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SURFACE TRANSPORTATION BOARD

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Master Equipment Lease
Agreement, dated as of December 19, 2007, a primary document as defined in
the Board's Rules for the Recordation of Documents.

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

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

Lessee: Republic Transportation Systems Inc.
1861 W Washington St.
Greenville, SC 29601



Mr. Vernon A. Williams
December 27, 2007
Page 2

A description of the railroad equipment covered by the enclosed document
1 Industrial Switching Locomotive model RX-500 and serial number
A50B062.

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

Memorandum of Master Equipment Lease Agreement.

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,
@‘ N
Robert W. Alvord

RWA/sem
Enclosures
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And given Recordation No.:

SURFACE TRANSPORTATION BOARD

MEMORANDUM OF MASTER EQUIPMENT LEASE AGREEMENT dated as of December 19th,
2007 by and between Banc of America Leasing & Capital, LLC, a Delaware limited liability company (“Lessor™)
and Republic Transportation , a corporation (“Lessee™), as such agreement relates to Lease Schedule No. 90-
3013498-000 thereof (together, the “Lease™).

WITNESSETH:

1. Pursuant to the Lease, Lessor has agreed to lease to Lessee, and the Lessee has agreed to lease
from the Lessor, one (1) locomotive bearing the Serial Numbers set forth on the Exhibit A attached hereto.

2. The Lease shall be effective as of the date set forth below and shall be subject to the Term, as
defined in the Lease.

IN WITNESS WHEREOF, the Lessor and the Lessee have caused this Memorandum of Master Equipment
Lease Agreement 1o be signed and sealed by their respective duly authorized signatories as of the date set forth
below.

Dated as of: December 19, 2007

Lessor: Lessee:
BANC OF AMERICA LEASING REPUBLIC TRANSPORTATION
& CAPITAL, LLC SYSTEMS INC. '

By: L(ﬁMﬁ kZ‘ — By: )K;?/( > 7/’""'—-’/%//,

Name: Z Zgz, ( ﬁcé 1 Name: Hugh B. Hamilton Jr.
Title: k Z Zzgﬂm 1 ﬁ g Title: President/CEO



STATE OF: Michy 10n

SS.
COUNTYOF: { Latlnpd

On IZIZ’H?,DD"? before me, L!Q(man \]emcs H@ggg
{Notary Name and Title)

personally appeared Lrene are personally known to me (or

proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are
subscribed to within the instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity (ies), and that by his/her/their signature(s) on the instrument

the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

Signature:

(Notary Seal)

e e

, 0

County of Oakland
My Commission Explires Oct. 21, 201

Acting In the County ot




STATE OF: SOM"\ Laralina

COUNTY OF: __(zreeav, 1<

SS.

On_ Decenber 24, 2007  before me, [Morann C,  Flyaa

(Notary Name and Tile)

personally appeared H g h B. Haniljon . 7. personally known to me (or

proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are

subscribed to within the instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity (ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my handAind official seal.

Signature:

{Notary Sesl)

COVMIESSION ECPRED
o CMARCH 24,2015 it



Bankef America EXHIBIT A

>

Schedule to Schedule
Banc of America Leasing & Capital, LLC  Master Leagse Agreement Nurnber 090-3013498-000
(Fair Market Value Purchase Option)

This Schedule (“Schedule”), dated as of the 18" day of December, 2007 between Banc of America Leasing & Capital,
LLC (“Lessor™) and Republic Transportation $ s Inc. (“Lessee”) is exequted pursuant to Master Lease Agreement
Number 090-3013498-000 dated Decemnber 19, 2007 _ incorporated in this Schedule by this reference (the "Lease Agreement™).
Ulnless otherwvise defined in this Schedule, capitalized terms used in this Schedule have the respective meaningy assigned to such
terms in the Lease Agreement. If any provision of this Schedule conflicls with any provision of the Lease Agreement. the
provisions confained in this Schedule shall prevail. Lessee herchy authorizes Lessor to msert the serial numbers and other
identification data of the Units. dates. and other omitied factual matters or descriptions in this Schedule. -

