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HAR 27 '08
ALVORD AND ALVORD

ATTORNEYS AT LAW
.050 SEVENTH STREET. RW SURFACE TRANSPORTATION BOARD

SUITE 301

WASHINGTON, D.C
EL1AS C ALVORD (1942) 20O36 OF COUNSEL
ELLSWORTH C ALVORD (1964) URBAN A LESTER

(202) 393-2266

FAX (202) 393-2156

E-MAIL ulvordlaw@aol.com

March 27, 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 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 Blvd.
Jacksonville Beach, FL 32250

Assignee: Bane 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
is:

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
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RAIL TRUSTS EQUIPMENT, INC. MAR 2 7 '08 "S 0 0 AM
1661 Beach Blvd.
Jacksonville Beach, FL 32250

ASSIGNMENT AND BILL OF SALE SURFACE TRANSPORTATION BOARD

RE: Lease Agreement dated as of October 22,2007, (the "Leasse") between Roll 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 $1,521,599.69 and for other good and valuable consideration
received, Assignor hereby irrevocably and -unconditionally assigns, sells and transfers to Bane nf 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 properly set forth in die Lease (die "Cars"), (iii)
all of Assignor's right, title and interest and remedies 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 "Guarantce(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 snch execution and the compliance by Assignor with the terms
thereof docs not and will not violate any law or the terms of any agreement to which Assignor is a party; (b)
Assignor 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 aU liens, encumbrances, security interests or other rights and claims by,
through, or under Assignor (except for those in favor of Assignee and the Lessee); (e) 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 hi default
under the Lease; (e) a true, correct and complete copy of the Master Lease atid Cars are attached hereto as
Exhibit A; (f) Assignor has previously delivered or contemporaneously herewith does deliver to Assignee all
executed original counterpane 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 the 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 oil
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 fully effect the assignment and sale made herevmder.

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 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 in any of Assignors
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
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originating after the effective date hereof, it shall not make any demands for payment of any Assigned Payments
or take any action thereunder or pursuant thereto with respect to the Can or otherwise. Assignor shaft 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 (ho Collateral
hereundcr, to the extent it may involve the sate of a security, is being offered and sold without registration under
the Securities Act of ] 933, 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 SB it has deemed adequate and appropriate and made its own analysis of the Lease;
(3) it DBS not relied upon any investigation or analysis conducted by, advice or communication from, or any
warranty 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 all 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 takes 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 hi 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 herennder, and expressly waives tmy
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: .2008
RAIL TRUSTS E

By:_

Title:
Notarial Acknowlcd

Sntt« of

County of.

I hereby certify tnot
Bnpc&rcd

me, on officer duly authorized m the State und County nfowsnid to lake acknowledgments, personally

to me known to be UK pereon(s) described in and who executed the foregoing instrument and acknowledged before me thnt <Et she. Ihcy)
duly executed the same. -J)/lSt*
In Witness Whereof I hive hereunto set iny.hind and official Sfial thit nils
My Commission Expires Ai

(OffldalSenl)
Notary Pubt
In and for did County imd StAte or District of Columbia

MARIE E. BENNETT
Notary Pubte.Stafc of FlOfKto
Commission Expires Mar 14.2009

ConwnlBlon # DD 407273
Bonded By Nafonat Notyy Assn
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SCHEDULE NO. 4

THIS' SCHEDULE NO. 4 ("Schedule") to that certain Lease Agreement (the "AgrcemeDr") dated as of .
October 22,2007, fey and between Lessor and Lessee (as defined herein) is made as of March 18,2008 between Roil
Trusts Equipment, Inc., or its assignee, as lessor ("Lessor"), and Garnet of Maryland, Inc. as lessee ("Lessee"). The
terms of the Agreement are hereby incorporated into this Schedule in their entirety, as though My set forth herein.

Lessor and Lessee agree as follows:

1. All capitalised terms defined in the Agreement shall have the meanings defined therein when used
iu this Schedule No. 4, except that the term "Cars" as used herein shall only refer to the equipment described in this
Schedule unless otherwise indicated.

