AMENDMENT AGREEMENT

THIS AMENDMENT TO THE NOTE PURCHASE AGREEMENT (this "Amendment") and each
of the amended Notes referred to herein is dated as of November 10, 2011, among STUDENT
TRANSPORTATION OF AMERICA, INC, a Delaware corporation (the ‘Issuer"), STUDENT
TRANSPORTATION OF AMERICA HOLDINGS, INC. ("Holdings"), a Delaware corporation, STUDENT
TRANSPORTATION INC. f/k/a STUDENT TRANSPORTATION OF AMERICA LTD. {"Parent"), an Ontario
corporation and SUN LIFE ASSURANCE COMPANY OF CANADA, a company governed by the Insurance
Companies Act of Canada ("Sun Life"), LONDON LIFE INSURANCE COMPANY, a corporation existing
under the Insurance Companies Act of Canada ("London Life"), those persons from time to time entered .
into the register as holders of the Notes by proper endorsement and delivery (each a "Noteholder and
collectively the "Noteholders") and COMPUTERSHARE TRUST COMPANY, N.A., a national trust company,
as trustee (in such capacity, the "Trustee").

PRELIMINARY STATEMENTS

A, The Issuer, Holdings, Parent, the Noteholders and the Trustee have heretofore entered into that
certain Note Purchase Agreement, dated as of December 14, 2006, as amended pursuant to
amendments dated July 23, 2007, August 11, 2008, February 18, 2009, October 2, 2009 and June 1, 2010
and as otherwise amended from time to time to the date hereof (the "Note Purchase Agreement");

B. The Issuer has issued a Note in favour of Sun Life dated as of December 14, 2006 in the amount
of US$20,000,000 (the "Sun Life Note");

C. The Issuer has issued a Note in favour of London Life dated as of December 14, 2006 in the
amount of US$15,000,000 (the "London Life Note"); and

D. The Issuer, Holdings and Parent have asked the Noteholders and the Trustee to amend certain
provisions of the Note Purchase Agreement and the Notes including, without limitation, extending the
maturity date thereof, and the Noteholders and the Trustee are willing to do so on the terms and
conditions set forth in this Amendment.

NOW, THEREFORE, in consideration of the premises set forth above, the terms and
conditions contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE |
DEFINITIONS
1.1 Use of Defined Terms. Unless otherwise defined or the context otherwise requires,

terms for which meanings are provided in the Note Purchase Agreement shall have such meanings when
used in this Amendment.
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ARTICLE il
AMENDMENTS

2.1 Section 1 of the Note Purchase Agreement is hereby amended by replacing the date
"December 15, 2011" on the second line thereof with the date "November 10, 2016".

2.2 Section 4.2 of the Note Purchase Agreement is hereby amended by replacing the date
"June 30, 2006" on the second line thereof with the date "November 1, 2011".

2.3 Section 8.1 of the Note Purchase Agreement is hereby amended by replacing the
interest rate "5.941%" with "4.246%".

2.4 Section 9.10(b) of the Note Purchase Agreement is hereby amended by:

(a) inserting the phrase "(i) the lIssuer shall provide the Trustee and the
Noteholders written notice of such Subsidiary within 15 days of its formation or
acquisition, as applicable, and (ii)" on the third line thereof following the phrase
"forms or acquires a new Subsidiary,"; and

(b) replacing the phrase "within 60 days after its formation or acquisition" on the
eighth line thereof with the phrase "on or before the earlier of (i) 60 days after
its formation or acquisition and (ii) the date the analogous Bank Collateral
Documents are executed an delivered to the Bank Agent (as such terms are
each defined in the intercreditor Agreement)".

2.5 Section 9.11(b) of the Note Purchase Agreement is hereby amended by replacing the
amount "US$400,000" with the amount "US$1,000,000".

2.6 Section 9 of the Note Purchase Agreement is hereby amended by inserting a new
Section 9.12 as foliows:

"9.12. Bus Fleet.

Each of the Note Purchase Parties will, and will cause each of its
Subsidiaries to, at all times maintain the average age of their fleet of buses (both owned
and leased), to be determined on an aggregate basis among all such Subsidiaries to be
no greater than 7.5 years old."

2.7 Section 10 of the Note Purchase Agreement is hereby deleted in its entirety and
replaced with the following Section 10:

"10. FINANCIAL COVENANTS.

10.1  Senior Leverage Ratio. Parent shall maintain, on a consolidated
basis, a Senior Leverage Ratio for the immediately preceding four fiscal quarters of not
more than (a) 3.00 to 1.00 for each fiscal quarter of the Parent to and including its fiscal
quarter ending December 31, 2012, and (b) 2.75 to 1.00 for each of its fiscal quarters
thereafter.




2.8

10.2  Total Leverage Ratio. Parent shall maintain, on a consolidated
basis, a Total Leverage Ratio for the immediately preceding four fiscal quarters of not
more than (a) 5.00 to 1.00 for each fiscal quarter of the Parent to and including its fiscal
quarter ending December 31, 2012, and (b) 4.75 to 1.00 for each of its fiscal quarters
thereafter.

10.3 Interest Coverage Ratio. Parent shall maintain, on a
consolidated basis, for the immediately preceding four fiscal quarters, a ratio of
(a) Adjusted EBIT for the four fiscal quarters of the Parent then ended to (b) the sum of
Senior Cash Interest plus, in connection with an acquisition or Bid Contract and for any
period prior to the date such acquisition or Bid Contract was consummated, an amount
equal to the Senior Cash Interest that would have accrued on any indebtedness incurred
or assumed in connection with any acquisition or Bid Contract calculated as if such
indebtedness was incurred or assumed on the first day of such four fiscal quarter period
of not less than 2.75 to 1.00."

Section 11 of the Note Purchase Agreement is hereby amended by inserting a new

Section 11.10 as follows:

2.9

"11.10. Bus Fleet.

