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ALVORD AND ALVORD -
ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, N.W SURFACE TRAN@ORTA“ON BOARD

Surre 301
WASHINGTON, D.C

ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156

E-MAIL alvordlaw@aol.com

March 27, 2008

Anne K. Quinlan, Esquire
Acting Secretary

Surface Transportation Board
395 E Street, SW.
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 March
20, 2008, a secondary document as defined in the Board's Rules for the
Recordation of Documents. .

The enclosed document relates to the Schedule No. 4 being filed with the
Board under Recordation Number 27394-F.

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.
March 27, 2008
Page 2

A description of the railroad equipment covered by the enclosed document

13 gondola railcars within the series USWX 8137 - USWX 8179 as more
particularly set forth in the attachment to the document.

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



83/27/2888 ©6:45 778-279-8454 BOFA LEASE DOCS PAGE ©1/15
A QLR A

171294~ &)

recoroAmoNN0. _& T 2 - T

RAIL TRUSTS EQUIPMENT, INC. MR27'08 800 AM
1661 Beach Bivd. -
Jacksonville Beach, FL. 32250

ASSIGNMENT AND BILL OF SALE  g/joeack TRANSPORTATION BOARD

RE: Leasc Agreement dated as of October 22, 2007, (the "Lease™) between Rail Trusts Equipment,
Inc., as lessor ("Assignor”) end Gamet of Maryland, Inc. ("Lessec") (the Schedule and the Leass to the extent
mcorpomted therein, together with all Schedule, riders, exhibits, addenda, amendments and supplements
thercto, are herein collectively referred to as the "Lease'™),

In consideration of paymetit in the sum of $1,521,599,69 and for other good and valueble consideration
ecejved, Assignor heroby inrevocably and unconditionally assigns, sclls and trensfers to Banc of America
Leasing & Capital, LLC ("Assignee™), and its sueccssors and assigns, without recourse except as expressly set
forth herein, the following (collectively refetred to as the "Collateral”): (i) the above-referenced Lease, (i) oll of
Assignor's right, title and interest in and to the items of personal property sct forth in the Lease (the "Cars"), (iti)
all of Assignor's right, title and interest and remcdies 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 afl
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 Lessec’s obligations umder the Leasce (the "Guarantee(s)™), and any purchase agreement(s) or
similar wndertakings(s), relating to any obligation of the Lessee or any other patty to purchase the Cars (the
“Purchase Agreement(s)").

Assignor represents and warrants to Assignee that: () Assignor bas the full right and authority to
exccute the Lease and this Assighment, and such execution and the complience by Assignor with the terms
thereof docs not and will not violate eny law or the terms of any agrecment to which Assignor is a party; (b)
Assignot has passed all of its right, title and interest in and to the Lease and Cars by this Assignment and the
Lease and Cars are free and clear of all liens, encumbrances, sccurity intetests ar other rights and claims by,
through, or under Assignor (except for those jn favar of Assignee ond the Lessee); (c) the Lease and this
Assignment have been duly authorized by Assignor, and cach 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
exceuted original covnterparts of the Cars and the documents related thereto as listed on Bxhibit B; (g) alt
signatures, names, addresses, amounts and other statements and facts contained in the Lease on the part of
Assignor are true and correct; (h) Assignor has reccived the Leasee's certificate of aceeptance of the Cars,
evidencing that the Cars has been delivered to and unconditionally accepted by the Lessce 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, instniment, and assurance reasonably requested by Assignee in order to give
effcct to of to more fully effect the assignment and sale made hereunder,

THE CARS ARE SOLD 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 indemaifies Assignec against and agrees to hold Assignee hannless 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 in any of Assignor’s
obligations hereunder.

