the condition in which it is required to be
maintained hcrennder; (ii) all wheels shall have a minimum thickness and contour that meets or
exceeds AAR Interchange standards; (iii) all air brake components not meeting minimum
requirements must be repaired or replaced as required under applicable AAR ruka; (iv) brake shoes
shall have a minimum of the usable wear remaining that meets or exceeds AAR standards; (v)
Ordinary wear and tear, for the purpose of this agreement, is defined as follows: dents, bulges,
bowing, minor interior and exterior surface rust, scratches, sheet steel patches, and typical wear
on mechanical components that do not affect the structural integrity of the Railcard) or cause the
•Railcar(s) to be unsuitable for normal revenue service and interchange (as outlined by (lie Federal
Railroad Administration (FRA), the Association of American Railroads (AAR), and die National
Transportation Agency (NTA), or their successors with jurisdiction over the operations of Railcars
in die geographic areas where the subject Railcars operate). ..
Sub-surface corrosion shall not be considered ordinary wear and tear, and every effort will be
made to stop its progression before any damage or deterioration occurs. To the extent thai damage
or deterioration does occur, corrective repairs and replacements will be made in accordance with
standard industry practice.
-Bowing that causes the car width to exceed the original design width of the car, as indicated in
the Plate F diagram, by four inches (4") or more shall not bo considered ordinary wear and tear; If
bowing is found to have caused deviation of 4 inches or more from the original specifications, the
Lessee will bring the car back into compliance with the original Plate F dimensions.

B) Lessee shall make no repair, alteration, modification, addition or attachment (collectively
"Modification") with respect to any item of Equipment which (i) interferes with the normal and
satisfactory operation or maintenance thereof; (ii) create; a safely hazard, (iii) violates any
provision of this Annex or the Master Lease, (iv) results in the creation of a mechanic's or
materialmcn's lien with respect thereto, (v) impairs the originally intended function, use or value
of such item as it existed immediately prior to the Modification or (vi) decreases the residual
value, remaining useful life or utility of such <tcm of Equipment;

C) Lessee must notify Lessor in writing not less than 180 days prior to expiration of the Base
Term and of any extension or renewal thereof of Lessee's intent to,return the Equipment or to
exercise any purchase or renewal option set forth in the Schedule.

D) Return locations) will be determined by Lessor on CSX lines within the Continental United
States.
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Base Rent
Inst&lhtwnt

Number

0
1
2
3
4
5 '
6
7
8
S

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38

Stipulated
Loss Value
Perceiflfloe

103.5000000
103.1035588
102.801908
102.446002

102.0848613
101.7205535
101. 3519349
100.9780484
100:6009499
100.2194848
99.83271798
99.44269414
9904940186
96 64969785
98.24266782
97.82916588
97.40830209
96.98406186
96.66327415
96.11607916
95.67344705
95.22619128
94.76948234
94.31027496
93.84755689
93.37996041
92.9066992
924285134

91.94463506
91.45715962
90.96469734

80.466505
89.96466545
89.45777615
88.94511888
88.42876375
87.90869782
87.38481488
86.86643308

Base Rent
Installment

Number

39
40
41
42
43.
44
45
46
47
48
49
50
61
52
53
54
55
56
57
SB
59
60
61
82
63
64
65
66
67
66
69
70
71
72
73
74
75
76
77

Stipulated
Lose Value
Percentsae

86.32419785
85.78744181
85.24690353
84.70245857
84.16346072
83.60063777
83.04335433
82/4824856

81.91724843
81.34812929
80.77591585
6020001496
79.62099006
79.03825983
78.46158636
77.86174171
77.26816329
76.67060365
76.06982513
75/6526413
74.85S72352
74.24412922
73.6282502

73.00856902
72.38557207
71.75875427
71.12783886
70.49356845
69.85542755
69,21315942
68.56747659
67.9179133

67.26417276
66.60624032
65,94482456
65.27948702
64.61063373
63.93783911
63.26078586

Base Rent
Installment

Number

78
79
80
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96

Stipulated
• Loss Value

percentage

62.58016558
61,89557305
61,20866059
60.5141692

69.81785434
59.11679781
58,4116844

57.70385253
56.99326018
56.28010877
55.56407666
54.84363755
54.12061328
53.39467837
52.66429876
51.93129046
51.19534628
50.45492036
49.7100000
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EXHIBIT A

PURSUANT TO LEASE AGREEMENT

CERTIFICATE OF ACCEPTANCE OF
RAILROAD CARS

This Certificate relates to the railroad cars listed below leased by Rail Trusts Equipment, Inc. to
Waste Management,.Inc. under Schedule No! 1., to a Lease Agreement dated as of October 22,2007 (ttae
"Agreement"), into which this Certificate is incorporated.

