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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. Quinian:

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 Bivd.
Jacksonville Beach, FL 32250

Assignee:  Banc 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
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:

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,

e

Robert W. Alvord

RWA/sem
Enclosures
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RAIL TRUSTS EQUIPMENT, INC. - . f(B29'08 -3 30PM
1661 Beach BIwd, , - _
Tacksonville Beach, FL 32250 .

. . ASSIGNMENT AND EILL OF SALE SURFACE TRANSPORTATION BOARD

RE: Loase Agreement dated as of Qctober 22, 1007, (tho "Lease") betwoen Rail Trusts
Equipment, Ine., a8 lessor ("Assignor") and Garnot of Maryland, Inc, ("Lessee™) (the Schedulé and the
"Lease to the extont incorporated therein, together with all Schedule, riders, extiibits, addenda, amendments
and supplements thereto, are herein eollectively reforred to as the "Lease™).

Tn consideration of payment in the sum of AN rd for othet good and valmable
conslderation reccived, Assignor hercby irrevocably and unconditionally assigns, sells and transfers to Banc
of America Leasing & Capital, LLC ("Assignee"), and its successors and assigns, without recourse except
as expressly set forth herein, the following (colleotivoly referred to as the "Cotlateral"): (i) the above-
referenced Lease, (if) all of Assignor's right, titlo and interest in and to the items of personal property set
forth in the Loase (the "Cars™), (iil) all of Assignor's right, title and interest and remedies in, to and under
the Lease, including witbout limitation, the right to all payments, all insurance proceeds, condemnation
awards and other monies and socurity payable by the Lessee upon the occurrencs of an Event of Default (as
such term is defined in the Lease) by the Lessce under the Loase (the "Assigned Payments”) and the right to
take, in Aasignor's or Assignee's name, any and all proceedings, legal, equitable, or otherwiscs, Assignor
might otherwisa take with respect to the Loase, but for this Assignment; and (iv) all of Assignor's rights and
remedies under and a1l amounts payable under amy guaranty or guarantees of the Lessee's obligations under
tho Laase (the "Guarantes(s)"), and any purchase agreement(s) or similar undertakings(s), rclating to any
obligation of the Lessee or any other party to purchgse the Cars (the "Purchase Agreement(s)™).

Assighor represents and warrants to Assignesthat:  (a) Assignor has the fill right and authority
to execute the Lease and this Assignment, and sueh execution and the compliance by Assignor with the
terms thereof does not and will not violate sny law or the terms of any agreement to which Assignorisa
party; (b) Assignor has passed all of its right, title and interest in and to the Leasé and Cara by this
Assignment and the Lease and Cars are free and clear of all liens, encumnbrances, security interests or other ,
rights and claims by, through, or under Aasignor (exdept for those in faver of Assignee and the Lessee); (¢)
the Lease and this Assignment have boen duly authorized by Assignor, and esch constitutes a valid and
binding obligation of Assignor, enforceable against Assighor in accordance with their respective terms; (d)
Asgignor is not in default under the Lease; (€) a true, comrect and complete copy of the Master Lease and
Cars are nttached hersto as Exhibit A; (f) Assignor has previously delivered or contemporaneousty herewith
does deliver to Assignee all executed original counterparts of the Cars and the docuiments related thereto as
listed on Exhibit B; (g) all signatures, namos, addresses, amounts and other statcments and facts contaned
in'the Lease on the part of Assignor are true and correct; (h) Assignor has received the Lessce's certificate
of aceeptance of the Cats, evidenoing that the Cars has been deliverad to and unconditionally accepted by
the Legses and is subject to all of the terms, condxtions and provisions of the Lease; () Assignot will
promptly do, execute, acknowledge and deliver all and every further act, instnument, and asswrance
reasonably requested by Assignce in order to give effect to or to more fully effect the assignment and sale
macde hereunder, .