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

Assignee acknowledges and agrees as follows: (1) it understands that the conveyance of the Collateral
hereunder, to the extent it may mvolve the sale of a security, is being offered and sold without registration under
the Securities Act of 1933, a5 amended (the "Act™), and applicable state securitics laws in relience upon an
exemption from the registration requiremeuts of the Act and applicable state securities faws, and may be subject
to restrictions on hznsferabul:ty and resale except as permitted under the Act and applicable state sccurities lows,
and Assignee is acquiring the Collateral solely for its own aceount, for invesiment, and not with a view to
vesale; (2) it has independently and without rellance upon Assignor conducted its own credit evahzation,
reviewed such information 5 it bas deemed adequate and appropriate and made its own analysis of the Lease;
€3) it bas not ralied npon aty investigerion or analysis conducted by, advica or communication from, or any
warranty or reptesentation by, Assignor or amy agent or cmployee of Assignor, express or implied, conceming
ths financial condition of the Lesaes, or the Collateral; (4) it has had access to all financial and other
information that it deems necessaty to evaluate the merits and risks of an investroent in the Lease, including the
opportunity to ask questions, receive answers and obtain additional information from Assignor and Lesses
necessary to verify the accuracy of information provided; (5) it acknowledges that Assignor takes no
responsibility for any financial information regarding Leagce furnished to Assignee by Assignor; and (6) it has
such knowledge and experience in business and financial matters necessary to evaluate the merits and yisks of
an investment in the Lease and is expetienced in making investments in lease transactions similar to the Lease
and is financielly sble 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 Statc of Florida {or the purposes
of any suit, action or other proceeding arising out of its obligations hereunder, and expressly waives any
objections that jt may have to the Venue of such Courts. Assignee and Assignor hereby waive atry right to trial
by jury in any action brought on ot with respect to this Assignment. This Assignment, which may be exccuted
on the same or separate counterparts, shall not be effective until signed and accepted by both Assignor and
Assignee.

Datedasof: M mx 20 2008

Notarial Acknowledgment

Seate of F?dﬂ) )

County of A |

¥ hereby certify that 2 r m me, an officer duly authotized 1n the State and County nforesaid to take acknowlcdgments, peraonally
appeated ‘:\Y

to me knawn 1o be the person(s) described in and who exceuted the Toregoing § mstmmum and scknowledged before me that (g} she, they)
duly exccuted the same. h

In Witmess Whereof I have hereunto set my hend and officia) sgal this 92 o day of (42

My Commission Expires Mcu:ch_l_‘;_ ﬁﬁr

(Official Senl)

‘Notary Pubfic
In and for aid County imd State or District of Columbia

..,_% MARIE E. HENNETT
N

otary Pubic - State of Florida
«EMy Commission Expires Mar 14, 2009
Commission D073
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SCHEDULE NO. 4

THIS SCHEDULE NO. 4 (“Schedule”) to that certain Lease Agreement (the “Agreement”) dated ag of
October 22, 2007, by and between Lessor and Lossee (a8 defined herein) i made as of March 18, 2008 between Rail
Trusts Equipment, Inc., or its assignee, as lessor (“Lessor™), avd Gamet of Maryland, Inc, as lessee ("Lessee™). The
terms of the Agreement arc hereby incorporated into this Schedule in their entirety, as thongh fully sct forth herein.

Lessor and Lessee agree as follows:

1. All capitalized terms defined in the Agteement shall have the meenings defined therein when used
in this Schedutc No. 4, cxcept that the term “Cars” as used herein shall only refer to the equipment described in this
Schedule unless otherwise indicated.

2. Lessor hereby Ieases the following Cars to Lessce subject to the terma and conditions of the
Agreement and this Schedule:

Point of tender; Nationa) Steel Car, Hamilion, ON

Car Description: 8700 Cubic Foot Gondola Railcar, a3 refercneed byy Nationnl Steel Car Limited Proposal Drawing
23418382A to Waste Management dated August 2, 2007, Thirtcen ()3) 8700 c.E. 286,000 1b. gross rail Gondola Cars, specification
and the subsequent railear product tanufactured and delivered againat the lease agreement between Rail Trusts Equipment, Tne.
and Garmot of Maryland, Tne., dated October 22, 2007 are designed referencing the Strachan & Henghaw railcar dumper drawings,
supplied by Garnet of Maryland, Inc ( the * lessoo ™) and noted below ,

