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

ELIAS C ALVORD (1942) 20036
ELLSWORTH C. ALVORD (I964)

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

March 21, 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

271394 '}Pm

RECORDATIONNO. &=
wa21l08 —100PM
SURFACE TRANSPORTATION BOARD

OF COUNSEL
URBAN A LESTER

- 11301(a) are two (2) copies of a Schedule No. 3, dated as of March 11, 2008, a
secondary document as defined in the Board's Rules for the Recordation of

Documents.

The enclosed document relates to the Lease Agreement previously filed

with the Board under Recordation Number 27394.

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: Garnet of Maryland, inc.
8077 Brock Bridge Road
Jessup, MD 20794



Ms. Anne K. Quinlan, Esg.
March 21, 2008
Page 2

A description of the railroad equipment covered by the enclosed document
22 gondola railcars within the series USWX 8134 - USWX 8174 as more
particularly set forth in the attachment to the document.

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

Schedule No. 3.

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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MAR 21 °08

SCHEDULENO.3  gyrrACE TRANSPORTATION BOARD

THIS SCHEDULE NO. 3 (“Schedule™ to that certain Leass Agreement (the “Agreement™) dbted as of
October 22, 2007, by and between Lessor and Lessee (as defincd herein) is made as of March 11, 2008 between Rail
Trusts Bquipment, Inc,, or its assignee, as lessor ("Lessor™), and Gamet of Maryland, Inc. as lessce (“Lesses”). The
tetms of the Agreament are hereby incorporated into this Schedule in their entisety, as though fully set-forth herein.

Lessor and Lessec agree as follows:

L All capitalized terms defined in the Agreement shall have the meanings defined thorein when used
1 (his Schedule No. 1, except that the term “Cars™ as used herein shall only refer o the equipment dcscnbed in this
Schedule unless otherwise indicated.

2, Lessor hereby leases the following Cars to Lesser subject to the terms.and conditions of the
Apgreement and this Schedule:

3 Point of tender: Natinnal Steet Car, Humilton, ON +uJ o

Car Description: 8700 Cublc Foot Gondola Railear, as rw by Mational Steel Car Limited Proposal Drawing
23418382A 10 Waste Managemcnt dated August 2, 2007. Twenty.422) 8700 o.F. 286,000 Ib, gross rail Gondola Cars,
specification and the subsequent riflear product manufactured and delivered against the leade agreement between Rail Trusts
Equipment, Inc, and Garnet of Maryland, [nc., dated Qetaber 22, 2007 arce designed referencing the Strachan & Henshow rmlcar
dumper drawings, supplicd by Gamet of Maryland, Inc ( the " lessee ") and noted below .
* Strachan & Hénshaw Dutnper Reforenca Drawings:

8.  Drawing number $4968-000 — First Issue dated 04/1996

b. Drawing number A540969 — Converted from Alabama C6350/A513373 05/16/1996

¢, Drawing number 610704 — First Issue datcd 04/1 996

QUANTITY CAR NUMBERS/SERIAL NUMBERS:

USWX 8134
USWX 8136
USWX 8133
UsSwxX 219
USWX 8152
USWX 8153
USWX 8154
USWX 8156
USWX 8157
USWX 8158
USWX 8161
USWX 8162
UsSwX 8164
USWX 8165
USWX 8166
USWX 8167
USWX 8168
USWX 8169
USWX 8170
USWX 8172
USWX 8173
Uswx e174

b e - v s e vt ye S e bl st Bun St ned At d s e b
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4, The Term of the Agroement with respect to each Car described in this Schedule shall be ninety-gix
{96) months (the “Initia} Term™). The Initis! Term shall commence {the “Commencement Date™) on the first of the
mouth following the date that the last Car has been delivered. Lessee shall pay Interim Rent, 23 defined below, on
Cars delivered prior to the Commencement Date cqual to the daily equivalent of the Basic Rent (“Interim Rent™),
payable monthly. Periods of less then a full calendar month (“Month™) shall be prorated bescd on a 30-day Month.

5. Lessee shall perform all of the registration and record keeping required for the Cars described in
this Schedule, g5 described in Section 4 of the Agreement.

6. a) The Basic Remt ("Basic Rent™) shall be 51,067.45 per Car per Month for ¢ach 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 Bagic Rent and any other ameounts reimbursable to Lessor. in
advance, on the first day of each Month during the Initial Term, Rental and other paymenis shall be sent to:

Rail Trusts Equipment. Inc.