THE CARS ARE 50LD ON AN "AS-IS, 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 mdemnifies Assignee againat and agrees to hold Assignee harmless from any
actual out-of-pocket loss or damage, that Assignee may incur that is 5 caused by and flows from any breach
by Assignor of the represcntations and warranties contained herein or any other default m any of Assygnor's
ohligations hereunder.



Assignor shall immedlately execute and deliver to Lesses the Notico and Acknowledgoment of
Assignmont attached as Exhibit C hereto, Assignor agrees that, with respect to sny rontals 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 ot pursuant thereto with rezpect to the Cars or otherwise,
Astignor shall promptly pay to Assignea all Assigned Payments which may hereafter be received by
Assignor.

Assignee acknowledges and agrecs as followa: (1) it understands that the conrveyance of the
Collateral hereunder, to the extent it may lavolve 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 scourities laws
in reliavce npon an exemption from the registration requirements of the Act and applicable state securities
laws, and may be subject to restrictions on transferability 2nd resale except as permitted under the Act and
applicable state securities laws, and Assignes is acquiring the Collateral salely for its own account, for
investment, and not with a view to resale; (2) it hes independently and without reliance upon Assignor
conducted its own oredit evaluation, reviewed such informatlon as it haz desmed adequate and appropriate
end made its own analysis of the Lease; (3) it has not relied upon any investigation or analysis conducted
by, advice or communjeation from, or any warranty or representation by, Assignor or any agent or
employee of Assignor, express or implied, concerning the financial condition of the Lesses, or the .
Callateral; (4) it has had access to all financial and other information that it deems necessary to evaluate the
merits and risks of an investment in the Leass, including the opportunity to ask questions, receive answers
and obtain additional information from Assignor and Lesses necessary to verify the accuracy of
information pravided; (5) it acknowledges that Assignor takes no responsibility for any financial
information regarding Lessee furnished 10 Assighes by Assignor; and (6) it hos such knowledge and
experience in business and financial matters necessary to evaluate the merits and risks of an investment in
the Leasc and is experienced in making investments in lease transactions similar to the Lease and s
finaneially able to undertake the risks involved in such an investroent,

Assignor watves notice of acceptancs hereof, This Assignment shall be govemed by, and
construed in aceordance with, the Iaws of the State of Florida. Assigties hereby consents and submits to the
Jjurisdiction 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 ariging out of its obligations hereunder, and
expressly waives any objections that it may have to the Venve of such Courts. Assignee and Assignor
hereby weive 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 counterpans shall not be effective until
sigied and accepted by both Assignor and Assignec.

Dated as of: Q

AGREED AND ACCEPTED:
BANC OF AMERICA LB G& CAPlTAL, LLC

By:

Title:
Carol T Jones
Senior Vice President
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SCHEDULE NO. 1

. THIS SCHEDULE NO. | (“Schedulc™ fo um nmnin Léage Agreement (the “Agrcemem") dated as oﬁ e
October. 22, 2007, by and botween Lessor and Liedsée (‘ﬂsdéﬁnad Herelfi) i8:made lis of ‘Febirvaiy 28, 2008 betweeﬁ
Ruil Tiusts Eqmpment, Inc., or its nsslgrms, a5 Jessor. (“LestoP”), dnd. Gartipt of Maiyland, Iric. a lesses (“Lessed"),
The: tztms of the Agreement are heteby inuoipumted mm this scmam i t’heir enﬂrew. a8 ﬂw\:gh ﬂﬁly se1 forth’
hereif.