Strachan & Henshaw Dumper Reference Drawings:

a. Drawing number 54968-000 — Fitst Issuc dated 04/1996
b. Drawing mmmber A540969 — Converted from Alabama C6350/A513373 05/16/1996
c. Drawing number 610704 — First Issuc dated 04/1996

QUANTITY CARNUMBERS/SERIAL NUMBERS: QUANTITY CARNUMBERS/SERIAL NUMBERS:

1 USWX 8175 1 USWX 8176
1 USWX 8177 1 USWX 8178
1 USWX 8137 1 USWX 8130
1 USWX 8155 1 USWX B163
1 USWX 8151 1 USWX 8159
1 USWX 8160 1 USWX 8179
1 USWX 8171
4, The Term of the Agreement with respect to each Car deseribed jn this Schedule shall be ninety-six

(96) months (the “Initin] Tenm™). The Fnitial 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 lcss than a full caleridar month (“Month™) shall be prorated based on a 30~day Month.

5. Lessee shatl 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 Mouth for each Month
during the Initial Term. The Basic Rent shall bs 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 Imtial Term. Rental and other payments shall be sent to:
Rail Trusts Equipment, Inc.
P.O. Box 50456

Jacksonville Beach, FL 32240
Attention: Accounts Recejvable Manager

or to such other address as Lessor may from time to time designate.
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Tn addition, Mileage and Per Diem payments (2s defined below) paid or allowed by railroads with
respect to the Cars shall be the property of Lessee, Mileage and Per Dicm, sometimes refetred to together herein as
Car Hire, are defined at all times to be the sum of the hourly per dicm (“Per chm”) and mileage eamings ("Mileage”)
of the Cers, in accordance with the Code of Car Hire Rules of the AAR then in cffect and all M:leuge eamed as
private mileage allowanee under the provisions of published tariffs.

7. Upon the expiration of tetmination 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 thig paragraph, the Rider No. 1 attached hereto and made a part hercof, aud Section 14 of the Agreement
uncontaminated end in the same condition as received, less ordinary wear and tear, and in 2 condition fit for
ibterchange 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 Lesses, by delivering the Cars to Lessor at coy maintenance,
storage or terminal facility as Lessor designates to Lessee in writing, Ront for each Car shall ccase only when esch
such Car is returned in the above condition to the point referenced above, Upon request, Lessee will storo Car(s) for
up to one hundred twenty (120) days from the date rent for such Car ceases as pravided for above, free of charge at
Lessor’s islk, except for losses and claims arising from Lessee’s negligence or willful misconduct.

" (a) Extension; Purchase. In lieu of Lessee's obligation to retumn the Cars to Lessor upon expity of the Initial Term,
Lessee may, if no Event of Defuult exists, and upon Lessee having provided to Lessor notice not less than 120 days
prior to such expiry, irrovocably elect to:

{» extend the Tnitial 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 value es
determined by the Parties. The fair tarket rental value shall be payable monthly by Lessee to Lessor
on the first day of each month during the extension term, or

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

8. Modifications to the Agreement. The parties hereby agree to amend the Agrocmont, but solely as
it pertains to this Schedule No. 4, as follows:

(i} The flrst line of Section 7. C) is hereby nmended to read: “C) The insurance requirements of Subsection
(A) (ii) above may boe satisfied in ......

(i) Section 10. D) is hereby deleted in its entlrcty and replaced with the following:

“D) If any Rent or other amount payable hereunder is not paid within 10 days of its due date, Lessee shall
pay an administrative late charge of 5% of the amount not timely paid. Lessee shell pay interest equal to
tho tesser of (a) 10% per annum, or (b) the highest rate permitted by applicable law (“Default Rate™) on
(i) any armount other than Rent owing hereunder and vot paid when due, (i) Rent not paid within 30 days
of its due date, and (jif) any amount required to be paid upon termination of this Agreement under Section
13 hereof.”;

Gi) Section J3, A) js hereby amended bry adding therefo the following subsections:

(vi) Lessee (w) enters into any merger or consolidation with, or sclls or transfers all or any substantial portion. of
its agsets to, or enters into any partnership or joint venture other than in the ordinary course of business
with, any entity, (x) dissolves, liguidatcs or censes or suspends the conduct of business, or ccases to
maintain its existenee, (y) if Lessee is a privately held entity, enters into or suffers anty transaction or serics
of transactions as a result of which Lessce is directly or-indirectly controtled by persons or entities not
directly or indirectly controiling Lessce as of the date hereof, or (z) if Lessee is a publicly held entity,
there shall be a change in the ownorship of Lessee's stock or other equivalent gwnexship interest such that
Lessee is no longer subject to the reposting requirements of, or no longer has a class of equity securities
registered under, the Securities Act of 1933 or the Securities Exchange Act of 1934; or

(n-) any material default ocours, that gocs unicured beyond any applicable grace period, under any other leasc,
credit or other agreement or instument to which Lessee, or eny pgugrantor of Lessee’s obligations
hereunder, and Lessor or any affiliate of Lessor are now or hercafter party.”

(v) The sixth line of Section 17.A) is hercby 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 terros and provisions of the Agreement shall
remain in full force aod effect with respect hereto.
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10. . This Schedule ‘may be -executed by .the parhes hemm m _any rmmber of countcrparts and all’
counte-'rparb faken topether shall be deemedito commte one, mmummt. :

LESSEE-

Gsirmet ofMaryIand Ine. .

Foearsal ieummgmhh- . C. . -
. Staté of Penngylvania ) . PR .-
County of -Buaks ) . . P T

T Haraby. c'esueg that on: this day before me. an oiticer Py
aforesmid to fhke acknowledgmintly pe—bo_\:f')‘.li appeared

to me bo be the pdisonin) dribad in Who e euted tiu! mregnT:\g inst.mmemz nhd '. T
aglmowledded. bafore ma that (b, ape, thay) duly anel:uted ‘the sawme. .

X1 Witmesh Whoreof .I have he:mm(:o- sat my hand ang otf;ci.nl sea.:. \‘.M# 25_’:‘ dny 55% zooa.
. My Comnienion Expiraa’ sm i , 20 . L . - .

{off1aial Saal)

LESSOR: '. . o

Rell et Baspoient o . KARENLOSILm Netery Public-

' 27 Falls Twp, Bugks County
B'Y' anﬁrlsc'm Expires October 16, 2008 °
NAME:

TITLE: Vice President

DATE:

Notarial M)mcw:udgnsneg

Btate of )
County of ; )

.I hexeby cnrl:ify that ch thin day befors me, an offiicer du:l.y uubhoxs.,.gd in the Stata amd Councy
aforennaid ®o bake uek.mwlodgmenta. pexFonally appeared .

to me Xnown to be the: pe-.-non(n) degeralyed in and who exscu:ed- t:he foregolng :[nn:rumem: and
ackpowledged before me that {he, she, they) duly axecuted the ‘same.

Xn Witneas Whareof 1 have hereunto sct ty band and official seal this _ day o! » 2008,
My Commiasiom Bxpires B v 20__.

{0££iclal Beal)

Roeary Publie .

Anachmenes: Exhibit A Cestifieates of Aceeplance
Rider #) — Reromn Condlitions and Stip Toble
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10. ‘This Schedule may be executed by tho partics hereto in avy number of counterparts, and all
counterparts taken together shall be decmed to constitute one instrument.

LESSEE:

Gamet of Maryland, Inc.

BY:

NAME:

TITLE:

DATE:

Notarial Acknowledgment:

State of Pennsylvania ]
County of Bucks )

I hereby certify that on this day befioro mo,’ an officer duly authorized in the State and Counky
aforesaid to take acknowledgments, parsonally apgpsotnd

to me known o be the person(s) deecribed in and who executed the forcgoing instrument and
acknowledged bofore me Cthat (ho, she, they) duly executed the aama.

In Witnooo Whezeo® 1 have hazounto ssh my hand and official seal thla ___ day eof » 2008,
My Commission Expires s 20_ .