Each of the Note Purchase Parties will not, and will cause each of its
Subsidiaries not to, at any time permit the total number of buses leased (other than
pursuant to a Capital Lease) by the Note Purchase Parties and each of their respective
Subsidiaries, to be determined on an aggregate basis, to exceed 25% of the total
number of buses owned and leased (pursuant to a Capital Lease, operating lease or
otherwise) by the Note Purchase Parties and each of their respective Subsidiaries.”

Each reference to "Canadian GAAP" in the Note Purchase Agreement is hereby amended

to be a reference to "GAAP" and the definition of Canadian GAAP set forth in Schedule B of the Note
Purchase Agreement shall be deleted in its entirety.

2.10

Schedule B to the Note Purchase Agreement is hereby amended by inserting in proper

alphabetical order the following new defined terms:

“Adjusted EBIT” means, with reference to any period of twelve fiscal
months then ended, EBIT for such period plus an amount calculated by the Issuer in its
reasonable discretion equal to (i) the EBIT of the Persons or assets which are the subject
of each acquisition consummated during the period adjusted for the reasonably
expected savings in operating expenses resulting from such acquisition as if such
acquisition was completed on the first day of each such period plus (ii) the pro forma
EBIT that Parent expects to earn based upon performance of a Bid Contract entered into
during the period as though Parent has entered into such Bid Contract on the first day of
such period minus (iii) the EBIT attributed to any Contract during such period if such
Contract terminates during the period and is not renewed, extended or otherwise
continued within 30 days after the date of such termination; provided that any such
adjustment based on expected savings in operating expenses as a result of any such
acquisition specified in clause (i) above or pro forma EBIT relating to any Bid Contract



specified in clause {ii) above shall be readjusted for each month after the date such
acquisition is consummated or Bid Contract commences, as applicable, if the actual
savings in operating expenses realized during such month as a result of such acquisition
or EBIT actually earned as a result of such Bid Contract is less than projected; provided,
further that there shall be included in such determination for such period all such
amounts attributable to any Person acquired during such period pursuant to an
acquisition to the extent not subsequently sold or otherwise disposed of during such
period.

“EBIT” means, with reference to any period, Net Income for such period
plus the sum of all amounts deducted in arriving at such Net Income amount in respect
of (a) Interest Expense for such period, (b) foreign, federal, state and local income taxes
(whether paid or deferred) for such period, (c) the aggregate amount of write-offs of
expenses arising in connection with prior issuances of debt or equity, (d) non-cash losses
resulting from impairment charges arising from the application of SFAS No. 142 or SFAS
No. 144, (e) non-cash expenses relating to the periodic valuation of the preferred and
common stock of Holdings, {f) non-cash charges reflecting the minority interest
represented by the Class B and C common stock of Holdings, {g) non-cash charges
reflecting the mark-to-market of hedging transactions, and (h) non-cash expenses
related to issuances of stock-based compensation associated with the Issuer’s Equity
Incentive Plan, less any extraordinary gains for such period and non-cash gains relating
to the periodic valuation of the preferred and common stock of Holdings or the mark-to-
market of hedging transactions.

“Senior Cash Interest” means, with reference to any period, the sum of
all cash interest charges in respect of Senior Indebtedness of the Parent and its
Subsidiaries for such period determined on a consolidated basis in accordance with

GAAP.
2.11 The reference to "FagelHaber LLC" on Schedule A-3 is hereby replaced with "Thompson
Coburn LLP".
2.12 The definition of "Maturity Date" in Schedule B to the Note Purchase Agreement is

hereby amended by replacing each reference to the date "December 15, 2011" with the date
"November 10, 2016".

2.13 Schedule 5.4 to the Note Purchase Agreement is hereby deleted in its entirety and
replaced with Schedule 5.4 attached hereto.

2.14 Schedule 5.8 to the Note Purchase Agreement is hereby deleted in its entirety and
replaced with Schedule 5.8 attached hereto.

2.15 Schedule 5.15 to the Note Purchase Agreement is hereby deleted in its entirety and
replaced with Schedule 5.15 attached hereto.

2.16 Schedule 8.1 to the Note Purchase Agreement is hereby deleted in its entirety and
replaced with Schedule 8.1 attached hereto.



2.17 Exhibit 1(a) of the Note Purchase Agreement is hereby amended by replacing each
reference to the date "December 15, 2011" with the date "November 10, 2016".

2.18 The Sun Life Note is hereby amended by replacing each reference to the date
"December 15, 2011" with the date "November 10, 2016".

2.19 The London Life Note is hereby amended by replacing each reference to the date
"December 15, 2011" with the date "November 10, 2016".

ARTICLE 11I
REPRESENTATIONS AND WARRANTIES

3.1 Note Purchase Agreement Representations. in order to induce the Noteholders and the
Trustee to enter into this Amendment, the Issuer, Holdings and Parent (collectively, the "Companies"
and individually a "Company") hereby reaffirm, as of the date hereof, its representations and warranties
contained in Section 5 of the Note Purchase Agreement and additionally represents and warrants to the
Trustee and each Noteholder as set forth in this Article Iil.

3.2 Organization; Power and Authority. Each Company is a corporation or limited liability
company duly organized, validly existing and in good standing under the laws of its jurisdiction of
incorporation or formation, and is duly qualified as a foreign corporation or limited liability company and
is in good standing in each jurisdiction in which such qualification is required by law, other than those
jurisdictions as to which the failure to be so qualified or in good standing could not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect. Each Company has the corporate
and/or limited liability company power and authority to own or hold under lease the properties it
purports to own or hold under lease, to transact the business it transacts and proposes to transact, to
execute and deliver this Amendment and to perform the applicable provisions of the Note Purchase
Agreement and this Amendment.

