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SURFACE TRANSPORTATION BOARD

ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
SuITE 30!

WASHINGTON, D.C.

OF COUNSEL

20036
ELIAS C. ALVORD (1942) URBAN A. LESTER

ELLSWORTH C. ALVORD (1964) —_
(202) 393-2266
FAax (202) 393-2156

June 15, 2012 E-MAIL alvordlaw@aol.com

Chief of the Section of Administration
Office of Proceedings

Surface Transportation Board

395 “E” Street, S.W.

Washington, D.C. 20423

Dear Section Chief:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of an Assignment Agreement (Second Lien-Rolling
Stock), dated as of May 23, 2012, a secondary document as defined in the
Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Second Lien
Guarantee and Collateral Agreement previously filed under Recordation Number
29517. ‘

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

Assignor: Deutsche Bank Trust Company
60 Wall Street, 26th Floor
New York, NY 10005

Assignee: Guggenheim Corporate Funding, LLC
135 East 57th Street, 6th Floor
New York, NY 10022

Grantors: ENVIROSOLUTIONS HOLDINGS, INC.
ENVIROSOLUTIONS, INC.
ENVIROSOLUTIONS REAL PROPERTY
HOLDINGS, INC.

POTOMAC DISPOSAL SERVICES OF VIRGINIA
REAL PROPERTY HOLDINGS, LLC

FURNACE ASSOCIATES, INC.

CAPELS LANDFILL, LLC
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BR LANDFILL, LLC

RIVER CITIES DISPOSAL, LLC

BIG RUN COAL AND CLAY COMPANY, INC.
ASHLAND INVESMENTS, LLC

9304 D'ARCY, LLC

BR PROPERTY HOLDINGS, INC.

ADVANCED ENTERPRISES RECYCLING, INC.
AMERIWASTE, LLC

CURTIS CREEK RECOVERY SYSTEMS, INC.
DOREMUS AVE RECYCLING AND TRANSFER, L.L.C.
ENVIROSOLUTIONS LEASING, LLC
ENVIROSOLUTIONS LOGISTICS, LLC
ENVIROSOLUTIONS OF NEW YORK, LLC
ETW, LLC

POTOMAC DISPOSAL SERVICES OF VIRGINIA, LLC
SOLID WASTE TRANSFER AND RECYCLING,
INC.,

STI ROLL-OFF, LLC

c/o EnviroSolutions Holdings, Inc.

11220 Assett Loop, Suite 201

Manassas, VA 20109

A description of the railroad equipment covered by the enclosed document

333 railcars within the series ESIX 100002 — ESIX 100458 as more
particularly set forth in the document.

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

Assignment Agreement (Second Lien-Rolling Stock).

Also enclosed is a check in the amount of $41.00 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,

CI AWM Y,

Edward M. Luria




RECORDATION NO. 29517-C

FILED June 15, 2012 05:10 AM EXECUTION VERSION

..SU RFACE TRANSPORTATION BOARD

ASSIGNMENT AGREEMENT
(SECOND LIEN-ROLLING STOCK)

. This ASSIGNMENT AGREEMENT (“Assignment”), dated May 23, 2012, is between
DEUTSCHE BANK TRUST COMPANY AMERICAS, as Collateral Agent (“Assigg r”’) and
GUGGENHEIM CORPORATE FUNDING, LLC, as Collateral Agent (“Assignee”). -

ENVIROSOLUTIONS REAL PROPERTY HOLDINGS, INC., a Delaware corpor'ation,
POTOMAC DISPOSAL SERVICES OF VIRGINIA REAL PROPERTY HOLDINGS, LLC, a
Virginia limited liability company, FURNACE ASSOCIATES, INC., a.Virginia corporation,
CAPELS LANDFILL, LLC, a Delaware limited liability company, BR LANDFILL, LLC, a
Delaware limited liability company, RIVER CITIES DISPOSAL, LLC, a Kentucky Limited
liability company, BIG RUN COAL AND CLAY COMPANY, INC., a Kentucky. corporation,
" ASHLAND INVESTMENTS, LLC, a Delaware limited liability company, 9304 D'ARCY, LLC,
'a Maryland limited liability company, BR PROPERTY HOLDINGS, INC., a Delaware
" corporation, ENVIROSOLUTIONS, INC., a Delaware corporation, ENVIROSOLUTIONS
HOLDINGS, INC., a Delaware corporation, POTOMAC DISPOSAL- SERVICES OF .
VIRGINIA LLC, a Virginia limited liability company, SOLID WASTE TRANSFER AND
. RECYCLING, INC., a New Jersey corporation, AMERIWASTE, LLC, a Maryland limited
. liability company, ETW LLC, a Maryland limited liability company, STI ROLL OFF, LLC, a
Virginia limited liability company, CURTIS CREEK RECOVERY SYSTEMS, INC, a
Maryland corporation, ENVIROSOLUTIONS LEASING, LLC, a Delaware limited l1ab1hty
company, ENVIROSOLUTIONS LOGISTICS, LLC, a Delaware limited liability company,
ENVIROSOLUTIONS ‘OF NEW YORK, LLC, a Delaware limited liability company,
DOREMUS AVE RECYCLING AND TRANSFER, L.L.C., a New Jersey limited Lability

" " company, ADVANCED ENTERPRISES RECYCLING INC., a New Jersey corporation

(collectively, the “Debtors™). and Assignor entered into that certain Second Lien Guarantee and
" Collateral Agreement (as amended or otherwise modified from time to time, the “Secur urity
Agreement”) dated as of July 29, 2010, whereby Debtors granted to Assignor a continuing -
security interest in all of its right, title and interest in the Rolling Stock (as defined therein),
including the railroad equipment described on Exhibit A attached hereto. Assignor has resigned .
as Collateral Agent under the Security Agreement, and assigned all of its rights and obligations
as Collateral Agent thereunder to Assignee pursuant to that certain Agreement Regardmg
Agency and Amendment to Loan Documents dated as of May 23, 2012.