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

Point of tender. National Steel Car, Hamilton, ON

Car Description: 8700 Cubic Foot Gondola Rsilcar, »s referenced by National Steel Car Limited Proposal Drawing
23418382A to Waste Management dated August 2,2007. Thirteen (J3) 3700 c.F. 286,000 Ib. gross rail Gondola Cars, specification
and the subsequent nilcar product manufactured and delivered against ihe lease agreement between R»il Trusts Equipment, Inc.
and Gfttrot of Maryland, Inc., doted October 22,2007 are designed referencing the Streehan & Hentfraw railcor dumper drawings,
supplied by Garnet of Maryland, Inc (the " lessee ") and noted below.

Strttchon & Henahiw Dumper Reference Drawings:
a. Drawing number 54968-000 - First I3SUC dated 04/1996
b. Drawing number A540969-Converted from Alabama C6350/A513373 05/16/1996
c. Drawing number C10704-First Issue dated 04/1996

QUANTITY CAR NUMBERS/SERIAL NUMBERS: QUANTITY CARNUMBERS/SER1AL NUMBERS:

USWX8175 1 USWX 8176
USWX 8177 I USWX 8178
USWX8137 1 USWX 8150
USWX 8155 1 USWX 8163
USWX 8151 1 USWX 8159
USWX 8) CO 1 USWX 8179
USWX S171

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 Date1') on the first of the .

month following the date that the last Car has been delivered. Lessee shall pay Interim Rent, as defined below, on
Cars delivered prior to the Commencement Date equal to the daily equivalent of the Basic Rent ("Interim Rent"),
payable monthly. Periods of less than a full calendar month ("Month") shall be prorated based on a 30-day Month.

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

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

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

Rail Trusts Equipment, Inc.
P.O.Bo*5045<5
Jacksonville Beach, FL 32240
Attention: Accounts Receivable Manager

or to such other address as Lessor may from time to time designate.
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In addition, Mileage and Per Diem payments (as defined below) paid or allowed by railroads with
respect to the Cars shall be the property of Lessee. Mileage and Per Diem, sometimes referred to together herein as

. Car Hire, are defined at all times to be the sum of the hourly per diem ("Per Diem") and mileage earnings ("Mileage")
of the Cars, in accordance with the Code of Car Hire Rules of the AAR then in effect and all Mileage earned as
private mileage allowance under the provisions of published tariffs.

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

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

(i) extend the Initial Term as to all and not less than all of the Cars under this Schedule for a period to be
agreed upon by Lessee and Lessor for an amount equal to the Cars (hen fair 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 term, or

(ii) purchase all of Lessor's right, title and interest in and to all, but not less than all, of the Cars under this
Schedule on an "as-is, where-is," quitclaim basis, for a purchase price equal to 357,552.47 per railcar.

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

(t) The first line of Section 7. C) is hereby amended to read: "C) The insurance requirements of Subsection
(A) (ii) above may bo satisfied in ";

(ii) Section 10. D) is hereby deleted in its entirety and replaced with the following:
"D) Tf any Rent or other amount payable hereundcr 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 shall pay interest equal to
the lesser of (a) 10% per annum, or (b) the highest rate permitted by applicable law ("Default Rate") on
(i) any arr.oxmt other than Rent owing hercunder and not paid when due, (ii) Rent not paid within 30 days
of ha due date, and (in) any amount required to be paid upon termination of this Agreement under Section
13 hereof.";

(iii) Section J 3.A) is hereby amended by adding thereto the following subsections:
(vj) Lessee (w) enters into any merger or consolidation with, or sells or transfers all or any substantial portion of

its assets to, or enters into any partnership or joint venture other than in the ordinary course of business
with, any entity, (x) dissolves, liquidates or ceases 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 series
of transactions as a result of which Lessee is directly or indirectly controlled by persons or entities 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 in the ownership of Lessee's stock or other equivalent ownership interest such that
Lessee is no longer subject to the reporting requirements ofj or no longer has a class of equity securities
registered under, the Securities Act of 1933 or tine Securities Exchange Act of 1934; or

(iv) any material default occurs, thai goes uncurcd beyond any applicable grace period, under any other lease,
credit or other agreement or instrument to which Lessee, or any guarantor of Lessee'!! obligations
hereunder, and Lessor or any affiliate of Lessor are now or hereafter party."