P.O. Box 50456

Jacksonville Beach, FL. 32240

Altention: Accounts Receivable Manager

or to such other address as Lessor may from time Lo time designate,

In addition, Mileage and Per Diem payments (as defined befow) paid or allowed by railroads with
respect to the Cars shall be the propetty of Lessee. Mileage and Per Diem, sometimes referred to topether herein as
Car Hire, are defined at all times to be the sum of the hourly per diem (“Per Diem™) and mileage eamings (*Mileage™)
of the Cars, in accordance with the Code of Car Hire Rules of thc AAR then in effect and all Mileage earned as
private mileage allowancé 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, Lesses, at its sole expense, shall return such Car(s) to Lessor, pursuant to the
terms of this paragtsph, the Rider No. 1 aitached hereto and made a pant heroof, and Section 14 of the Agteement
uncontaminated and in the same condition as received, less ordinary wear and toar, and in 8 condition fit for
interchange between railroads signatory to railroad agreements that have handled this equipment while under control
of Lesses and free of liens anising by, through or under Lessee, by delivering the Cars to Lessor at any maintenancs,
storage or terminal facility as Lessor designates to Lessce in writing. Rent for each Car ghall cease only when each
such Car is returned ip the above condition to the point refercnced above, Upon request, Lessee will store Can(s) for
up to one hundred twenty (120) days from the date rent for such Cer ceases as provided for above, free of charge at
Lessor's risk. except forlosscs and claims arising from Lessee’s negligence or willful misconduct.

(3) Extension: Purchase, In licu of Lessec's obligation to return the Cars to Lessor upon expiry of the Injtiat Term,
Lessee may, if no Event of Dafault exists, and upon Leasee having proviced to Lessor notice not less than 120 days
prior to such expiry, irrgvocably elect to:

0) extend the Initial Term as to all and not less than all of the Cars under this Schedule for 3 period to be
agrecd upon by Lessee and Lessor for an amount equal to the Cars then falr market rental value 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 tetm, or

{ii) putrchase all of Lessor's right, title and interest in and to all, but not Jess than all, of the Cars _u'ndcr this
Schedule on an “as-ls, 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 Sehedule No. 3, as follows:
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(i) The first line of Section 7. C) is hereby amended to read: "C) The insurance requirements of Subsection
{A) (ii) abovc may be satisfied in ......™;

{ii)  Section 10. D} is hershy deleted in its entirety and replaced with the following:

“D) If any Rent or other amowm payable herevnder is not paid within 10 days of its due date, L esseo shall
pay 2n administrative late charge of 3% of the amount not timely paid. Lessee shall pay interest equal to
the lesscr of (a) 10% per annum, or (b) the highest rate permitted by applicable Jaw (“Defanlt Rate™) on
() any amount other than Rent owing hereunder and not paid when dne, (ii) Rent not paid within 30
days of its due date, and {iii) any amount required o be pald upon termination of this Agreement under
Section 13 hereofl™;

(i) Section 13.A) s hereby amended by adding thereto the following subsections:

(vi) Lessee (w) enters into any merger ot consolidation with, or sells or transfery all or any substantial portion of
ire qasets to, or enters into any parnership or joint venture ather than in the ordinary course of business
with, any entity, (x) dissolves, liquidatcs or ccases or suspends the conduct of business, or ceases to
maintain its existence, (y) if Lessee is a privately held entity, enters into or suffers any transaction or serjes
of transactions as a result of which Lessee js dircctly or indirectly controlled by persons or entities not
direetly or indirectly controlling Lessce as of the date hereof, or (2} if Lessee s a publicly held entity,
there shall be a change in the ownership of J.essee's stock or other equivalent ownership interest such that
Lessee is no longer subject to the reporling requirements of, or no Jonger has a class of equity securities
registered under, the Securities Act of 1933 or the Secutities Exchange Act of 1934; or

(iv) any material default occurs, that goes uncured beyond any applicable grace period, under any other lease,
credit of other agreement or instrument to which Lessec. or any guarantor of Lessec's obligations
hersunder, and Lessor or any affiliate of Lessor are now or hereafter party.”

)] The sixth line of Section 17.A) is hercby amended to read:

. not limited to Lessor’s strict lmbllity in tort, arising out of the use, ownership, possession,
storage, operation, condition, repair, ...."»