[Signature page(s) follow ]

\38782657.2




Assignor and Assignee execute this Assignment to give notice of the assignment by
Assignor of all of Assignor's right, title and interest as Collateral Agent in the Security

Agreement.

\38782657

ASSIGNOR:

ANY

By: - .
Name: Vincart-D’ Amore
Title: Director

By: vb //L//\

Name: Dusan Lazarov <\
Title: Director
ASSIGNMENT AGREEMENT

{(SECOND LIEN-ROLLING STOCK)
{(Signature Page)




\38782657

ASSIGNEE:

GUGGENHEIM CORPORATE FUNDING,
LLC

o W

Name: William R. Hagper
Title: - . Senior Managing Director

ASSIGNMENT AGREEMENT
{(SECOND LIEN-ROLLING STOCK)
{Signature Page)

v rout A




sTaTEOF  NewYork

COUNTY OF

New York
TO WIT:

_ On this the {7/ day of May, 2012, before me, Peter W. Helf . the undersigned
officer, personally appeared Vincent D’Amore, who acknowledged himself to be a Director of
DEUTSCHE BANK TRUST COMPANY AMERICAS, a Delaware corporation and that he,
as such contained, being authorized so to do, executed the foregoing instrument for the purposes

therein contained, by signing the name of the corporation by himself as a Director, was the free
act and deed of said bank.

In witness hereof, I hereunto set my hand and official sgal.

o fetf

Peter W. Hell  Notary Public

My Commission expires;__4 / 13/ 2013

e el Now Yotk
Public, |
[NOTARIAL SEAL] Mo O atfied in Sufok County

Cerifficate Filad in New York Coury
Commission Expires Sept. 13, 2013

STATE OF __New York

COUNTY OF New York
TO WIT:

On this the 7] day of May, 2012, before me, _.. Peter W. Helf . the undersigned
officer, personally appeared DysAw Lazarsy, who acknowledged Fet/himself to be a

Director of DEUTSCHE BANK TRUST COMPANY AMERICAS, a Delaware
corporation and that she/he, as such contained, being authorized so to do, executed the foregoing
Deed of Trust for the purposes therein contained, by signing the name of the corporation by
her/himselfas a Director , was the free act and deed of said bank. ,

In witness hereof, I hereunto set my hand and official seal.

Peter W. Helf . Notary Public
A Petar W,
My Commission expires: C[/ 13l 213 Notaty%bl!c?rsiateﬁgf"mw‘lork
No. 01HEB030588 Qualiiad in Sutolk

Carticate Filad in Netw York County

\38782657 o
ASSIGNMENT AGREEMERT P40 Expios Sep. 13,2013

(SECOND LIEN-ROLLING STOCK)
(Signature Page)




Nyl

stateor NY

COUNTY OF _ NY.

" TO WIT:

On this the \(¢_day of ng, 2012, before me‘,[ﬁu{ﬁg@g%m the undersigned
officer, personally appeared U)\\ |k , whodacknowledged her/himself to be a
\Q of GUGGENHEIM RPORATE FUNDING, LLC, a Delaware

limited'1i4bility company and that she/he, as such contained, being authorized so to do, executed
the foregoing instrument for the purposes therein contained, by signing the name of the

corporation by her/himself as a&bﬂm%m% e

l\) u_ , Notary Public

In witness hereof, I hereunto set m)} hand and officigh 52

My Commission expires:_\} {" VU

[NOTARIAL SEAL]

38782657
: ASSIGNMENT AGREEMENT
(SECOND LIEN-ROLLING STOCK)
(Signature Page)




Acknowledoed by:

ENVIROSOLUTIONS HOLDINGS, INC.

ENVIROSOLUTIONS REAL PROPERTY
HOLDINGS, INC.

POTOMAC DISPOSAL SERVICES OF
V{RGINIA EALPROPERTY HOLDINGS,

Atarles Fromm
" Vice President, General Counsel
and Secretary

ENVIROSOLUTIONS, INC.

FURNACE ASSOCIATES, INC.

CAPELS LANDFILL, LLC

BR LANDFILL, LLC

RIVER CITIES DISPOSAL, LLC

BIG RUN COAL AND CLAY COMPANY, INC.

. ASHLAND INVESTMENTS, LLC

9304 D'ARCY, LLC

BR PROPERTY HOLDINGS, INC.

ADVANCED ENTERPRISES RECYCLING
INC.

AMERIWASTE, LLC

CURTIS CREEK RECOVERY SYSTEMS,
INC.

DOREMUS AVE RECYCLING AND
TRANSFER, L.L.C. -

ENVIROSOLUTIONS LEASING, LLC .

ENVIROSOLUTIONS LOGISTICS, LLC

ENVIROSOLUTIONS OF NEW YORK, LLC

ETW,LLC -

POTOMAC DISPOSAL SERVICES OF
VIRGINIA, LLC

SOLID WASTE TRANSFER AND
RECYCLING,JNC.

STIROLL OE} " g

e rerpreer s e e e e T AR |

38782657
ASSIGNMENT AGREEMENT
(SECOND LIEN-ROLLING STOCK)
(Signature Page)



-~ SCHEDULE A

See attached.

\38782657
ASSIGNMENT AGREEMENT
(SECOND LIEN-ROLLING STOCK)
(Signature Page)
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CERTIFICATION

I, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, 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.
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