(v) The sixth line of Section 17.A) is hereby amended to read:
".... not limited to Lessor's strict liability in tort, arising out of the use, ownership, possession, storage,
operation, condition, repair,...."

9. Except as expressly modified by this Schedule, all terras and provisions of the Agreement shall
remain in full force and effect with respect hereto.
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10. . This Schedule may b'e •executed by. the parties hereto .fa any number of'counterparts, and all'
counterparts taken together shall be deemed'to cflihstitnt* one. irtitrnrn'ent;'' % • . ' • ' • '

L&SBE:. •

Garnet of MatyJaiid, tat

•' TITLE: -

. DATE-

State tit

£ hsrtby. certify ehat on: this day befoire ma, an ofiteerjdiifljr jaul:tiot
aforesaid to £6ke acSaunilfA^linauit >eq!rqaally: appeared.'sj

la aairrtho 'efecufced tliV-eon-going iaitiwmiene-aw , •
, ehoy) duly weeueed 'tJie sa*ie-: .^jf\ •'• « * • . • - • •
sob my band ami ofi4cisl''«W, ehi93g_"day 6SfJS!s!t-> 2009'

LD nse tairtm- bo .
S.before itvs that:
WhoreoS .1 haver

My: CcmmiBaion

(Offiolal Saol)

LESSOR:'

Rail Trusts Eqiiipnient, Inc.

Notary Public

BY:.

C6MMONWEALTHQP PgHMSVLVANIA,

• •'•' FallsTtyJ.-, 6ut*s County
.MvComi{Tl5gioiyE:t(«resOctoi»rTB;2008'

NAME:.

TITLE: y«se Presidentv

DATE:

Notarial
Stnbe oe . )
COXmby of .• . . ' • ) . ' ; • •

.1 hereby certify tftat en Chia day befoee me, an otdene duly authorised in eha seats Afld County
aforefiaid te talto oeknewledgnents. personally appeared ''. - r

 ! - ' - ,
————.———^—^——»—-U__________—j • < - - - - - i .--.,-•— i ;
to me Jusovn to B« CJie-pernon(o) d««ccibed in and »bo exsftuced- the .foregoing instrument and
«cfejo«*ledged'before nta that (be, ohe, they) duly executed eVie eame. '
Xn Witness HhnrvoC 1 have hereunto set my hand and official seal ehls day at , 3008.
My comniBBien expires . > 20 ,

(Official Seal) ' . •
PUblic.

Attachment!: BxIribitA Ccrtifioiicj of Acccphmet
Wdcrf) -Rcwn Conditions and SHpToblo
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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.

LESSEE:

Garnet of Maryland, Inc.

BYJ

NAME:

TITLE:.

Notarial Aeknovledgnene!
State of Pennsylvania
County of Bocks )

DATE:

I hereby certify that on this day toe£orc mo,1 an officer duly authorized in the State and County
aforesaid to take acknowledgments, personally appealed _______^___^^^_^_^_______

to mo known Co be the person (B) described in and oho executed tie SoecflOino; instrument; and
acknowledged befo.ee me that (he, she, they) duly executed the same.
In (HLtnoDO MhcxeoC I have hargonto Oeb my hand And official eenl this . day of . .. , 2009.
By Commission Expires , 20 . . >

(Offioiol Seal)

LESSOR:

Rail Trusts Equipment, Ii

BY:

NAME:

TITLE: Vice President

DATE:

Notary Public

Notarial Acknowledgment:
State, of FXyvlAox >
County of ft\>^A\ )
I hereby certify that on this day before me, an officer duly authqriznd in the State and County
aforesaid to take acknowledgments, personally app9£ited Ctt\ Ut\

co me known to be the person(a) described in and who executed the foregoing instrument and
acknowledged before me that (he, she, they) duly executed the Sana. 1(1 V
In witness whereof I have hereunto set my hand and official seal this JJQ_ day of SfjCffVh, 2008.
Ky Commission Expires Mp>VgVl 1*A , ZOQEL.

