BALL JANIK tip  recsomonso 25239 D) wo

A T T O R N E Y S DE02700 3'04PM
1455 F STREET. NW, SuITE 225 RD
WASHINGTON, D.C. 20005 RTA“ON BQA
www.balljanik.com SURFACETRANSPO
TELEPHONE 202-638-3307
FACSIMILE 202-783-6947 . .
Louis E. GITOMER Igitomer@bijlip.com

Or COUNSEL
(202) 466-6532

December 27, 2000

Honorable Vernon A. Williams -
Secretary ﬂi’wk ) N & - g

Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

I have enclosed the original and one certified copy of the document described below, to
be recorded pursuant to 49 U.S.C. § 11301.

The document is an Assignment of Lease, a secondary document, dated as of December
1M, 2000. We request that this document be given the “¢” suffix of the Recordation Number
assigned to the accompanying Lease Agreement.

The names and addresses of the parties to the Assignment of Lease are:
Assignee:

Banc of America Leasing & Capital, LLC
555 California Street, 4™ Floor
San Francisco, CA 94104

Assignor:

RailTex, Inc.
5300 Broken Sound Boulevard, NW
Boca Raton, FL 33487

A description of the equipment covered by the Assignment of Lease consists of two GP-
38 locomotives numbered TPW 3821 and 3878, one GP-40 locomotive numbered TPW 4020,
four GP-40-2 locomotives numbered TPW 4052, 4053, 4054, and 4055, and one GP-40-X
locomotive numbered TPW 4056.
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A fee of $26.00 is enclosed. Please return the original to:

Louis E. Gitomer

Of Counsel

Ball Janik LLP

Suite 225

1455 F Street, N.W.
Washington, DC 20005

A short summary of the document to appear in the index follows: Assignment of Lease
between Banc of America Leasing & Capital, LLC, 555 California Street, 4" F loor, San
Francisco, CA 94104, and RailTex, Inc., 5300 Broken Sound Boulevard, NW, Boca Raton, FL
33487, covering two GP-38 locomotives numbered TPW 3821 and 3878, one GP-40 locomotive
numbered TPW 4020, four GP-40-2 locomotives numbered TPW 4052, 4053, 4054, and 4055,
and one GP-40-X locomotive numbered TPW 4056.

Very uys,

Loys E. Gitomer

Enclosures
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SURFACE TRANSPORTATION BOARp
dated

Decembey 14, 2000 ("Lease Agreemem") between RaiITex, Inc,, a5 lessee ( "Assignor"),
and Banc of America Leasing & Capita], LLC a5 lessor ( "Assignee"), and Schedy e No.
001 theretg dated December 14, 2000 (capitalized terms poy otherwige defined jn this
Assignment having the Meaningg specified jn the Leage Agreement).

1. In consideration of and ag an inducement to Assignee 8ranting jig Consent
under the Leage Agreement to Assignor, ag sit lessor, entering ingo 5
o &

[or_ohdfl‘;ﬁ S-Ub/ .

2. Assignor Tepresents, Warrants ang agrees: (a) Assignor has delivereq to
Assignee 5 true and fully €xecuted Counterpart of the Sublease marked "Lessor's Copy,"
Which is the only Counterpart g, marked ang jg the only Counterpart that Constityteg
chatte] Paper withjp the meaning of the Uniform Commercial Code; (b) Assignor has not
Previoygly assigned, pledged or transferreq any interest jp, the Sublease or the €quipment
Subject thereto, ang the Sublease and such €quipment ap¢ free of 4] lieng, Security
interests, claims ang encumbrances; (c) the Subleage is in fiy]] force ang effect,
enforceaple against Sublessee in accCordance with itg terms; Sublessee has no defenses,

Pperiod subsequen; to the date of thig Assignment; )] Assignor shall not modify or
amend, or Wailve any materia| rights under, the SubIease, nor shajt Assignor sell, assign or
transfer, or Create or syffer to be incurreq any lien, claim or Security interest on the
Sublease, CXCept with the Prior congen; of Assignee; (e) Assignor shail Promptly notify
Assignee of any defay|t under the Subleage,

3. Assignee does no¢ assume, ang Assignor shall hojqg Assignee harmjegg
from, the Performance of any and aj] duties ang obligations under, anq the incurrence of
any and aJj Habilitieg in Connectjop with, the Sublease.