3.3 Due Authorization, Non-Contravention, etc. The execution, delivery and performance by
each of the Companies of this Amendment are within the Issuer's, Holdings' and Parent's powers, have
been duly authorized by all necessary corporate action, and do not:

(a) contravene any Company's constituent documents;

(b) contravene any contractual restriction, law or governmental regulation or court
decree or order binding on or affecting any of the Companies; or

(€) result in, or require the creation or imposition of, any Lien on any Company's
property.
3.4 Government Approval, Regulation, etc. No authorization or approval or other action by,

and no notice to or filing with, any governmental authority or regulatory body or other Person is
required for the due execution, delivery or performance by each of the Companies of this Amendment.

3.5 Validity, etc. Each Company has duly executed and delivered this Amendment. This
Amendment constitutes the legal, valid and binding obligation of each of the Companies enforceable



against each of them in accordance with its terms, except as enforceability may be limited by
bankruptcy, insolvency, fraudulent conveyance or similar laws affecting creditors' rights generally and
general principles of equity (regardless of whether the application of such principles is considered in a
proceeding in equity or at law).

3.6 Default. No Default or Event of Default under the Note Purchase Agreement as
amended by this Amendment has occurred and is continuing.

ARTICLE IV
CONDITIONS PRECEDENT

4.1 This Amendment shall not become effective until the Noteholders shall have received
the following all in form and substance satisfactory to the Noteholders (the date on which such
conditions precedent are satisfied or otherwise waived in writing is hereinafter referred to as the
"Amendment Effective Date"):

(a) this Amendment shall have been duly executed and delivered to the Trustee and each of
the Noteholders by each of the Companies;

(b) the Trustee and the Noteholders shall have received a reaffirmation and joinder
agreement duly executed and delivered to the Trustee and each of the Noteholders by
each of Holdings and the Subsidiary Guarantors;

(c) the representations and warranties of the Companies herein and of the Note Purchase
Parties in the Note Purchase Agreement shall be true and correct;

(d) no Default or Event of Default shall have occurred and be continuing;

(e) each Company and each Subsidiary Guarantor shall have each delivered to the
Noteholders an Officer's Certificate, in form and content satisfactory to the
Noteholders, certifying that the conditions specified in Sections 4.1, 4.2 and 4.7 of the
Note Purchase Agreement have been fulfilled, other than with respect to matters
previously waived by the Noteholders or the matters set forth in Section 5.1 of this
Amendment;

(f) each Company and each Subsidiary Guarantor shall have each delivered to the
Noteholders a certificate, in form and content satisfactory to the Noteholders, certifying
as to and attaching copies of (i) the certificate of incorporation, and any amendments
thereto, (ii) the bylaws, and any amendments thereto and (iii) resolutions authorizing
this Amendment and the reaffirmation agreement. Such certificate shall include a
certified copy of a recent good standing certificate from the applicable jurisdictions of
incorporation. Such certificate shall also include a statement regarding the incumbent
officers of each entity executing the Amendment or the agreements referred to herein
and certification of such incumbent’s signature, and any other corporate proceedings
relating to the authorization, execution and delivery of this Amendment, the
reaffirmation agreement and any documents or instruments relating thereto;



(g)

1)
(k)

(1)

51

the Noteholders shall have received opinions, in form and content satisfactory to the
Noteholders or their counsel, from Thompson Coburn LLP, counsel to the Companies
and the Subsidiary Guarantors;

the Noteholders shall have received customary tax, lien and judgment searches
satisfactory to the Noteholders, or their counsel, in their sole discretion;

the Noteholders shall have received authorization to file and shall have received duly
and properly filed renewals for UCC-1 financing statements in the applicable
jurisdictions necessary to continue to perfect the Noteholders’ security interests under
the Security Documents;

the Noteholders shall have received payment of the Amendment Fee;

Sun Life shall have received payment of US$215,939.17, being the make-whole amount
payable to it by the Issuer in consideration of the Noteholders agreeing to reduce the
interest rate of the Notes prior to the Notes' original maturity date;

London Life shall have received payment of US$161,985.99, being the make-whole
amount payable to it by the Issuer in consideration of the Noteholders agreeing to

reduce the interest rate of the Notes prior to the Notes' original maturity date; and

the Trustee and the Noteholders shall have received all such other certificates,
documents, opinions, and information reasonably requested by any of them.

ARTICLE V
UNDERTAKING

Undertaking. Each of the Companies undertakes to and in favour of the Trustee and the

Noteholders that it shall deliver, or cause its Subsidiaries or their respective counsel to deliver (where
applicable), to the Trustee and each of the Noteholders the following documents, certificates and
opinions, each in form and scope satisfactory to the Noteholders, on or before January 31, 2012:

(a) a Subsidiary Guaranty and Security Agreement (or a joinder thereto) from each
of its Domestic Subsidiaries so indicated on Exhibit A to this Amendment that
has not delivered same to the Trustee as of the date hereof;

{b) an Officer’s Certificate from each such Subsidiary, in form and content
satisfactory to the Noteholders, certifying that the conditions specified in
Sections 4.1, 4.2 and 4.7 of the Note Purchase Agreement have been fulfilled;

(c) a certificate from each such Subsidiary, in form and content satisfactory to the
Noteholders, certifying as to and attaching recent certified copies of (i) the
certificate of incorporation, and any amendments thereto, (ii) the bylaws, and
any amendments thereto and (iii) resolutions authorizing the applicable
Guaranty and Security Agreement. Such certificate shall include a certified copy
of a recent good standing certificate from the applicable jurisdictions of



incorporation.  Such certificate shall also include a statement regarding the
incumbent officers of each entity and certification of such incumbent’s
signature, and any other corporate proceedings relating to the authorization,
execution and delivery of the applicable Guaranty and Security Agreement and
any documents or instruments relating thereto;

(d) opinions, in form and content reasonably satisfactory to the Noteholders or
their counsel, from counsel to such Subsidiaries; and

(e) duly and properly filed UCC-1 financing statements in the applicable
jurisdictions necessary to perfect the Noteholders’ security interests under the
Security Documents executed and delivered by such Subsidiaries.