9. Except as expressly modificd by this Schedule, all terms and provisions of the Agreement shall
remain in fell force and effect with respeet hereto,

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

LESSEE:

Garnet of Maryland, Inc,

BY:/@IXZ S ‘SX/uﬁ—/@

NAME: “Tehn S. skoo fe/ar

—

TITLE: )/t @ j[.awm LA
paTE: __ 31 19/o8

Notarial Aaknowledgments:
.Seata of ennsylvania ]
County of Bucks )

I hereby cerr.uy that on this day before me, an offiger du ur.hm.'h n che State nnd Cou
niorpnnw @: ar«)-nowhﬂgmnn!:s. pernagany =ppqa).‘gd Ség _“____ fyﬂé‘_dﬁtf
to ms lm#n e the PRTHO lsI descz—"l{ n nms uhe cxecur.ed the ﬂ’oregms‘g ina:rumnm: and

acknowledged befors mo that |he, she, they) duly mxecutad tha samg
In Witnaens Whayeof I have ha:eu'\Eo pet WDO a and nEthlal Be ‘lioé day OEM , 2008B.

My Commisaion Explres é'?
(0ffiaial Seal)

ﬁctah:y Public

COMMONWEALTH :OF PENNSYLVANIA
NOTARIAL SEAL
KAREN L,-OSILKA, Noary Public
Falls Twp,, Bucks County
. My Commission Expires Qctober 18,2008

-

e
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LESSOR:

Rail Trusts Equipment, Inc.

v LI

NAME: ’C‘-’h l/ Ceeb bs

TITLE: _Vige President

DATE: ‘3;!!.974_&

Attachments: Exhihit A Cestificates of Aceeptance
Rider #/1 ~ Retum Conditions and Stip Toble

Notarial Acknowl: nt:
State of __Tloch )
County of _Duwos )

I hereby certafy that on this day batoxo me, an officer duly authorized in the 5tato and County
rforesaid to take acknowledgments, parsonolly appearad (Y

to me known to be the porson{as) described in and who executed the foregoing instzument ond
acknowledged befors md wthat (he, shea, they) auly exccuted the same. A

In Witnenss mleneot 1 have horsunto eat my hand an® official seal this L"E) day of .U_\OMLL\
Ny Commission Bxpizce Mordn 4, 200.

(0f€icinl Seal) __.._____
Notary Pubjic

MARIE E. BENNETT : .

Ul“ll"‘

l',’

8 36, Notary Publi - Stae of Floida. |
- 2My Commission Expites Mar 14, 2009

-@ Commission # DD 407273
Bordad By National Notary Assn,
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PPLEM ENANCE COND
RIDER I

RAILCARS
Maintenance

A) Upon expiration or any carlier teemination of the Lease, all Equipment shalt be retumed to the
location(s) designated by Lessor in the same condition as when first accepted by Lessce, Jess
ordinary wear and tear resulting from the normal and proper use common to vehicles being utilized
to trangport waste thereof, and in compliance with the following: (i) free of any special advertising,
lsttering or other matking. washed (interior and exterior) and generally Fee of any liquid or product
residuc, silt, sludge or otber debris, and otherwise in the condition in which it is required to be
maintained hereunder; (ii) all wheels shall have a minimura thitkness and contour that meets or
exceeds AAR Interchange standards; (iii) all air brake components not mecting minimum
requiremcnis must be repaired or replaced as required under applicable AAR rules; (iv) brake shoes
shall have a minimum of the usable wear remaining that mects 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, seratches, sheet stee patches, and typical wear
on mechanical components that do not affect the structural integrity of the Railcar(s) orcause the
Rallcar(s) to be unsuitable for normal revenue service and interchange (as outlined by the Federal
Railroad Administration (FRA) , the Association of American Railroads (AAR), and the National
Transportation Agency (NTA), or their sucecssors with jurisdiction over the operations of Railcaes
in the peographic 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 that damage
or deterioration does ocent, eorrective 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 dlagram, by four inches (4") or more shall not be considered ordinary wear and teat; If
bowing Is found to have caused deviation of 4 inches or more from the original specifications, the
Lessce will bring the car back into compliance with the arigingl Plate F ditnensions.

B) Lessee shall make no repair, alteration, modification, addition or attachment (collectively
“Muodification) with respect to any item of Equipment which (1) interferes with the normal and
satisfactory operation or maintenance thereof; (if) creates a safety hazard, (iii) violates-any
provision of this Annex or the Master Leage, (iv) tesults in the creation of 3 mechanic’s or
materialmen’s lien with respect thereto, (v) impairs the originally intended function, use or value
of such item as it existed immediately ptior to the Modification or (vi) decreages the residual
value, remaining wseful life or utility of such itom of Equipment;

C) Lessee must notify Lessor in writing not Jess than 180 days prior to expiration of the Base
Term and of any extension or renewal thereof of Lessee's intent 10 returh the Equipment or to
excreise any purchase or renewal option s¢t forth in the Schedule.