(Of£iglal Beal)

Notary Public
LESSOR:

Rai

| Trusts qup::xét,?
BY: //Z/L

NAME; / G hbh S

TITLE: Vice Presidcm

DATE: 3 4/09/
/7

Notarial Acknowl enk;

State of F\gv"\ (N )

County of Vueal )

I hereby certify that on this day before me, an officer dnly a r.hqr:lwd in the State and Couvnty
aforesaid to take acknowledgments, peraonally appsared s\

to me known to be the person{s) deacribed in and who executed the Eoragoing instrument ana
acknowladged before me that (he, sha, they) duly executed the sameo. M ;
In Witnees Whereef I have hareunto set my hand and official seal thia Q_Q_ day of oA, 2008.

My Commission Expires ol 1S - 2008.
{(0fficial Seal) S !% AnD .‘g..‘ 5:\_ P P ; D- t .
Notacy Bublic )
Attachments: Exhibit A Certificates of Accoptanee
Rider #1 - Retumn Conditlone ond Stp Toble

o, MARIE E, BENNETT

"-._ Notary Public - Stats of Fionda

. -My Commiasion Expires Mar 14, 2009
e \#gs Comtisslon # DD 407273
o0 Bonded By National Notary Agsn,

- 45,

Shiny,

e
\3,

5
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EXHBIBIT A
PURSUANT TO LEASE AGREEMENT
CERTIFICATE OF ACCEPTANCE OF
RAJLROAD CARS
Csand. mm,ﬂw This Certificate relates to the railroad cars listed below leased by Rail Trusts Equipment, Inc. to
Sen ‘% VWaste-Meanagersent; Inc. under Schedule No. 4 to a Lease Agreement dated as of Octaber 22, 2007 (the
“Agreement”), mto which this Certificate is !ncorporatcd
DESCRIPTION OF CARS: 8700 Cubic Foot GondoJa Railcar
QUANTITY OF CARS: 5

CARNUMBERS:  USWX 8151, 8159, 8160, 8171, 8179

Lessee hereby certifies the fitness and suitability and its unconditional acceptance of the railroad
cars listed berein as of the date each Car js tendered to Lessec and hereby subjects said railroad cars to the
Agreement,

Lessce hercby certifies that the representations and wartanties of Lessce contained 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 Agrecment.

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

LESSEE:
Gamet of Maryland, Inc.

4

NAME: H, Lee Muller
TITLE: Group Procurement Director
DATE: March 12,2008
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EXHIBIT A
PURSUANT TO LEASE AGREEMENT

CERTIFICATE OF ACCEPTANCE OF

:ﬂ\& RAILROAD CARS
Qaphd. J l ]2JN ‘ﬁ Th:s Certificate relates to the railroad cars listed below leased by Rail Trusts Equipment, Inc, to

Waste-Management-Ino-under Schedule No.'4, to a Lease Agreement dated as of October 22, 2007 (the
“Agreement"), into which this Certificato is incorporated,

DESCRIPTION OF CARS: 3700 Cubic Poot Gondola Railcar
QUANTITY OF CARS: 8
CARNUMBERS: USWX 38137, 8150, 8155, 8163, 8175, 8176, 8177, 8178

Lesses hercby cottifies the fitness and suitability and its unconditional acceptance of the raitroad
cars listed herein as of the date oach Car is tendered to Lessce and hereby subjecta said railroad cars to the
Agreement.

Lessee hersby certifics that the representations and warranhes of Lessec coutzined in tho
Agreement are true 2nd correct as of the date below written and that no Event of Defanlt exists or with the
passage of time would cxist with regard to the Agreement.