1. Description of Units. The Units subject to this Schedule ("t inits™). which have a cost 1o Lessor (“Lessor’s ('ost™) in the
aggregate of $900,000.00, inclusive of shipping. installation and other related expenses. if any (“Soft Costs™), are us follows;

Lessor’s Cost
Onanth Degcription Serial Number Including Soft Costs
nantity 2081 NUMber

| RX-500 Industrial Swilching Locomative ASOB062

2, Acceptance. Lcssce acknowledges and represenis that the Units (a) have been delivered to, received and inspected by
Lessee. (b) are i good operating order, repair, cundition and appearance. (¢} are of the manulacture, design and capacily selected
by fessee and are suitable for the purposes for which the Units are leased and ure aceeptable and satisfactory to Lessee, (d) do
not reyiere any additions nr modifications to make them subiable for use, other than anciliary medilications or additions normalis
made by lessees of similar assets, and are available for use and lease by | essee and Lessor and (e) have been isrevocahly
accepted as “Unity leased by [essee under this Nchedule as of the dale written below (the "Accepance Date™.

3. Termn/Rental. The term of the Leuse Tor the Unils described herein shall begin on the Acceptance Date and continue for 84
months after the Commencement Date the “Fam™  the ~Acceptance Date™ is the date on which the |essor accepts this
Schedule as indicated below.  The “Commencenmient [Xate” of this Schedule is the 1% or the 15™ day of the momh immediately
following the Acceptence Date. whicheser oceurs firsi. Rent shall be payable in 84 consceutine monthly Rent installments off
$8.192,83 each. plus z2pplicablc Lives. the first Rent insuallment heing payable 30 Days alter the Commencement Date and the
remaining Rent instalhinents being pay uble on the sume day (either the 19 o5 157 ) of each succeeding month

4. Location of Units. The Units will be localed or. in the case of mobile equipment. principally based at 1861 West
Washington Strect, Greenville, SC. '

=7 76/
§. Further Representations and Agreements. Lessce represents. warrants and agrees as follows-

fu) All representations and warranties of Lessee contained in the Lease Agrecment are resiated as of the Aceeptance Date and are
true and correct as o1 such date.

th) There has been no material adverse change in the operations, business, properties or copdition { Anancial or otherw isc)
(“Material Adverse Change™) of Lessee or any Guarandor since the date ol Lessor’s credit appoval of this transaction.  There is
not pending against § essee any litigation. provecding, dispute or clinm that may result in a Material Adverse Change as 1o | cssee
or that may call into question or impair Lessee's legal or other abiliy to enter into and perform its obligations under this Lease,

(&) The vperation and maintenance of any Unit in the grdirun course by | essee do not reguire the eniry into any sollware or
other intedleciual property rights agrecment with any livensor or other person. except as disclosed to 1 essor in writing prior (o the
Acceplance Dale

6. Fax. If Lessor agrees. Lessee may transmit this Schedule and related documents to Lessor by telecopy or facanmile (“Fax™)
The Fax version of this Schedule and related documents shall constitute an original of the documents and “best evidence™ of the
parties” agreement. und shall be binding on Lessee as if it were manually signed and personally delivered. 1.essee agrees that the
Fax documients will be admissible in any legal action. To the extent this Schedule constitutes chattel paper under the Uniform
Commercinl Code. a security interest in this Schedule may be crenied through the transfer and possession ol a copy of this
Schedule manually executed by 1essor without the need to transfer possession of any other Fax or copy of this Schedule. or any
related documents or instruments. [.eysor has no duly 1o verify or inguire as 1o the validity. execution, signer’s authority or any
other matter concerning the propriety of any Fax.

Page 1 of 3 - FM¥ Schedule - over $250K



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.

i :
Dated: _lg_.!l'}.:"!_().}_-
Robert W. Alvord