D) Retum location(s) will be determined by Lessor on CSX lines within the Continental United
Siates,
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Base Rent Stipulated  Base Rent Stipulated Base Rent Stipulated
- Instalimont Lass Value  Installment Loss Value  Instaliment Loss Value *
Mumber Percentade MNumber Percontage Number  Percentade
0 1050034 . 33 80.33927 66 £8.64677
1 104.6045 34 88.77854 &7 67.95442
2 1042024 35 88.21112 58 67.25889
3 103.7951 36 87.63946 69 66.55917
4 103,3842 .37 87.08402 70 65.85522
5 102.9681 38 86.48479 71 65.14804 -
8 102.5483 39 85.90113 72 64.43664
7 102,1253 40 85.31344 73 63.72067
8 101.697 41 84.7213 74 63.00102
9 101.265 412 84.1251. 75 62.27777
10 100.8297 43 83.52504 78 81.55026
1 100.3891 44’ 82.92047 77 60.81942
12 99.94481 45 82.31181 78 60.08428
13 99.49715 46 81,69924 75 58.34479
14 99.04514 47 81.08212" 80 5860194
16 98.58557 48 80.46086 81 §7.85475
16 98.12075 49 79.83565 . 82 57.10317
17 97.64631 50 79.20648 83 56.34818
18 97.16756 51 78.57436 84 §5.58882
19 96.88536 52 77.93825 85 - 54.82501
20 $6.19348 53 77.29916 86 54.05676
21 95.69724 54 76.65607 - 87 53.28713
22 95.19748 - 55 - 76.00804 a8 52.51331
23 94.68797 56 75.3588 89 51.73808
24 94.17405 57 74,70462 90 50.95865
25 93.65655 58 74.04836 91 50.17471
28 © 93.13545 59 73.38505 92 . 49.91
27 92.60781 60 72.71966 83 49.91
28 92.07605 61 72.05016 94 49.91
29 91.537714 62 71.37654 95 49.91
30 90.99523 63 70.6998 96 49.91
31 90.449Q7 64 70.01894

32 89.89626 65 69.33493
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EXHIBIT A _
PURSUANT TO LEASE AGREEMENT
CERTIFICATE OF ACCEPTANCE OF
RAILROAD CARS
Gw'gm@ﬁl‘”‘d ‘This Certificate relates to the railroad cars listed below leased by Rail Trusts Equipment, Inc. fo
Inc. under Schedule Nov3, to a Lease Agreement deted as of Qctober 22, 2007 (the
“Agrecment”), into which this Certificatc is incorporated.
DESCRIPTION OF CARS: 8700 Cubic Foot Gondola Railcar
QUANTITY OF CARS: 10

CAR NUMBERS: USWX 8164, 8165, 8166, 8167, 8168, 8169, 8170, 8172, 8173, 8174

Lessee hereby cettifics the fitness and snitability and its unconditional acceptance of the railroad
cars listed hercin as of the date ench Car is tondered to Lesses and hereby subjects said railroad cars to the
Agreement.

Lessee hereby certifies that the representations and warranfies of Lessee contained in the
Agreeinent are true and correct as of the date below written and that no Bvent of Default exists or with the
passage of time would oxist with regard to the Agrcement,

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

LESSEE:

Gamet of Maryland, Inc.

BY: #@%@”

NAME: H. Lee Muller
TITLE: Group Procurement Dire

DATE: March 06, 2008

07/88
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EXHIBIT A
PURSUANT TO LEASE AGREEMENT
CERTIFICATE OF ACCEPTANCE OF
RAILROAD CARS
Boaned. F' T Thie Certificate relates to the mailroad cars listed below leased by Rail Trusts Equipment, Inc. to
e, under Schedule Noi 3, to a Leasc Agreement dated as of Octaber 22, 2007 (the
“Agreement”), into which this Certificate is incorporated.
DESCRIPTION OF CARS: 8700 Cubic Foot Gondola Railcar
QUANTITY OF CARS: 12
CARNUMBERS:  USWX 8134, 8136, 8138, 8139, 8152, 8153, 8154, 8156, 8157
8158, 8161, 8162

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

Lessee bereby certifies that the represenfations and warranties of Lessee contaived 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 tirne would exist with regard to the Agreement.

Lesses hereby certifies that the undersigned officer signing on behalf of Lessce is duly authorized
to excente and deliver this Certificate,

LESSEE:

Gamet of Maryland, Inc,

o St

NAME: H, Lee Muller
TITLE: Groun Proourement Director,
DATE: March 03. 2008 _



GERTIFICATION

|, 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: ! ?-:L! No, 49

Robert W. Alvord