Lessee hereby certifics that the undexsigned officer signing on behalf of Lessee is duly authorized
to execute and deliver this Certificate,

LESSEE:

Garnct of Matyland, Inc.
B"Wﬂ
NAME: B. I.eec Muller

TITLE: Group Procurement Directox
DATR: March 10, 2008

88/15
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Bage Rent Stipulated Base Rent Stipufated Base Rent Stipulated
Installment Loss Value Instaliment Loss Value  Installment Loss Value’

Nurmber Percentage Number Percentaqe Number Percentage

1 104.0777 33 . 85.81545 78 - 50.93141
2 103.6807 40 85.03226 79 50.19477
3 103.2804 44 84,44499 80 58,45372
4 102.8751 42 83.85321 81 57.70926
5 102.4681 43 83.25732 82 56.9604
6 102.052 44 82.85753 83 56.20709
7 101.6342 45 82.08317 84 5545032
8 101.2131 46 81.44487 86 54,68911
9 100.7869 47 80.83221 88 - 53.02341
10 100.357 43 80.21514 87 53.15319

11 99.92371 49 79.59389 88 52.38157
12 99.48525 50 78.96863 89 51.6057

13 £9.04303 51 78.33936 90 . 50.5284
14 98.59743 52 77.7071 91 50.04683
15 D8.14845 - 53 77.0708 92 49.91000
16 97.6898 54 76.4315 03 49.91000
17 07.22683 55 75.78813 94 49,91000
18 06.75415 56 75.14088" 95 49.91000
19 96,27711 _ 57 74.49017 98 49,91000
20 85.79657 58 73.83557

21 95.30624 . B9. 73.17684

22 094.8115 ' 60 72.51502

23 94,3132 61 71.84907

24 93.80504 62 71.17895

25 93.29241 83 70.50466

26 92,77616 64 69.82721

27 02.25628 65 69.14558

28 01.72977 66 68.46078

29 91,1891 B7 67.77174

30 00.668177 68 67.07847

31 90.12025 69 66.38198

32 BY.575 70 65.68124

33 89,02303 71 64.97622

34 88.,46683 72 64.26792

35 87.90685 73 63.55534

36, 87.34009 74 62.83843

37 86.76904 75 62.11719

38 86.19417 78 61,39261

1 104.0777 77 60.66369
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SUPPLEM IENTAL MAINTENANCE AND RETURN CONDITIONS
RIDER 1
RAILCARS
Maintenance

4) Upon expiration or any earlier termination of the Lease, all Equipment shall be returned to the
location(s) designated by Lessor in the same condition as when Brst aceepted by Lesses, less
ordinary wear and tear resulting from the normal and proper use copumon to vehicles being utilized
to transport waste thereof, and in compliance with the following: (i) ftee of any special advertising,
lettering or other marking, washed (interior and exterior) and gencrally free of any liquid or product
rogiduc, silt, sludge or other debris, and otherwise in the condition in which it is required 10 be
maintained herounder; (i) all wheels shall have a minimum thickness and contour that mests or
exceeds AAR Intexchange standards; (iif) all air brake components not meeting minimum
requirements mnat be repaired or replaced as required under applicable AAR tules; (iv) brake shoes
shall have 2 mininmum of the usable wear remaining that meets or exceeds AAR standards; (v)
Ordinary wear and tear, for the puepose of this agrcement, 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 stractural integrity of the Railcar(s) or cause the
Railcar(s) to be unsuitable for normal revenuce service and interchange (as outlined by the Federal
Railroad Admipistration (FRA) , the Assaciation of American Railroads (AAR), and the National
Transportation Ageney (NTA), or their successors with jurisdiction over the operations of Reilears
jo the geographic areas where the subject Railcars operate). .

Sub-surfacc corrosion shall not be considered ordinary wear and tear, and ¢very cffort will be
made to stop its progression before any damage or deterioration occurs. To the extent that damage
or deterioration does ocenr, comrective repairs and replacements will be made in accordance with
standard industry prachce.

-Bowing that causcs the car width to excced the original design width of the car, as indicated in
the Flate F diagram, by four inches (4”) or more shall not be considered ordinary wear and tear; If
bowing {5 found to have caused deviation of 4 inches or more from the original specifications, the
Lessec will bring the car back into ¢ompliance with the original Plate F dimensions.