. h&brmd[umawasfﬁllm i -'-"I _ CoL
1.0 Al capxtahzed terms defined in’ mc A.greemzm shall fivedire munmngs d&fn’ked hierein when ased .- -
this Suhedle-Ko. 1, exoept that the term “Cars" a5 used hbmm shal; on!y vfer to the eq-ui‘pmem described inthis - .
Sched‘\ile ﬂnleﬂ othérwise md:oated : L

2, Lessor hereby leases the followi‘ng Cm to Lessee sub;ect to the Ierms'and condlllons of the
Amemmt and this Schedule: :

| Pmmuftendcr Nahoml'su!l cur, Hamntoxr.ON

. carDeseriphion: 8700 Cubic Fom Gondolrluﬂmf e ref!reﬁcod by Nmron:[ Ste;l Car Lifnited thosal Drawmg
22418502 m%srémngmt dated Augnst 2;2007, Twenty, five (%) 87002.f, 246) uomu ok isM Qondola Cars,
. spepifitation 4nd the subsdquént railcar produot Hnnuﬂmmd!ﬂ&deh,wnd Fagnihet thaleass dgrecriéit befwee Rail” Fross .
Euhiment, The, and Gomet-of Maryland, Tno., dated Gorober 22,200 - nm’dulgnwmfurchelnu thes Slric‘hﬁn & Henthaw mlnr R
duiiper dmwmgs'. supplicdby Gamet oFMnryland lne( tH " Ieaseu ) and mtnd Bel&w . ; .

. Strachar & Hénshaw Ditssper &efeteﬂtcﬂnmngs o
s€" Drawing number. S456R-000 = Rirst Tedue dated Wl99€
“b.  Drawing number A540969 ~Coniverted from Alebgma csasums !3373 05416/ 995
‘6, ' Drawing ninttber 619704 -Fu'st Tssile: dm.d om‘m

, ;dpnmmr . CARNUMBERS/AERIAL NUMBERS:

YIWX B100
USWR 8101
Uswx 8102
USwWx 8l03
USWX 8H04 "
USWX 8105
USWX 8106 .
Uswx sio7 -
USWX 8108
USWX 3109
uswxgiio
vswxastit -
UsSWX 112
USwWX 8l (3
UswX 8114
usSWwx g11s
uswx stiz
UswX sl1B
USWX 8119
DSWX 8121
USWX 8122
USWX 8123
USWX 8124
USWX 8125
USWX 8126

e e bt P bt e R B Pt 0t Mes R S P e et P - e e e B el 04

4, ‘The Term of the Agreement with respect to cach Car described in this Schedule shall be ninety-six
(96) months (the “Initial Term™). The Initial Tegm shall commence (the “Commencernent Date™) on the first of the
month following the date that the last Car has been delivered. Lesses shall pay Intetiin Rent, as defined below, on
Cars defivered prior to the Commencenient Dace &qual to the daily equivalent of the Basic Reat.(“Inferim Renl"),
payable monthly. Peiods of less than a full clendar month (“Month*) shall bs prorated based on 8 30-day Month. *
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5. Lcssae ghall pcrfm all of the registration and record keeping required for the Cars described In
this Schedule, as-described i Section 4 of the Agrosment

6 & The Basio’Rent (“Basié Rent"). shall be 31,067.45 per Car per Month for each Mouth
during the Initial Term: The Basic Renit shall be due aind payable wnhom my dcmand, notics, abamment, reductlon.
oroffset. ) .

b). . Less'ee shalt pay to Lossor the Bas:c Feint antl any cﬂ‘er amotnts reimlmmble t0 Lmor.
In advance, on the first day ofeaoh Momh during the Iitial Tatm, Reﬂtal nﬁd otfver paymisnts shall be sutitto:

Rafl 'l:msu Equipment. e, - e S
. P.O.Box 50436 R :
Tacksonville Beachi, FL 32240 . g
Attention: Accounts Receivable Manager .
or to such other'add'res:s a5 Lessor may from time tb time designate.

. ln addition, M:Ieage and Pet Digtn payments {as defined below}paid or allowed by railroads w:!h

PAGE 04/14

respect to the Cars shall bs the propesty  of Lsses, Mileage and Pér Tierh, somdétimes referved to togéther hmih 8 -

. Gax. Hire, are defined .4t all times to be the. simr of the Louffy per diens: (“Per Diem™) anid milesge einigs

.....