5.2 Intercreditor Agreement. The Issuer shall present to the Custodian and the Bank Agent
(as such term is defined in the Intercreditor Agreement) an amendment to the Intercreditor Agreement
in the form provided by the Noteholders and the Trustee, and shall use commercially reasonable efforts
to have the Custodian and the Bank Agent negotiate such amendment with the Noteholders and the
Trustee. Any failure of the Custodian and/or the Bank Agent to negotiate with the Issuer, the Trustee or
the Noteholders, or to agree to any amendment to the Intercreditor Agreement, however, shall not be
considered a breach of this Section 5.2.

53 Default. Each of the Companies confirms, covenants and agrees that a default by any
one or more of the Companies under Section 5.1 or Section 5.2 above shall constitute an Event of
Default under the Note Purchase Agreement.

ARTICLE Vi
MISCELLANEQUS PROVISIONS

6.1 Fees, Costs and Expenses. In consideration of the Noteholders' agreement to the
provisions of this Amendment, the Issuer agrees to pay to the Noteholders a fee (the "Amendment
Fee") in connection with the completion of this Amendment equal to US$$325,000 (payable
US$185,715.48 to Sun Life and US$139,284.52 to London Life), being 1.0% of the aggregate principal
amount of USS$35,000,000 of Senior Notes less $25,000 for search costs. The Issuer agrees to pay the
Amendment Fee on the date hereof, and further agrees to pay all costs and expenses of or incurred by
the Trustee and the Noteholders in connection with the negotiation, preparation, execution and delivery
of this Amendment, including the fees and expenses of counsel for the Trustee and the Noteholders.

6.2 Ratification of and References to the Note Purchase Agreement. Except as expressly set
forth herein, the Note Purchase Agreement, the Notes and each other Security Document is hereby
ratified, approved and confirmed in each and every respect. Each of the Companies hereby
acknowledges and agrees that (i) the Liens created and provided for by the Security Documents
continue to secure, among other things, the Obligations arising under the Note Purchase Agreement and
the Notes, each as amended hereby; and (ii) the Security Documents and the rights and remedies of the
Trustee thereunder, the obligations of each of the Companies thereunder, and the Liens created and
provided for thereunder, remain in full force and effect and shall not be affected, impaired or
discharged hereby. Nothing herein contained shall in any manner affect or impair the priority of the
Liens and security interests created and provided for by the Security Documents as to the indebtedness




which would be secured thereby prior to giving effect to this Amendment. Reference to this specific
Amendment need not be made in the Note Purchase Agreement, the Notes, or any other instrument or
document executed in connection therewith, or in any certificate, letter or communication issued or
made pursuant to or with respect to the Note Purchase Agreement, any reference in any of such items
to the Note Purchase Agreement or a Note being sufficient to refer to the Note Purchase Agreement or
such Note, as applicable, as amended hereby.

6.3 Headings. The various headings of this Amendment are for convenience of reference
only, are not part of this Amendment and shall not affect the construction of, or be taken into
consideration in interpreting, this Amendment.

6.4 Execution in Counterparts. This Amendment may be executed in counterparts (and by
different parties hereto on different counterparts), each of which shall constitute an original, but all of
which when taken together shall constitute a single agreement. Counterparts may be executed and
delivered in original, facsimile or portable document format (pdf) form to the other parties hereto and
the parties hereto agree to accept any such executed counterparts as original signed versions of this
Amendment.

6.5 Governing Law. THIS AMENDMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AND
GOVERNED BY THE LAW OF THE STATE OF ILLINOIS.

6.6 Continued Effectiveness. Other than with respect to the matters described in Section 5.1
of this Amendment, nothing contained in this Amendment shall be deemed to be a waiver by the
Trustee or the Noteholders of compliance by any Company of any covenant or agreement contained in,
or a waiver of any Default or Event of Default under, the Note Purchase Agreement or applicable
Security Document and each of the parties hereto agree that the Note Purchase Agreement as amended
by this Amendment shall remain in full force and effect.

6.7 Benefit of the Agreement. This Amendment shall enure to the benefit of and be binding
upon each of the Companies, the Trustee and the Noteholders and their respective successors and
permitted assigns.

6.8 Invalidity of any Provisions. Any provision of this Amendment which is prohibited by the
laws of any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such prohibition
in such jurisdiction without invalidating the remaining terms and provisions hereof and no such
invalidity shall affect the obligation of the Companies to pay the Obligations in full.

6.9 Further Assurances. Each of the parties hereto agrees to execute and deliver or cause to
be executed and delivered all such instruments and to take all such action as the other party may
reasonably request, and at the expense of such other party in order to more fully effectuate and
accomplish the intent and purposes of and to carry out the terms of this Amendment.

6.10 Consent to Jurisdiction. Each of the Companies hereby irrevocably submits to the non-
exclusive jurisdiction of the courts of the State of lllinois in respect of any action, suit or proceeding
arising out of or relating to the Agreement or this Amendment and hereby irrevocably agrees that all
claims in respect of any such action, suit or proceeding may be heard and determined in any such court.
Each of the Companies hereby irrevocably waives, to the fullest extent they may effectively do so, the
defense of an inconvenient forum to the maintenance of such action or proceeding. Each of the




10.

Companies agrees that a final judgment in any such suit, action or proceeding shall be conclusive and
may be enforced in another jurisdiction by suit on the judgment or in any other manner provided by
law. Nothing in this Section shall affect the right of the Trustee or any Noteholder to bring any suit,
action or proceeding against the Companies (or any one or more of them) or their respective assets in
the courts of any other jurisdiction.

6.11 Time of the Essence. Time shall be of the essence in this Amendment in all respects.

[signature pages follow]



IN WITNESS WHEREOF the parties hereto have caused this Amendment Agreement to
be duly executed and delivered by their respective duty authorized officers as of the day and year first
above written.

STUDENT TRANSPORTATION OF AMERICA, INC.