Assignee, and (b) Assignee shal] have, iy addition ¢, any rights and remedijes get out in
the Leage Agreement, the rights and remejeg ofa secureq Party under ¢ Uniform
Commercial Code ang other applicable law,
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In Witness Whereof, Assignor and Assignee have executed this Assignment as
of Docem bee 2, , 2000.

BANC OF AMERICA LEASING & RailTex, Inc.
CAPITAL,LLC

By: -49& S Cé_,./-\

Printed Name: . po-5~ < C 4aty :
Title: b e Pty sete Title: [/2
Title: Title: P
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Notarial Acknowledgment:

State of Georgia
County of Dekalb ss.:

1 hereby certify that on this 22nd day of December, 2000 before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared Lauren S. Casey to me known to be the person
described in and who executed the foregoing instrument and acknowledged before me that he duly executed same.

In Witness Whereof, I have hereunto set my hand and official seal as of the date hereof.

My Commission Expires .20 .
vl Trunty, Deorgia ,
(Official SkpQommission Expires February 17,2003
v

Notary Public
In and for said County and State

#160226.01
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STATE OF (C-)< = )
COUNTY OF _Bexg i )

On this 22 day of Deceen bt v—, 2000, personally appeared before me
Juifig He¢dn . t—  who being duly sown by me says that he/she is
Vite hvisidendof _Ahifitv, /HEC - and that he/she signed,
executed and delivered the foregoing instrument on the day and year therein
mentioned.

NOTARY PUBLIC
KELLY C. HOUSTON . Signat

T MY COMMISSION EXPIRES
April 15, 2002

Ke (L “ - Heou <2
Printed Name
State of _ T2 > =>

My commission Expires __ ¥~ <~ 2




SUBLESSEE ACKNOWLEDGMENT

This Sublessee Acknowledgment (" Acknowledgment"), dated as of December
18, 2000, by Toledo, Peoria & Western Railway Corporation, a New Jersey
corporation ("Sublessee") in favor of Banc of America Leasing & Capital, LLC

("Lessor") relates to thatz Locomofive v qu,e
[name of sublease document)

dated Ouew. \;evl'i,lbwfthe "Sublease") between RailTex, Inc., as sublessor
("Sublessor") and Sublessee.

1. Sublessee acknowledges that the equipment subject to the Sublease is
owned by Lessor and leased to Sublessor pursuant to that Lease Agreement Number
01688-00400 dated December 14, 2000 (the "Lease Agreement") between Sublessor as
lessee and Lessor, and that the Sublease is and shall be fully subordinated at all times to

the Lease Agreement.

2. The Sublease has been duly executed and delivered by Sublessor, is in
full force and effect, and enforceable against Sublessor in accordance with its terms.

3. Sublessee is not in default of any of its obligations under the Sublease.
No offset, deduction, defense, abatement or counterclaim exists with respect to any rent
or other obligation payable by Sublessee under the Sublease, and no rent or other
amount under the Sublease has been prepaid by Sublessee.

4. Sublessee acknowledges that Lessor is not obligated to perform any
covenant or obligation under the Sublease and agrees to look only to Sublessor for
performance thereof. Lessor shall at all times have the right to exercise any and all of
the Sublessor's rights and privileges under the Sublease. Sublessee will, upon demand
by Lessor, pay and deliver to Lessor all rent and other sums required to be paid by
Sublessee to Sublessor under the Sublease.

5. This Acknowledgment has been duly authorized, executed and delivered
by Sublessee and is the binding obligation of Sublessee.

6. This Acknowledgment shall be governed by the laws of the State of
Georgia.

Toledo, Peoria & Western Railway

Corporation 2{
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CERTIFICATION

I, Louis E. Gitomer, have compared this copy to the original Assignment of Lease
dated as of December 14, 2000 and found the copy to be complete and identical in all
respects to the original document. I declare under penalty of perjury that the foregoing is

true and correct.

#Louis E. Gitomer
December 27, 2000
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