("Mifeage™) of ehe cm, in accordafice with-thé Codo of Car Hlle Rulss of tha AAK titen in effect: mdall Mlleage _

7. Upon de expxmnon or termination of the A:greememwnth mspea to-the’ Car(s) d’escnbed in this
Schednle, withiont- dtmand'by Lessor, Lesee, at:its sole expense, shall retum such, Car(s) t Léssor pursuatit the

termy of this pmgrnph the Rider No. 1 attaohicd hereto and; mado @ pist hcreof ind Settion 14 of tha  Agreément:

unconfaminated and in the - shme condltmn as received, less ordinary weir qnd tesr, and in'a conditjon fif for
interchange: between raiicoads- sngnﬂbry 16 railrdad agreements that have hidndied this equipment whils -under
coniro) of Lessee and fete-of liens arlsing by, through or under ‘Lessee, by delivering the Cars © Lessor. at any,

maintenanice, storage or terfiinal facility ss Lessor designates to Lessct: in writing: -Retit for cach Car:shall coase -

 oply when &ach.such Car is returnied in the above condifion to the point refertnced above. Upon request; Lessee

will store Car(s) for up to.obe huiidred twenty (120) days from the date rent: Ffor.suth Cir ceages as provided. for

- above, fiee of charge at Lessors rigk, except for losses and claims ammg from’ Lessee’s neghgmcc or wiliful

misconduct.

(2) Extension: Purchage,:In lieu of Lessee's obligation to retarn the Cars 10, Lestor upon- explry -of the Tnitiat Term,

Lesseé may, if no Event of Default exists, and upon Lessee having Provided to Lessor notice not less tlmn 128 days .

prior to such expiry, inrevecubly slect to:

@ extend the lnmal Term as 0 all and-not less than all of the C‘arsunder this Schadule for x period tobe
sgreed upon by Lessee and Lessor for an amount equal to-the Cary. thets fair market rental value as
determined by thie Perfies. The fair matket rental valne shall be-payabile ‘monthly by Lessee to Lessor
on the firsr-day of each month during the extension term, ot

" (i) purchase all of Lessor's right, title and interest jn and to all, but not less tlian all, of the Cars under this
Schedule on an "az-ig, where-is," quitclajm basis, for a purchase ptice equal to $57,552.47 per raiicar.

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

) The first Yine of Section 7. C) is hereby nmended to tead: “C) The insurance requirements of '

Subsection (A) (ji) above may be satigfied in ......

(i) Section 10. D) i5 hereby deleted in its entirety and replaccd with the following:
up) If any Rent or other antount payable hereunder is not paid within 10 days of its duc dale, Lessce
shall pay an administrative Jate charge of 5% of the amount not timely paid. Lesscc shail pay intercst
equal to the lesser of (a) 10% per annum, or (b) the highest sate permitied by apphcnb]e law (“Defaule
Rate”) on (i) any amount other than Rent owing hereunder and not paid when due, (ii) Rent vot paid
within 30 days of its due date, dnd (iii) any amourit required to be paid upon termination of this
Agreement under Section 13 hereof.”,

(iii) Sestion 13.A) is hereby mmendad by nddmg thereto the follovnng subsecuons
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(vi) Lessee (w) enters into any merger or consolidation with, or solls or transfers all or any substantial portion
of its asscts o, or enters into any partnership or joint venture other than in the ordinary course of
busingss, with, aniy entity, (x) dissolves, liquidates or ceases or suspends the covduct of busingss, or
ceases to maintain its cxistence, (y) If Lessee is a privately held entity, enters into or suffers any
transaction or scrics of transections as a result of which Lesses ie dircetly or indirectly controlled by
persons or catitles not directly or indirectly controlling Lesscs as of the date hercof, or (2) if Lessee is a
publicly held entity, there shall be a change in the ownership of Lessee's stock or other equivalent
ownership interest sush that Lesses s no langer subject to the reporting requirements of, ot no lnger
bas a class of equity securitics registered under, the Securitles Act of 1933 or the Secunues Exchange
Actof 1934; or

(iv) any material default oocurs, that goes uacured beyond any applicable grace petiod, under any other lease,
credit or other agreement ar instrument to which Lessoe, or any gumnlm of Lestee’s obligntions
hereunder, and Lessor or any affiliate of Lessor 4re now or hercafter pa

(v) 'I'hemth line of Section 17.A) is hereby amended to read:

. hot Hmited to Lessor’s strict ligbility in tort, arising out of the use, ownership, possesmon,
stomgc, operation, condition, repals, ...."