STUDENT TRANSPORTATION OF AMERICA
HOLDINGS, INC,




COMPUTERSHARE TRUST COMPANY N.A., as
Trustee

/
Per:
Name: M. Wahi
Title: ponate Trust Officer
\H;l}w S
far

Name:  fan Yewer
Titte:  Branch President




SUN LIFE ASSURANCE COMPANY OF CANADA, as
a Noteholder

Per:
Name: . .
Title: Managing Director

' Private Fixed Income
Per: . -

A‘\-‘-.

Name: Steve Theofanis
Title: Managing Director

Private Fixed Income

LONDON LIFE INSURANCE COMPANY, as a
Noteholder

Per:
Name:
Title:

Per:
Name:
Title:




SUN LIFE ASSURANCE COMPANY OF CANADA, as
a Noteholder

Per:
Name:
Title:

Per:
Name:
Title:

LONDON LIFE INSURANCE COMPANY, as a
Noteholder

. /.
Per:
N'ame: V / ong Y. Ng
Title: Authorized Signatory
Per.
Name:
Title: Robert J. T. Barnes

Authorized Signatory



SCHEDULE 5.4
SUBSIDIARIES; AFFILIATES

[see attached]
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Student Transportation Inc.
Corporate Entity Chart - Wholly-Owned Operating Subsidiaries
As At November 8, 2011

Student Transportation of America, Inc. (DF) (9)
FEIN: 22-3512226 - Owned 100% by STA Holdings

Gollstown Track Center, Inc (NH) (3) Sania Barbara Transportation Corporation (CA)
FEIN: (02-0278335 FEIN: 77-0007272
Student Transportation of Vermont, Inc. (VT) (7) STA of Connecticut, Inc. (CT) - (1) (2)
PEIN: 03-0293530 FEIN: 52 - 1708101
Ledgemere Transportation, Inc. (ME) (14) Rick Bus Company (NJ) (3) (10)
FEIN: 010384828 FEIN: 22-2046101
Student Transportation of Canada Inc. (Ony) (13) (17) STA ol Pennsylvania, Inc. (PA) - (4) (5) (6) (11)
FEIN: (N/A) FEIN: 25-1694673
] I
Leuschen Bros Limited (Ont) Krise Bus Service, Inc. (PA)
FEIN: (N/A) FEIN: 25-1627098
City Transit Corp. (NY) Altogna Student Transporiation, Inc. (DE)
FEIN: 14-0886180 FEIN: 20-5232623
Middictown Transit Corp. (NY) STA of New York, Inc. (NY) (8)
FEIN: 06-1311095 FEIN: 16-1033658
Student Transportation of Florida, Inc. (Fla) (15) Positive Connections, Inc. {IL) (12) (18)
FEIN: 27-2388072 FEIN: 36-4 187728
Jordan Transporlation, Inc. (NJ) (16) (19) Grand Istand Transit Corporation (NY)

FEIN: 51-0633750

1 16-0454458

Jordan Bus Service, Inc. (NJ) (20)
FEIN: 22-1434837

ixpress, Inc. (NY)
1 16-0608510

Ocean State Transit, L1LC (Rl Scholastic Transportation Management Scrvices, Inc.
FEIN: 27-1537179 FEIN: 16-1302525 (NY)
A& B Bus Co. (CA)Y School Transportation Services, LLC (NJ)
FEIN: 95-2859943 FFEIN: 22-3587938
(1) Name change from Ledyard Fransport, lnc.; Successor by merger io Griswold Transport, Ine.

(2) db/a Griswold Transport; d/b/a/ Ledyard Transport
(3) Successor by merger 1o Dail Transportation, Inc. Merger date 12/31/07
(4) Name change from Holer School Enicrprises, Inc.; Successor by merger to TLI. Gongaware & Sons, Inc., Davis Bus Lines, Inc., Garrett's Inc.
(3) d/b/a M. J. Gongaware & Sons: d/b/a George Ku; d/b/a/ Bortner School Bus: d/b/a Holter School Enterprises; d/b/a Ace Transportation; d/b/a Davis Bus Lines, Inc.; d/bfa/ Garreil's
(6) Name change from Gongawar .
(7) Name change from Bet-Cha Transit, Inc.; d/b/a Mountain School Transit: ¢/b/a Bet-Cha Transit
(8) Name change [rom Kemp's Bus Service, Inc; d/b/a Kemp's Bus Service
(9) Suceessor by merger Lo Southwest Student Transportation LC and North Bend Bus Company, Inc, d/b/a North Bend Bus Company, d/b/a Southwest Student Transporiation
d/b/a Studenl Transportation of New Jersey
(10) Successor by merger 10 STA of New Je ¢ STA 0f N} is name change [rom Hamilton Motorcoach
(11} Successor by merger 10 James 0. Sacks - STA Transportation of Pitisburgh, Inc., Ralph Prichard Schootbuses, Inc., & Byrd Yeany Busing, Ine.
dib/a James O. Sacks, Ralph Prichard Schoolbuses, & Byrd Yeany Busing
(12) Successor by merger (o Positive Connections Leasing, Corp.
(13) Suceessor by merger to Student Transportation of Canada Limited, Toshmar Bus Lines Limited, & Simcoe Coach Lines Limited
d/b/a Toshmar Bus Lines & Simcoe Coach Lines
(14 Successor by merger 1o Hudson Bus Lines, Inc. and McCrillis Transportation, Inc. Merger date 12/31/07.
(13} Incorporated 4/L3/10 in Florida, Will transter Jacksonviile employees and assels effective 12/31/10.
(16) Successor by merger to Arthur Jordan, Inc. dib/a Arcthur Jordan, Tnc.
(17) Successor by amalgamations w Fred Elliott Coach Lines Limited and Eltiott Coach Lines (Fergus) 1.d. and 1767110 Ontario Inc. and Ligic Bus Lines Limited
d’b/a Elliott Coach Lines and Elgic Bus Lines, respectively
(18) Successor by merger 10 Positive Connections Evanston, Inc.
(19) Suceessor by merger to Wilkerson Transportation Company, Inc.
(20) Name change from Kevah Konner, Inc. - d/b/a as Kevah Konner.
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Part 2 to Schedule 5.4

Part (a)(ii) Affiliates—None

Part (a)(iii) Directors and Senior Officers

Parent:

Name and Municipality of Residence Position(s)
IRVING GERSTEIN Lead Director

Ontario, Canada

GEORGE ROSS!I Director

Quebec, Canada

DAVID SCOPELLITH Director

Connecticut, U.S.A.