B) Lessece shall make no repair, alteration, modification, addition or attachiment (collectively
“Modification™) with respect to any item of Equipment which (5) interferes with the normal and
satisfactory operation or maintcnance thereof; (ii) orcates a safety hazard, (iii) violates any
provision of this Annex or the Master Lease, (iv) results in the crestion of 2 mechanic’s or
materialmen'’s lien with vespect thereto, (v) impairs the originally intended function, usc or value
of such item s it existed tooxoediately prior to the Modification or (vi) decreases the residual
value, remaining uscful life or utility of such itcrn of Equipment;

C) Lessee must hotify Lessor it writing not loss than 180 days prior to expiration of the Base
Term and of any extension or rengwal thereof of Lesses’s intent to return the Equipment or to-
exercisc any purchase or rencwal option set forth in the Schedule.

D) Return location(s) will be determined by Lessor on CSX lines within the Continental United
States.
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AGREED AND ACCEPTED:

BANC EA/E:/](:?ZASEG & CAPITAL, LLC
Tn.le Ca el 1.

Notarinl Aeﬁ?ﬁl?gﬁn#é:@ Prasident

g ~—

County of

Theraby cw me, an officer duly authorized in the State snd County aforesaid to take acknowledgments, personally
W

o me known to be the person(s) described in nnd who executed the forcgoing instrument and acknowledged befors me that (he, she, they)
duty cxecuted the same.
n Wiincss Wherenf Ths . 2008,
My Commission Bxpires

{Official Senl)

dAor said County pnd SEE or District of Columbia

FLO ANN MYERS
NOTARY PUBLIC
C Gwinnett County
- ] State of Georgia
i 1 My Comm. Expires Ju»z 28, 2010
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EXHIBIT B
RELATED DOCUMENTS

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

Incumbency Certificate

Lease Agreement

Guaranty

Guarantor Authorization & Incumbency Certificate
Letter of Intent .

Purchase Agraement

ParNA
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NOTICE AND ACKRNOWLEDGMENT OF ASSIGNMENT

Reference is hercby made to that certain Lease Agreemcent dated as of October 22, 2007, (the “Lease™),
between Rail Trusts Equipment, Inc, ("Assignor™) and Gamet of Maryland, Inc. (“Lessee™).

Assignor hereby gives Lessee notice and Lessee hereby ocknowledges teceipt of notice that Assignor has
assigned to Banc of Amerfca Leasing & Capital, LLC, whosc office is at 2059 Northlake Parkway, Tucker, Georgie
30084 ("Assignee™) all rights, title interest and obligations of Assignor in and to Schedule No. 4 cxcouted pursnant
to the Leasc and, to the extent incorporated therein by roference, the Loase and cach of its Riders and attachments.
As used in this Notice and Acknowledgment of Assighment, the term “Designated Schedule” shall mean,
collectively, Schedule No, 4 and, to the extent incorparated therein, the Lease aud cach of its Riders and
attachments. From and after the dste of this Notice, all payments of rent and other sums now or hereafter becoming
due pursuant to the Designated Schedule or with respect to the railears deseribed on the Destgoated Schedule (the
“Cars") shall be paid to Assignee as directed in Assignes’s invoices.

In recognition of Assignee’s reliance upon this Notice and Acknowledgment of Assignment, Lossce
certifies, contfirms and agrees 25 follows:

1) The Leasge and the Designated Schedule have been duly anthorized, executed and delivered by Lessee;
congtitute the legal, valid and binding obligation of Lesses, enforceable against Lessee in accordance with the terms
thereof; are in full force and cffect on the date of execution of this notice by Lessee; are not subject to any defenses,
set-offs, claims, counterclaims or any right to cancellation or termination; and no default by Assignor or Lessee or
event which, with the passage of time or the giving of notice, ot both, would constitute a default by Assignor or
Lessee under the Lease has occurred. All names, addresses, signatures, smounts and other facts contained in the
Lease and the Designated Schedule are correct. .

2) There arc no modifications, amendments or supplements to the Leasc which relate to the Designated
Schedule exoept as set forth in the Rider appended to the achechle; and any foture modification, tetmination,
amendment or supplement to the Lease which relates to the Desigaated Schedvle, or settlement of emounts due
thereunder which relates to the Designated Schedule, shall be incffective without Assignee’s prior written consent.