(Official Seal)
Nbta

Attachment*: Exhibit A Certificates or Acceptance
Riiter #1 - Return Conditions end Slip Tubto

MARIE E. BENNETT
Notwy Public-Slats of Fionda
CommlMton Expires Mar 14,2009

Commission* DO <»07?7J
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EXHIBIT A

PURSUANT TO LEASE AGREEMENT

CERTIFICATE OF ACCEPTANCE OF
RAILROAD CARS

^w<i Certificate relates to the lailroadcws listed below leased by Rail Trusts Equipment, Inc. to
waMB-MMngcmcpt; Inc. under Schedule ffoi 4. to a Lease Agreement dated as of October 22, 2007 (foe
'Agreement"), into which this Certificate is incorporated.

DESCRIPTION OF CARS: 8700 Cubic Foot Gondola Railcar

QUANTITY OF CARS: 5
CAR NUMBERS: USWX 8151,8159,8160,8171,8179

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 are true and correct as of the date below written and that no Event of Default exists or with the
passage of time would exist with regard to the Agreement.

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

LESSEE:

Garnet of Maryland, Inc.

BY:

NAME: RLeeMuller

TITLE: Group ProcuremenlLPfcector

DATE: March 12.2008
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EXHIBIT A

PURSUANT TO LEASE AGREEMENT

CERTIFICATE OF ACCEPTANCE OP
RAILROAD CARS

This Certificate relates to the railroad _cars listed below leased by Rail Trusts Equipment, Inc. to
Waste Management, Inc. under Schedule NoV4, to a Lease Agreement dated as of October 22, 2007 (the
"Agreement"), into which this Certificate is incorporated.

DESCRIPTION OF CARS: 8700 Cubic Foot Gondola Railcar

QUANTITY OF CARS: 8

CAR NUMBERS: USWX 8137,8150,8155,8163,8175,8176,8177,8178

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 are true and correct as of the date below written and that no Event of Default exists or with the
passage of time would exist with regard to the Agreement

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

LESSEE:

Garnet of Maryland, toe,

BY:*

NAME: H. Lee Muller

TITLE: Group Procurement Director

DATE: March 10.2008
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Base Rent
Installment

Number

1
2
3
4
5
6
7
8
9

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
1

Stipulated
Loss Value
Percentage

104.0777
103.6807
103.2804
102.8751
102.4661
102.052

101.6342
101.2131
100.7869
100.357

99-92371
99.48525
99.04303
98.59743
98.14845 '
97.6898

97.22683
96.75415
96.27711
95.79657
95.30624
94.8115
94.3132

93.80504
93.29241
92.77616
92.25628
91.72977
91.1991

90.66177
90.12025

89.575
89.02303
88.46683
87.90685
87.34009
86.76904
86.19417
104.0777

Base Rent
Installment

Number

39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58

. 59 .
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77

Stipulated
Loss Value
Percentage

• 85.61545
85.03226
84.44499
83.85321
83.25732
82.65753
82.05317
81.44467
80.83221
80.21514
79.59389
78.96863
78.33936
77.7071
77.0708
76.4315

75.78813
75.14068"
74.49017 '
73.83557
73.17684
72.51502
71.84907
71.17895
70.50466
69.82721
69.14558
68.46076
67.77174
67.07847
66.38198
65-68124
64.97622
64.26792
63.55534
62.83843
62.11719
61.39261
60.66369