DESCRIPTION OF CARS: 8700 Cubic Foot Gondola Railcar

QUANTITY OF CARS: 6

CARNUMBERS: USWX 8109,8111-8112,8122-8123.8126

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

Lessee hereby certifies that the representations and warranties of Lessee contained in the
Agreement ate 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 undersigned officer signing on behalf of Lessee is duly authorized
to execute and deliver this Certificate.

LESSEE:

Garnet of Maryland, Inc.

NAME: L G.A. YYi mi t A./

TITLE: <S-rfaiJi_iiO V>n^j^r^^f>e\i>.j\ir' 1)1

DATE: T=e.
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EXHIBIT A

PURSUANT TO LEASH AGREEMENT

CERTIFICATE OF ACCEPTANCE OF
RAILROAD CARS

This Certificate relates to the railroad cars listed below leased by Rail Trusts Equipment, Inc. to
Waste Management, Inc. under Schedule No. 1., to a Lease Agreement dated a$ of October 22, 2007 (the
"Agreement"), into which this Certificate is incorporated.

DESCRIPTION OF CARS: &700 Cubic Foot Gondola RaiJcar

QUANTITY OF CARS: 19

CARNUMBERS: USWX 5100-8108,8110,8113-8115,8117-8119,8121,8124-8125

Lessee hereby certifies the fitness and suitability and it$ unconditional acceptance of the railroad
cars listed herein as of the date each Car is tendered to Lessee and hereby subjects said railroad cars to the
Agreement.

Lessee hereby certifies that the representations and warranties 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
passage of time would exi.it with regard to the Agreement.

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

LESSEE:

Garnet of Maryland, Inc.

v-.* 1*3, Z.ots'S
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EXHIBIT B

RELATED DOCUMENTS

In connection with the assignment of the Lease Assignor has delivered or Is contemporaneously
herewith delivering, true, correct and complete copies of the following documents:

1. Incumbency Certificate
2. Lease Agreement
3. Guaranty
4. Guarantor Authorization & Incumbency Certificate
5. Letter of Intent
6. Purchase Agreement
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ftomce AND ACKftOWL^OGMSNT QT? AflaK^NMENT

i
Reference to hereby made to that eeroiD UMC Agreement dated » of October 22, 2007, (the " WBtsa"),

between Rail Trust* Equipment, toe. ("Assignor") W <Sw»« of Maryland, Inc. ftaSFeo").

Assignor hereby gives Lessee notice and Lessee hareby acknowledges receipt of notloo flat Assignor has
assigned to Bane of America Leasing & Capital, LJLC, whose office SB at 2059 Northlake fsOtxmy, Tneter, Georgia
30081 ("Aflsignee'O ell rights, title interest end obligations of Assignor fa and to Schedule No, 1 executed pursuant
to the Lease and, to II* extent Incorporated thercjn by reference, the Lease and each of its Riders and attachments.
As wed m this -Notice and Acknowledgment CJf Assignment, tl)e term "Designated Schedule" shall twain,
collectively, Schedule No, 1 and, to the extant incorporated thrnob, be Lease and eaeh of its Rideia and •
attachments. From and after the date of this Notice, all poytnents of rent nnd other sums now or hereafter becoming
dm punuant to (he Designated Schedule or with respect to the nflcara described m the Designated Schedule (Die
"Cats") ahftll Vie paid to Assignee as ojteeted in Assignee's invoices.

In recognition of Assignee's reliance npon thin Notice end Afflcnowledgmeftt of Assignment, Lessee
confirms end ogrees as xollowst

1) Hie Lease and the Designated Schedule have been duly authorized, accented and delivered by Lessee;
constitute (be legal. valid and binding obligation of Lessee, eufbrccftble against Usse* in Meerdonco with the terms

byi are hi Ml force and eftnt on the date of execution ofthjs notice by tessee; are not subject to any defenses,
setwfft, claims, counterclaims or any right to cancellation or wrminfttkm; and no default fey Assignor or Lessee or .
event xvMch, with tfio passage of time or the giving of notice, or both, would constitute n deftult by Assignor or
Lessee under *e LfiftW has occurred. All names, nddrewea, sfgnatures, amounts and other facts contmned in the
Lease end the *Ds5i0tvMed 9chodulo are coireeti

2) then are no ntedifieations, amendments or Sttppteanoots to (ha Lease which relate to the Designated
Schedule except as set forth to the Rider appended to the schedule; and any ftitnre modification, termination,
uitenAnent or supplement to (he Lease which relates to the Designated Schedule, or settlement of amounts duo
thereunder which relates to the Designated Schedule, shall be ineffective Without Assignee's prior written consent

3) The Cars ham been delivered to and accepted by Lessee and are in good Wntdng otder and suitable for
the Lessee's purposes in nil respects. The Cars are in Lessee's powossion and are located at the location specified in

^d Schedule.