3) The Cars have been delivered to and accepted by Lessee and are in good working order and-suitable for
the Lessce's purposes in all respects. The Cars are in Lessee’s possession and are Jocated at the location specified in
the Designated Schedule,

4) There has been no prepayment of rent or other sums payable under the Designated Schedule, Payments
of any and all monies due under the Lease and the Designated Schedule have been and will contimue to be paid in
Strict accordance with the terms thereof The Designated Schedule is current in all respects, including, but not
limited to, the payment of any applicable sales, use and persooal property taxes. As of the date hereof, there are
pinety-six (94) reotal paymeats, each in the amount of $1,067.45 car, remaining lo be paid under the Designated
Schedule.

5) Lessee acknowledges and agrees that (f) Assignee shall be the owner of tho Cars and Assignor shall
have no interest or authority of any nature regarding the Carg or the Designated Scheduls, (i) Lessce will deal
exclusively with respect to the Designated Schedule with Assignee, and Lessco will deliver copios of all notices and
other communications given or made by Lessee to Assignee at the address listed above, (iii) so far as enforcement
of the Designated Schedule is concerned, notwithstanding the existence of other schedules or suppleraents thereto,
the Desigoated Schedule is separatc and severable and Assignec may take enforcement action independently of
other Assignors, cquipment owners or financing parties having an intercst in the Lease and other schedules not
included in the Designatad Schedule, and (iv) Lessee will execute such other instruments and take such actions as
Assignee reasonably may requite to further confirm the vesting of rights under the Lease in Assignee and Assignee's
ownership of the Cars,

6) Lessce has not reccived any notice of, nor has Lessee caused or participated in, any sale, transfer,
agsighment, hypothosation or pledge of the Cars, the Designated Schedule or the rents reserved thereunder.

Natice & Acknowiedgement of Assignment to Third Party (LSE-LIS) 3-02 Paga 1 of 2
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)] Lesseé will keep the Lease, the Deslgnated Schednle and: the Cars free and clear of ail hens and
¢ncumbrances (other thar the interést of Ass:gnor, Assignee or parties elmmmg by, through or under them). )

8) Al representations and dutics of Assignoi’ )rtendcd.to induce Lessee to epter into the Lcase, whether
réquired by the Lease or otherwise, Imve bce.n fulfilled. .

9) Lesgee has-oxecuted. onp (1) orfginal exch ofme Leaseand the Desig-mted $chedule (which wem
dehvcred to Assxgnor), and corrently hds no original of e‘xther in its possassibn > .

..Ac'cepted.and agreed to on this dayof.____ '.:2608. '
RAJL TRUSTS EQUIPMENT, INC. . _mmc OF AMERIOA LEAS!NG&CAmm., Lr..c '
A«.signo'_r . oo Ass;gnec
Nam:e: — . : " Nnma‘. ‘
el S ]
© ACKNOWLEDGED ANDAGREED: . - . S A
mnwmrovmnmn,mc o ' - ' '
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7) Lessee will keep the Leasas, the Desiguated Schedule and ‘the Cats free and clear of all liens and
encumnbrances (other than the interest of Assignor, Assignee or partics ¢laiming by, through or under them).

8) All representations and dutics of Assignor intended to induce Lessee to enter into the Lease, whetber

required by the Lease or otherwise, have been fulfilled.

9) Lessce bas exccuted one (1) original each of the Lease and the Designated Schedule (which were
delivercd to Assignor), znd currently has no original of either in its possession.

-

Accepted and agreed to on this 2’ day of

lﬁmuk,zoos.

RAIL TRUSTS EQUIPMENT, INC.

Assignor .
iy 7%4
Name:__ /% / (gLé S
Title: ,/ ,7

ACKNOWLEDGED AND AGRBEED:

GARNET OF MARYLAND, INC.
Lessce

By:

Naroe:

Title:

BANC OF AMERICA
Assignee

SING & CAPITAL, LLC

By:

Taws e Ve Prasident
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CERTIFICATION

|, 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: __ @ '/2:1!05/__ —

Robert W. Alvord