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

10.  This Schedule may be sxecmied by the partics hereto in any number of countesparts, and all
counterparts taken together shall be deemed to constitute one instrument,

LESSOR: LESSERE:

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

NAME: (%1 l Grr bs NAME:

TITLE: _Vicg Pregident TITLE:

DATE: 2-/ %’/ / [#) 8) DATE:

Attachmients: Exhibit A Certifientes of Acceptance
Rider #1 ~ Return Conditions and Stip Table
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{vi) Lessce (w) enteis into any mergcror consaliditior with, or solls or trnnsfm all ot any snbstannal porttcn
of lts assets to, of enters. into iy "partnership of joint venture otfiet than io the ordinary coursé of
business’ with, sy enmy. £x) ‘dissolves; Tiquidatés or ceasey or suspends -the conduct of business, or
ccases to maintain its existerice, () if Lcssen'I§ a peivitely held entity, entcis ‘into 'or. suffers any
trengaction or $ecies of hransactions.as a result of which. Leséo is. dirertly or indireetly controlled by
persons r entities: ot direiily ot indirectly contiolling Lesséc as of th datc hereof; or.(2) if Lessec Is
publicly ireld ‘entity, thers shall be a change i the ownemhip of Lessse's stock dr other equlvalent
ownersh:pmtsmt svich that Lessct is nnrlbnger subjeét to the reporting requitemients. of, of no longer
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-has a class:of equity-secinitids. rag,istcred undet, the Secnnﬁ;s A of 1933 orths Sucurities Esxcehange: .

Act of 1934;-0r,

(iv) any mattHal defanlt: oi:cuv.s, that poes unuutad heyond any applienble grace period, tmder any athir {eass, -

credit of other agresinent. o insttuiént: tb Vhivk Lestes, or dny-gnarantor of bwsee S obhgahons
hereunder, and Lessor or any ¢ affilialé of Lessor are now or Hiéreafter-party.”

(V) The sixthline-of Section 17:4) is hereby atended to read:
“ .. not limfted. to Lestor's stefot | lmblhty in tort, arising out of tho use, ownershxp, paskession,
slumge. operititih, uondihon, repait, ..

9. Except. as expreasly modxﬂed by this Schedule. all. terms - and mnvimns of ihc Agreemem shzll .

remain in full force Znd effectwhh n‘.speet h'mto

10.  “This Schedulc may be e:wcuted by tho parhes hzreto ii) any number o‘f c:umerparts. and al]‘ :

emmterparts taken together shail be-deemed tocohstimte ane {hstroment.

LESSOR: : LESSEE:

Rail Trusts Equipment, ixe. - . -Gamétnf‘Miltylm'd', The. SR

BY: ' ) K BY: . S 5/\' o |
NAME: ' e naMETehn 8. sKev tela)
TITLE: Vice President : - e V2 Aoa - S

Aundumum Exhibit A Cegtificates of Acteptange | .
Rider#l ~ Return Conditions and Stip Table