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

• 59.93141
59.19477
58.45372
67.70926
56.9604

56.20709
55.45032
54.68911

' 53.92341
53.15319
52.38157
51.6057
50.8284

50.04683
49.91000
49.91000
49.91000
49,91000
49.91000
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SUPPLEMENTAL MAINTENANCE AND RETURN CONDITIONS

RIDER I

RWLCARS

Maintenance

A) Upon expiration or any earlier termination of the Lease, all Equipment shall be returned to the
location® designated by. Lessor m the same condition as when Gist accepted by Lessee, less
ordinary wear and tear resulting from die normal and proper use common to vehicles being utilized
to transport waste thereof; and in compliance with the following: (i) free 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 debris, and otherwise in the condition in which it is required to be
maintained hcrcundcr; (ii) all wheels shall have a minimum thickness and contour that meets or
exceeds AAR Interchange standards; (Hi) all oir brake components not meeting minimum
requirements must be repaired or replaced as required under applicable AAR rules; (i v) 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 Railcar(a) or cause the
Railcar(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 successors with jurisdiction over the operations of Railears
hi the geographic areas where the subject Railcaw operate). .
Sub-surface corrosion shall not be considered ordinary wear and tear, and every effort \vill be
made to stop its progression before any damage or deterioration occurs. To the extent that 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 be 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) creates a safety hazard, (Hi) violates any
provision of this Annex or the Master Lease, (iv) results in the creation of a mechanic's or
materialmen's .lien with respect thereto, (v) impairs the originally intended function, use or value
of such item as it existed ioooedvrtejy prior to the Modification, or (vi) decrease.-; the residual
value, remaining useful life or utility of such item 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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AGREED AND ACCEPTED:

BANG OFJiMERICA LEASING & CAPITAL, LLC

Tide:

NotnrlnlAcki

Slate of Cs,
County of.

Thereby i
ur. XV

personally

to me known to to the p*rson(s) described in nigl who wecntcd the foregoing hntnirncnt and acknowledged before me thflt (he. she. they)
dnry executed the gmne. ^^
1p Witness Whereof T h.ivc hereimtn ict my hand and official neat thin £fa dajtrf—fftnTttAs , 20Q&
My CommiMfcn Srpires —J -̂tadt "i , 20 f Q .

(OmclalSeal)

FLO ANN MYERS
NOTARY PUBLIC
Cawinnett County

'."•State of Georfjia
My Comm. Expires J^3 29,2010

or District of Cohimbia
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EXHIBIT B

RELATED DOCUMENTS

In connection with the assignment of the Lease Assignor has. delivered or 1$ 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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NQTICEAN'P ACKNOWLEDGMENT OP ASSIGNMENT

Reference is hereby made to that certain Lease Agreement dated as of October 22,2007, (the "Lease"),
between Rail Trusts Equipment, Inc. ("Assignor") and Garret of Maryland, Inc. ("Lessee").

Assignor hereby gives Lessee notice and Lessee hereby acknowledges receipt of notice that Assignor has
assigned to Bane of America Leasing & Capital, LLC, whose office is at 2059 Northlake Parkway, Tucker, Georgia
30084 ("Assignee") all rights, title interest and obligations of Assignor in and to Schcdntc No. 4 executed pursuant
to the Lease and, to the extent incorporated therein by reference, die Lease and each of its Riders and attachments.
As used in this Notice and Acknowledgment of Assignment, the term "Designated Schedule" shall mean,
collectively, Schedule No. 4 and, to the extent incorporated therein, the Lease and each of its Riders and
attachments. From and after the date of this Notice, all payments of rent and other suns now or hereafter becoming
due pursuant to the Designated Schedule or with respect to the railcars described on the Designated Schedule (the
"Cars") shall be paid to Assignee as directed hi Assignee's invoices.