ROBERT REILLY’ Director

Illinois, U.S.A.

VICTOR WELLS Director

Ontario, Canada

KENNETH B. NEEDLER Director

Ontario, Canada

GRACE M. PALOMBO Director

Ontario, Canada

DENIS J. GALLAGHER Director, Chairman and
New Jersey, U.S.A. Chief Executive Officer
PATRICK J. WALKER Executive Vice President
New Jersey, U.S.A. and Chief Financial Officer
PATRICK VAUGHAN Chief Operating Officer

Massachusetts, U.S.A.

Holdings:

Directors: Grace Palombo, David Scopelliti, Robert Reilly and Denis Gallagher.
Officers: Mr. Denis Gallagher, Chairman and Chief Executive Officer; Mr. Patrick Walker

Executive Vice President and Chief Financial Officer; Mr. Patrick Vaughan, Chief Operating
Officer.

Issuer
Director—Denis Gallagher

Officers Denis Gallagher, Chief Executive Officer; Mr. Patrick Walker, Chief Financial
Officer
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Schedule 5.8
STA Litigation Summary

Privileged/Confidential

Separate and apart from any litigation listed on the Company’s insurance loss runs for
Auto Liability, General Liability matters, and/or Workers Compensation Liability, the
Company also is dealing with the following pending or threatened litigation matters,
which the Company believes will not, individually or in the aggregate, give rise to a
material adverse effect on the Company:

1. Smart and Danbury: Complaint v. Rick Bus Company

By complaint dated November 17, 2009, the plaintiffs launched an action based on
allegations that they were not paid accurately for all time they were entitled to be paid
for.

The Smart allegation arises from her status as a “standby” driver’s aide. A standby aide is
called into the operation at a fixed time, and waits to be assigned to a route to serve as an
aide. Our information is that Rick Bus will call standby workers in and, as a general rule,
if they are not assigned to a route within 90 minutes, they are sent home and paid for that
90 minutes. If they are assigned a route to assist on, they are then paid for the scheduled
route time plus the standby time logged before the assigned route time. Standby
employees complete their own time sheets and supervisors merely correct them if the
time worked is incorrectly logged. If the company were to routinely not pay for the
standby time, or restricted it systematically to less than the time actually spent standing
by, it could be found non-compliant with the federal Fair Labor Standards Act (“FLSA™).
However, our information is that this is not the case.

The Danbury allegation is that the company failed to pay overtime once the driver
accumulated 40 hours in a week. The Company and our New Jersey counsel’s view is
that there is an exemption under the State DOT regulations available, applicable to bus
drivers in our situation.

The Plaintiffs and their counsel served this complaint on the basis of a collective action
and indicated it may be broadened to include other drivers and aides at the Trenton
location. We retained Bonner Kiernan to defend the company on the above allegations.
The varying issues raised present a good argument that plaintiffs should not together be
treated as a “class”. Bonner Kiernan filed a motion for summary judgment/pre-answer
dismissal, seeking to prevent the Court from certifying the action as a class
action/collective action. We applied the federal law to evidence that the pleadings do not
establish a class/collective action. It was argued that the pay policy and overtime issues
raised in the pleadings cannot be considered a class, because the pleadings fail to
establish the applicability of a class status. Counsel briefed some additional issues at the
Court's request in October 2010.

After our October filings, the Plaintiffs' counsel amended his complaint in December
2010 to add 52 new parties he claimed to be representing. Our counsel drafted a Reply



claiming that it was improper for Plaintiffs' counsel to be able to file a Third Amendment
to the Complaint in order to merely add numerous random names to the caption, in an
effort to make our Motion to Dismiss a moot point. Payroll records compiled by our
regional HR director, showed that many of the added individuals had not worked for Rick
Bus for many years (or never worked at Rick Bus). Our counsel made an in-person
Motion in December 2010, and argued to the Court that that Plaintiff was required to seek
leave to amend the Complaint to change the caption, and did not do so. The Court agreed
with our arguments, decided that it was improper to amend the Complaint, and ordered
that the Plaintiffs' Third Amendment to the Complaint be stricken. The Court ordered the
parties to move forward on our pending Motion to Dismiss.

On April 26, 2011, the Court heard oral arguments from both counsel on (i) the
Company's Motion to Dismiss the entire Complaint, and (ii) on Plaintiffs' Motion for
Class Certification. The Court ruled favorably for us with respect to dismissing Plaintiffs'
Third Amended Complaint and in refusing to certify any class at this time. However, the
Court gave Plaintiffs 20 days to correct the deficiencies in their Third Amended
Complaint, and the Court set forth the specific factual allegations that it would require
from Plaintiffs’ counsel in order to fully evaluate the class certification/sufficiency of the
pleadings issues. The Court did not indicate its preference for whether the Plaintiffs
should pursue individual claims, due to the varying fact patterns (which the Court noted
'might' be appropriate) or whether it expected a class or collective action Complaint from
Plaintiff. In response to our counsel's challenge to the legitimacy of Plaintiffs' counsel
representing the numerous new class members, he stated that he had spoken with 178
‘potential' plaintiffs, and he offered to produce retainers from many of the newly named
persons. Plaintiffs were given 20 days to file their Fourth Amended Complaint. Plaintiffs’
counsel amended its complaint and filed a Fourth Amended Complaint, adding additional
plaintiff names. Counsel noted at the time that the Fourth Amended Complaint is an
improved document and one that arguably calls for preliminary class certification rather
than immediate dismissal, but also noted that the strategy for the Company remains
essentially the same with regard to our earlier arguments, and given the Court's tone and
message at our most recent hearing, they continued to recommend an aggressive
approach. On June 3, 2011, our counsel filed our Motion seeking dismissal of Plaintiffs'
new Fourth Amended Complaint. The Plaintiff counsel thereafter filed its Opposition
Brief to our Motion to Dismiss and, on July 5, 2011, we filed our Reply Brief to those
Opposition papers. We continue to await a decision from the Court on the Motion to
Dismiss papers.