DATE: . DATE: ‘__%Q_%A{__
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SUPEL] MAINTE AND ITIONS
RIDERT
RAILCARS

Maintenance

A) Upon expiration or aby easlier termination of the Leage, all Bquipment shall ba returned to the
Incation(g) desipnated by Lessor in the same condition as whon first acceptad by Loasee, less
ordinary wear and tear resulting from the normal and proper use cormmon to vehicles being utilized
16 transport waste thereaf, and in compliance with the following: (i) free of any special advettising,
lettermg or other ms:kmg. washed (interior and extanor) and generally free of any liquid or product
residue, silt, studge or other debrig, and otherwise in the contdition in which it is required to be
tmaintained herennder; (i) all wheels shall have a miniooum thickness and contour that meets or
exczeds AAR Tnterchange standards; (1ii) all air brake components not mecting minintam
requiremetits must be repaited ot replaced as required under applicable AAR rules; (iv) brake shoes
shall haye a minimum of the usable waar remaining that mests or exceeds AAR standards; (v)
Ordinery wear and tear, for the purpose of this agreement, is defined as follows: dents, bulges,
bowing, minor intetior and exterior surface rust, scratches, theot steel petehes, and typical wear
on mechanieal components that do not affect the structural integrity of the Railear(s) or cause the
Railcar(s) to be unsuitable for normal revenue servics and interchange (as outlinad by the Federal
Railroad Administration (FRA), the Assaclation of Ameriean Raflroads (AAR), and the National
Transportntlon Agency (NTA), or thelr successors with jurisdiction over the operations of Railcars
in the geographic areas where the subject Railoars operate).
Sub-surface corrosion shall not be copsidered ordinary wear and teat, and every cffort will be
made to stap its progression befote any damage or deterioration eccurs. To the extent that damage
or deterioration does ocour, comractive mpairs and roplacements will be made in accordance with
standard indugtry practice.
~Bowing that causes the car width to exceed the orlginal design width of the car, as indicated in
the Plate F diagram, by four inches {47) or more shall not be congidered ordinary wear end tear; If
bowing is found o have caused doviation of 4 inches of more from the original specifications, the
Lessee will bring the car back into compliance with the original Plate F dimensichs.

B) Lessee shall make no repair, alﬁemhon, modification, addition or attachmert (collectively
“Modification”) with respect to any item of Equipment which (J) interferes with the normat and
satisfactory operation or maintenance thereof; (13) creates n safety hazatd, (lil) violates any
provision of this Annex or the Master Lease, (iv) tesults in the creation of a mechamic®s or
materizlmen's lich with respect thereto, (v) impairs the originally intended function, vse or valne
of such item a8 it existed immediately prior to the Modification or (vi) decreases the residual
value, remaining usefinl life or utility of sueh item of Equipment;

C) Lessee must notify Lessot in writing not Tess 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
excroisc any purchase ot renewal option set forth in the Schedule.

D) Return location(s} wifl be determined by Lessor on CSX lings within the Continental United
Statas,
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Stipulated
Loss Value

E!m“ﬂﬂ

103.5000000
103.1939388
102.801908
162 445002
102.0848813
101.7205535
101,3519349
100.9780484
100.6008499
100.2194848
90.83271798
99.44289414
99 04940186
98 84989765
98.24266782
97.62916588
97.40830200
96.98406186 |
96.66327415
98.11607818
85,67344705
965.22619128
94.76948284
84.31027498
93.84755689
©3.37886041
92.9066002
924285134
91.94483506
91.45718862
90.96469734
90466505
89.96486845
89.45777615
608.94511888
806.42676375
87.90869782
87.38481488
86.86643308

Base Rent
Inataliment
Numgr

»
40
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Stipulated
Logs Value

Pergentage
88.32419785

85.78744181

86.24800253

8470245857

8416348072
83.60083T77

83.04385433

824824856
81.91724843
81.34812929
80.77591585
B80.20001496
7962009008
78,03825083
78.45168636
7785174171
77.26816329
76.87080365
7606982513
7548526413
74.85872352
74.24412922

73.62080502
73.00856902
72.38557207
71.75875427
71.12783665
70.49355845
60.85842785
69.213158942
88.56747659

67.9179133
67.26417276
66.60624032
6594462456
65.27948702
64.61063373
63.83783911
63.26078588