In recognition of Assignee's reliance upon this Notice and Acknowledgment of Assignment, Lessee
certifies, confirms and agrees as follows:

1) The Lease and the Designated Schedule have been duly authorized, executed and delivered by Lessee;
constitute the legal, valid and binding obligation, of Lessee, enforceable against Lessee in accordance with the terms
thereof, are in full force and effect 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 tbe giving of notice, or both, would constitute a default by Assignor or
Lessee under the Lease has occurred. All names, addresses, signatures, amounts and other facts contained in the
Lease and the Designated Schedule are correct

2) There arc no modifications, amendments or supplement1) to the Lease which relate to the Designated
Schedule except as set forth in the Rider appended to the schedule; and any future modification, termination,
amendment or supplement to the Lease which relates to the Designated Schedule, or settlement of amounts due
thereunder which relates to the Designated Schedule, shall be ineffective 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 Lessee's purposes in all respects. The Cars ore in Lessee's possession and are located at tbe 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 continue 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 personal property taxes. As of the date hereof, there are
ninetv-six (gg) rental payments, each in the amount of $1,067.45 car, remaining lo be paid under the Designated
Schedule.

5) Lessee acknowledges and agrees that (i) Assignee shall be the owner of tho Cars and Assignor shall
have no interest or authority of any nature regarding the Cars or the Designated Schedule, (ii) Lessee will deal
exclusively with respect to the Designated Schedule with Assignee, and Lessee will deliver copies 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 (he existence of other schedules or supplements thereto,
the Designated Schedule is separate and severable and Assignee may take enforcement action independently of
other Assignors, equipment owners or financing parties having an interest in the Lease and other schedules not
included in the Designated Schedule, and (iv) Lessee will execute such other instruments and take such actions as
Assignee reasonably may require to further confirm the vesting of rights under the Lease in Assignee and Assignee's
ownership of the Cars.

6) Lessee has not received any notice of, nor has Lessee caused or participated in, any sale, transfer,
assignment, hypothecation or pledge of the Cars, the Designated Schedule or the rents reserved thereunder.

Notice & Acknowledgement of Assignment to Third Party (LSE-US) 3-02 Page 1 of Z
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'. 7) Lessee will keep the Lease; $e.Designated Schedule and-the Cars free and cleat of ail liens and
encumbrances (other than the iftferest of Assfgrior, Assignee or parties claiming by, through, or under them).

8) Alt representations and duties of Assigns intended .to induce Lessee to enter into .the Lease, whether
required by the Lease orotherwise, Rave been fulfilled.' ' . . " . . •

9} Lessee has exeeuud-oine (1) original each of ftc Lease, and the Designated Schedule (which were:
delivered to Assignor), and cnrrently has no original of either in its possession.;- ' . ' , . . .

". •' •

.Accepted and agreed to on this day of- . • .',-2008. ' . . • .•'.
, •. '

RAIL TRUSTS: EQUIPMENT, INC. . BANC OF AMERICA LEASING <fe CAPITAL, LLC
Assignor -.'Assignee'.. . ' ' •

By:

Narae:

ACKNOWLEDGED AND AGREED:

GMtmT OFMARYLAND^ INC.
Lessee

3. _..£Jf*uA

Title; __\JtCP.J2feSl'A£S\
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7) Lessee will keep the Lease, the Designated Schedule and 'the Cars free and clear of all liens and
encumbrances (other than the interest of Assignor, Assignee or parties claiming by, through or under them).

8) All representations and duties of Assignor intended to induce Lessee to enter into the Lease, whether
required by the Lease or otherwise, have been fulfilled.

9) Lessee has executed one (1) original each of the Lease and the Designated Schedule (which were
delivered to Assignor), and currently has no original of either to its possession.

JL „ /
Accepted and agreed to on this Z&day of ina*-Csr̂ ~21QQ&.

RAIL TRUSTS EQUIPMENT, INC. BANG OF AMERICA JtjB\SING & CAPITAL, LLC
Assignor * st . . f Assigns

By:
J'.

Name: /^v /

Titter I/ f-

ACKNOWLEDGED AND AGREED:

GARNET OF MARYLAND, INC.
Lessee

By: _

Title:



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