Counsel: Alan Block, Bonner Kiernan Trebach & Crociata, LLP, Parsippany, N.J.

2. Carlton Johnson v. STA

The Plaintiff was a bus driver for STA, servicing the Yough S.D. contract in
Pennsylvania. He worked for STA for over five years and was terminated on October 20,
2010 for performance issues, immediately after Johnson's fourth preventable accident. He
filed a lawsuit in February 2011, claiming that his termination was discriminatory in two
respects: he claims the termination related to the fact that he is the only person at the STA
location whose race is black; and he also claims the termination was due to his prior
criminal record. The Company became aware of his criminal record in 2007, two years



after he was hired. Under Pennsylvania law, an employee's criminal record cannot be
used as a grounds for discipline, if the crime on record is unrelated to the person's
suitability for employment. Johnson is claiming for lost wages and compensatory
damages for humiliation, pain and suffering, emotional distress and damage to reputation.

The Company's position is that the termination was solely due to the four preventable
accidents and other performance issues such as absenteeism. The Company's Answer to
the suit will state that race and criminal record had no bearing on the Company's decision
to terminate, and will assert that the Company used progressive discipline and warnings,
and had no alternative but to act for safety reasons. Our counsel also filed a motion to
dismiss certain counts set out in the complaint. The Court has yet to rule on that motion.
Once it does rule, we will be given a period of time to file a formal Answer based on that
ruling.

There was a routine case management conference on October 13, 2011. The case is going
to Alternative Dispute Resolution (ADR) which in this case is mediation. The mediation
has been scheduled for December 5, 2011 before a mediator who our counsel is very
familiar with, and feels is excellent. Jeff Finfrock and Tim Krise are attending the
mediation for STA. In preparation for the mediation, Counsel we will prepare a
mediation statement. Counsel's view is that this case is of a nuisance value only, and he
believes our defenses to the suit are very strong. Thus, we do not expect to be willing to
settle for other than a very nominal amount. This case is being covered by STA’s EPL
carrier, subject to a $100,000 deductible.

Counsel: Doug Smith, Jackson Lewis, Pittsburgh, PA.

3. Lawrence Harvey v. Positive Connections

Lawrence Harvey filed a lawsuit in late August 2011, claiming that he was wrongfully
terminated by the Company. Harvey started working with the Company's location in
Chaska, Minnesota in 2005 as a driver, then progressed to the positions of trainer and
safety coordinator. The Company's facility manager terminated him in June 2011 for
issues of insubordination, tardiness and poor work performance. Harvey is claiming that
the termination by the facility manager was racially motivated and/or that it was in
retaliation for his reporting of alleged safety infractions and shortcomings involving his
superiors. Harvey is claiming for lost wages, compensatory damages for humiliation, and
he alleges mental and emotional pain and anguish.

The Company assigned this matter to its EPL carrier. Counsel for the carrier has
investigated the circumstances of the dismissal, and has been working with the Company
to assemble all pertinent records and evidence. The records and notes gathered do not
exhibit any evidence of breaches of safety regulations. In terms of racial motivation, a
former Company employee, "Barb L", signed an affidavit on this issue. Barb L was Mr.
Harvey's girlfriend at the time, and she is predisposed against the Company because she
was also fired by the facility manager (for twice taking unauthorized trips with a
Company school bus). Counsel thus feels that Barb L. is not credible. Moreover, her
affidavit does not actually state that the facility manager made racist statements; it says
that the facility manager's wife and daughter (age 14) made the racist statements. Neither



of these family members, who do not work with the Company, were involved in the
termination decision. In addition, the facility manager was the person who promoted Mr.
Harvey, knowing that he was African-American. Counsel believes the evidence of race
discrimination simply does not add up. The Company filed an Answer to the allegations
set out in the complaint, and both counsel attended the required initial case conference.
The Court issued its Scheduling Order last week; the parties' Initial Disclosures are due
November 7, 2011. Counsel intends to depose Mr. Harvey in the coming months. The
Company plans to continue to resist this case aggressively as it is felt to be without merit.
This case is being covered by STA’s EPL carrier, subject to a $100,000 deductible.
Counsel: Andrew Tanick, Ford & Harrison, Minneapolis, MN.

Last Revised: November 2, 2011
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Schedule 5.15(a)

Existing Indebtedness for Borrowed Money

QOutstanding Princinal

Seller Amount
Johnnie J. Wilkerson Jr. 100,000
Stuart and Jennifer Millar 200,000
R. Thomas Weeks 500,000

800,000



SCHEDULE 8.1
INTEREST PAYMENTS

[see attached]
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Proposed Amortization

Payments

10-Nov-11

31-Dec-11
31-Mar-12
30-Jun-12
30-Sep-12
31-Dec-12
31-Mar-13
30-Jun-13
30-Sep-13
31-Dec-13
31-Mar-14
30-Jun-14
30-Sep-14
31-Dec-14
31-Mar-15
30-Jun-15
30-Sep-15
31-Dec-15
31-Mar-16
30-Jun-16
30-Sep-186
10-Nov-16