Base Rent
Instatimont
Number

I£:]
79
80
81
a2
83
u
86
86
87
88

20
91
02
93
o4
gs
96

Stipulated

- Loss Value

Parcentage

62.58016558
6189357305
61.20888059

60.5141692
6881766434
58.11679781

584116844
57.70385253
56.99326018
§6.28010677
56.56407666
54.84363756
54.12081328
§3.30467837
52.66429876
§1.93126046
51.19534528
50.45492036

49,7100000

PAGE @8/14
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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 i’.quipment, Inc. to
Waste Management, Inc. under Scliedule No. 1., to a Lease Agreement dated as of October 22, 2007 (the
“Agreement™), into which this Centificate i3 incorporated,
DESCRIPTION OF CARS: 8700 Cubic Foot Gondola Railcar
QUANTITY OF CARS: 6
CAR NUMBERS: USWX 8109, 8111-8112, 122-8123, 8126
Lessee hereby certifics 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 herchy subjects said railroad cars to the
Agreement, .
Lesses lhereby certifies that the representations and warranties of Lessee conmtained in_ the
Agreement axe 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.

e >
vy
NAME: lLee ZZZQ,“QJ—

TITLE: _mez_;?&nemmi"_DLw

DATE: .Ee._erif 2.2, 2008
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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 Jeased by Rail Trusts Equipment, Inc. to
‘Waste Management, Inc. under Schedule No. 1., to a Lease Agreement dated as of October 22, 2007 (the
“Agrcement™), into which this Certificate is incorporated.

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

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

Lessee hereby certifies that the rcpresentations and warrantics of Lesses contained in the
Apreement are true and correct as of the date below written and that no Event of Default exlsts or with the
passage of time woulkl exist with regard to the Agreement.

Lessee hereby certifics that the undersigned officer signing on behalf of Lessce is duly authorized
10 execute and deliver this Certificate.

LESSEE:

C;amet of Maryland, Inc.

DATE: ' 2.00
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EXHIBIT B
RELATED DOCUMENTS

In connection with the assignment of the Lease Assignor has delivered or 1s contemporaneously
herewith delivering, true, ¢correct and complete copies of the following documents:

Incumbency Certificate

Lease Agreement

Guaranty .
Guarantor Authorization & Incumbency Certificate
Letter of Intent

Purchase Agreement

i ol I\
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\

Refarancs ix horoby made to that cersain Lanse Agreement dated a5 of Qatabar 22, 2007, (the “LeoeeT),
between Rail Trusts Baquipment, Inc. ("Assipnor™) and Samat of Micyland, Inc. (“Laspea’). .

Assignor herby gives Losser notice and Lassee heraby acknowledges reeeipt of natlcn thet Assignor has
asaigned to Banc of America Leasing 8 Capltal, LLC, whose offics is at 2059 Northlake Patiway, Tucker, Georgia
30084 ("Assignee™) all rights, title interest and obligations of Assignor in and to Scheduls Mo, 1 executed pursuant
to the Leasa ang, fo the extent incomoratad therein by reference, the Laase and each of its Riters and attachments.
As used in this Noties and Acknowledgment of Assignment, the termn “Designmted Schodule” shafl tneun,
colicatively, Schedule No, | and, to the extent incorperated thercin, e Lease nud oach of its Riders and-
attachments, From and after the date of this Notice, all puywments of rent and other sums now op hereafrer becoming
e puxtuant to the Designated Scheduls or with respect to the milears dessribed on the Designsted Bohodvlo (the
“Care™) shall be paid to Assigrer as ditested fn Assignee’s involees.

In recognition of Assignees retisnce apon this Notice ond Adknowledgment of Assigmnant, Lesses
certifias, confinms and cprees ag follows: )

1) The Lenes s0d the Designatod Scheduls have beon duly mthorized, axconted ahd delivered by Lesaee;
constitute the legal, valid and binding obligation of Lessee, enforceable against Lazyes in accordance with the terms
thereof] are in fill fores and effiot on the date of execution of this notics by Lesser; are not subject to any defenses,
set-offs, olaims, counterclaims ot any sight to canocllation or termination; snd go defiult by Assignor of Lossen or
ovent which, with tho possage of titie of the giving of nolice, or both, would constitute » default by Assignor or
Legsee under the Loase hag ocentred. Al nomes, nddrasses, sfgnatires, amounts and otber ficts contaimed in the
Lease and the Desigtiated Schodule are conreat,