4) There has been no prepayment of rent or other sans payable under the Designated Schedule. Payments ,
of any nnd. oil' monies due nnder the Loaee and the Designated Schedule have been and will continue to be paid hi
Strict accordance with file terms thereof. The Designated Schedule In current in all (aspects, including, bat not
limited to, Oje payment of any appticdbfe /ales, use and personal property taxes. As of the date hereof* there arc
ttiMjiYffij^ (3Q &ntal payments, each in tihe Amount of 31,067 ,45 car, nnxiolniTig to be p«d under Ate Oesignatcd
Schedule.

5) Lessee acknowledge* and agrees that (0 Assignee shall be the <vwner of the Can and Assignor sHSU
have no interest or (nnbority of any nature regarding (he Can or the Designated Schedule, (ii) Lessee will deal
tixeluofrely -with -respect to fte Pesignnted Schedule with Assignee^ «Hd tesse« will deliver copies of oil notices and
other conrnunioations given or made by Lessee to Assignee at the address listed above, (iii) so fcr an enforcement
of the Designated Schedule is concerned, notwithstanding the' existence Of Other schedules or eupplemetUft thereto,
the Designated Sohedute is separate and sevarable and Assignee may take enforcement action independently of
other Assignors, equipment owners or.fhiatteittg parties having on interest in the Lease and other scbcdttlw not
hicluded in the PesigtMied Sohedob, and (rd) Lessee w(tl coiecule such other instroiBoflts and take such actions ot
Assignee reasooabb' may require to father confirm the vesting of rights under the Lease tn Assignee and Assignee's
ownership of the Cart.

6) Lessee has not teoaivcd any notice of, nor has Lessee eauaed or participated in, any sale, oansftr,
aesigmnent, hypothecation or pledge of Ac Cars; the Designated Schedule 'or the rents reserved thereunder.
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7} Lessee will keep (he Lease, the Designated Schedule and the Cam free and dear of all liens mid
encuiribfluwes (other (fun (ho interest of Assignor, Assignee wpartias filaJmtog by, through or under torn).

SJ All Marions and duties of Assignor Intended to induce Lessee to enter Into (he Lease, whether
xeqvtaed tqr ttw Lease or otherwise, IIBVO been flrtfilled.

9) Lessee bas executed one (1) originpl each «f the Lease and the Designated Schedule (wMeh were
delivered to Assignor), ud cuirenfly has no

ACKNOWLEDGED ANO AORfifiD;

GARNET OP MARYLAND. INC.
Lessee

By;.

& CAPITAL, ULC

_.,, Carol T. Jones
Trtlev . ... - .̂.̂

^VllfUl V lv>«i I • T,l

Title;
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tEgfor •̂̂ ;ioî ;;*!^?li1tJh^ !.:;i;"::i -.Mi', ̂ .̂•.".I'.XHi.V."
«&:'-' •^.1.lt.'.ll!l.'=f:'-! "•'•• "'"•»!- "''I1 "' ••"• ^:i;:V^:\;V:.:'>^^^^i^
^S • '. .J i;- ' ••;/.j,:, , ;;:;.;•>" ",.: v-":>l,"! ' :{ .-.:! !• r 'K^'vt j.'.t '•

' • • ' • • : " - - ' - ; •• ;,.•;•'•::• •;:. '•«•;: l«->1;JV
i l.'?:.\l!!Jij:ii.V.':• •• - - : " i •;:-. iiir.-;. . . . . . . . . . . . . . . . .

g-^' .f*̂ ;̂;::'-:;:.H ;̂j ,;̂ ;ii- .̂ r;*!̂ ;®-;
^^^Q '?.".• ••"-!::;." ':: .̂ ••!il,.;-''

:
!,:̂ j--.̂ ^-;!*';i-?

—--- — - • - - ._ _ . ; i . . ^ . . . ,_, . . . . ! • , _ , __M I _ . s ^ ;_ -_ j , _ , 1^1;. y.jfi:'j
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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 I 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:
Robert W. Alvord