P AOD PP P PO OB PP RNE NP PP BSH

209,425.15
369,573.79
369,573.79
369,673.79
369,673.79
368,573.79
369,573.79
369,573.79
369,5673.79
369,573.79
369,573.79
369,573.79
369,573.79
369,573.79
369,573.79
368,573.79
369,573.79
369,573.79
368,573.79
368,573.79
35,168,361.39

-
=2.
b=

PP E D PR PO P AL P PP
'

$ 35,000,000.00

=

n

$
$
$
&
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

$369,573.79

209,425.15
369,573.79
369,573.79
369,573.79
369,573.79
369,673.79
369,573.79
369,573.79
369,573.79
369,573.79
369,573.79
369,573.79
369,573.79
369,673.79
368,573.79
369,573.79
369,573.79
369,573.79
369,573.79
369,573.79
168,361.39

$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00
$35,000,000.00

$0.00



Proposed Amortization - Sun Life )
Payments $211,185.02

10-Nov-11

. Prin Int $20,000,000.00
31-Dec-11 § 119,671.51 $ - $ 119,671.61 $  20,000,000.00
31-Mar-12 §  211,185.02 $ $  211,185.02 §  20,000,000.00
30-Jun-12 § 211,185.02 $ - $ 211,18502 §  20,000,000.00
30-Sep-12 § 211,185.02 $ - $  211,185.02 $  20,000,000.00
31-Dec-12 § 211,185.02 $ - $  211,185.02 $  20,000,600.00
31-Mar-13 §  211,185.02 $ - $  211,185.02 §  20,000,000.00
30-Jun-13 § 211,185.02 $ - $ 211,185.02 $  20,000,000.00
30-Sep-13 § 211,185.02 $ $ 211,185.02 $  20,000,000.00
31-Dec-13 $ 211,185.02 $ - $  211,185.02 §  20,000,000.00
31-Mar-14 $  211,185.02 $ - $ 211,185.02 §$  20,000,000.00
30-Jun-14 §  211,185.02 $ - $ 211,185.02 $  20,000,000.00
30-Sep-14 §  211,185.02 $ - $ 21118502 $ 20,000,000.00
31-Dec-14 §  211,185.02 $ - $ 21118502 §  20,000,000.00
31-Mar-15 $  211,185.02 $ - $ 211,185.02 §  20,000,000.00
30-Jun-15 §  211,185.02 $ - $ 211,185.02 §  20,000,000.00
30-Sep-15 $  211,185.02 $ - $  211,185.02 $§  20,000,000.00
31-Dec-15 § 211,185.02 $ - $ 21118502 §  20,000,000.00
31-Mar-16 $ 211,185.02 § $ 211,185.02 §  20.000,000.00
30-dun-16 § 211,185.02 $ - $ 21118502 §  20,000,000.00
30-Sep-16 §  211,185.02 $ 211,185.02 $  20,000,000.00
10-Nov-16 § 20,096,206.51 $ 20,000,000.00 $ 96,206.51



Proposed Amortization - Canada Life

Payments $158,388.77

10-Nov-11 - Prin Int $15,000,000.00
31-Dec-11 § 89,753.63 $ $ 89,753.63 $ 15,000,000.00
31-Mar-12 § 158,388.77 $ - $ 158,388.77 §  15,000,000.00
30-Jun-12 $ 158,388.77 $ - $ 158,388.77 $  15,000,000.00
30-Sep-12 $ 158,388.77 $ - $§ 15838877 §  15,000,000.00
31-Dec-12 § 158,388.77 $ - $ 158,388.77 §  15,000,000.00
31-Mar-13 $ 158,388.77 $ - $ 15838877 §  15,000,000.00
30-Jun-13 § 158,388.77 $ - $ 158,388.77 $  15,000,000.00
30-Sep-13 $ 158,388.77 $ - $ 158,388.77 § 15,000,000.00
31-Dec-13 § 158,388.77 $ - $ 158,388.77 § 15,000,000.00
31-Mar-14 § 158,388.77 $ - $ 158,388.77 § 15,000,000.00
30-Jun-14 § 158,388.77 $ - $ 158,388.77 §  15,000,000.00
30-Sep-14 $ 158,388.77 $ $ 158,388.77 $  15,000,000.00
31-Dec-14 $ 158,388.77 $ - $ 158,388.77 $  15,000,000.00
31-Mar-15 § 158,388.77 $ - § 158,388.77 §  15,000,000.00
30-Jun-15 § 158,388.77 $ - $§ 158,388.77 $  15,000,000.00
30-Sep-15 $ 1568,388.77 $ - $ 158,388.77 $  15,000,000.00
31-Dec-15 § 158,388.77 $ - $ 158,388.77 §  15,000,000.00
31-Mar-16 § 1568,388.77 $ - $ 158,388.77 $  15,000,000.00
30-Jun-16 $ 158,388.77 $ - $ 158,388.77 $  15,000,000.00
30-Sep-16 $ 158,388.77 $ 168,388.77 $ 15,000,000.00
10-Nov-16 § 15,072,154.88 $ 15,000,000.00 $ 72,154.88



EXHIBITA

Name State of Subject to Section 5.1
Incorporation Undertaking
Goffstown Truck Center, Inc. NH
Student Transportation of Vermont, Inc. VT
Ledgemere Transportation, Inc. ME
Mid-City Transit Corporation NY *
Middletown Transit Corp. NY *
Student Transportation of Florida, Inc. FL *
Jordan Transportation, Inc. NJ *
Jordan Bus Service, Inc. NJ *
Ocean State Transit, LLC RI *
Santa Barbara Transportation Corporation CA
STA of Connecticut, inc. cT
Rick Bus Company NJ
STA of Pennsylvania, Inc. PA
Krise Bus Service, Inc. PA
Altoona Student Transportation, Inc. DE
STA of New York, Inc. NY
Positive Connections, Inc. IL
Grand Island Transit Corporation NY *
Ridge Road Express, Inc. NY *
Scholastic Transportation Management Services, Inc. NY *
A+B Bus Company CA *
School Transportation Services LLC NJ *
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