2) There sre uo madifications, amendments or supplements (o the Lease whish relate to the Designated
Sohedule except 29 set forth in the Rider appended to the schedule; and any future rodification, termination,
amendment or supplement to the Kease which relates ta the Desipratad Sehedule, or settloment of smounts due
thersunder witich rolates to the Degignated Saheduls, shall be ineffective without Assignee’s prior writtan sohsont,

3) The Cars have been delivered to and accepted by Lessee and are in good wotking order aod suitsble for
the Lessee’s purposes in all respects. The Cars are in Leszee’s posscasion and are Jocated at the location specified in
the Denignated Schedule.

., 4) Therc has been no prepayment of root or other sums payable under the Dosignated Seheduls, Payments ,
of any and all monics due under the Loage and the Designated Schedule have boen and will cominue to be paid in
Striet actordanee with the terms theteof. The Deslgnoted Schedulu ja current fn all rospects, itejuding, bat not
Thnited to, the payment of any applicabla asles, use and porsonal proparty toares. As of the date hernof, there are
ninety-six (96) tontal payments, cach i the amount of 31,06745 car, remeining 0 bo paid under the Designated
Scledute. '

S) Lessse acinowledges and agrees that () Assignee shall be the awner of the Cars and Asaignor shall
* have no interest or awhority of sny mature regarding the Cora or the Designated Schedula, (i) Lessee will denl
exolusivaly with respeat to the Dusignated Schedule with Assignes, oad Lessee will daliver copias of all notices and
other commmmications given or mada by Legsee to Assignee at the addreas listed above, (i) vo far ap cnforcement
of the Degignated Schecule i3 concemed, nutwithatanding the' existence of othér schedules or supplements thersto,
the Designated Schedule is separata and severable and Assignes mey fake enforcement gction independently of
other Assignors, equipment owners or, finanaitg perties having on intosast St the Lease and other schedilas not
included in the Desigoated Schedole, and (iv) Lesger will sxecuts such other insymments and toke such actions ¢
Assignes ressonshly may require to farther confirm the vesting of rights under the Lease in Asrigree and Assignee's
ownership of the Cars. . .

6) Lesser bas not revoived smy notice of, nor has Lesyee caused or participated in, any sale, tranefer,
azsignment, Yrypothecation or pledae of the Cars, the Designated Schadulo'or the rents resarved tharounder.

Nollco & Ackniowirdnemuatt of Assiagnmant to Thind Party (L3E-LJS) 3-02 . Fagn 1ol 2
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7) Lassee will keep the Lesse, the Designated Schedule and the Cars free and olear of ofl Jiens and
encumbrances (other than ¢ha interest of Assignor, Assignes or parties elaiming by, through or under them),

£) All represomations and duties of Assignor intended to induce Lessez to onter Into the Lesse, whether
sequired by the Lease or otherwise, have boen fulfilled.

9) Lesges has oxecuted one (1) originel sach of tho Leate and the Designated Schedule (which wers
deltvered to Assignior), and currently has no original of eithar in its possession,

JA
Mdandngmdtomﬂﬁs,&idw_of__ﬁm:’wo&

RAIL TRUSTS EQUIPMENT, INC. BANC OF AMERICA L & CAPITAL, LLC
. Assignor . Assignee .
BWM By:

Name_ (3 Coln o © Name;

Ti e D - mogoBvo!l T. Jones
. 1Y A T IANE | TS panst
ACKNOWLEDGED AND AGRBED:;

GARNET OF MARYLAND, INC,
Legneo

By;.
Name:;

Title:
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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 | have compared the.

attached copy with the original thereof and have found the copy to be complete and

identical in all respects to the ariginal document.

Robert W. Aivord

Dated: 2/ o
R




