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(410) 296-2250 « (202) 466-6532

MELANIE B. YASBIN FAX (410) 332-0885

Melanie@lgraillaw.com

410-296-2225 May 30, 2014

Ms. Cynthia T. Brown

Chief of the Section of Administration, Office of Proceedings
Surface Transportation Board

395 E Street, S.W.

Washington, D. C. 20423

Dear Ms. Brown:

I have enclosed for efiling the document described below, to be recorded pursuant
to 49 U.S.C. § 11301.

The document is a Transfer and Assumption Agreement, a secondary document,
dated as of May 30, 2014. The primary document to which this is connected is recorded
under Recordation Number 27666. We request that this document be recorded under
Recordation Number 27666-G.

The names and addresses of the parties to the Transfer and Assumption
Agreement are:

[essor:

Banc of America Leasing & Capital, LLC
2059 Northlake Parkway, 4th Floor
Tucker, GA 30084

Assignor:

Dakota Minnesota & Eastern Railroad
140 N. Phillips Avenue
Sioux Falls, SD 57104

Assignee:

Rapid City, Pierre & Eastern Railroad, Inc.
166 E. 14000 S, Suite 140
Draper, UT 84020



Ms. Cynthia T. Brown
May 30, 2014
Page 2

Guarantor:

Genesee & Wyoming Inc.
66 Field Point Road
Greenwich, CT 06830

A description of the equipment covered by the Transfer and Assumption
Agreement consists of 20 SD40-2 locomotives numbered ICE 6400-6408, inclusive,
6410-6412, inclusive, 6414-6416, inclusive, and 6418-6422, inclusive; two SD40-3
locomotives numbered DME 6050 and 6051, and three GP38-3 locomotives numbered
DME 3830-3832, inclusive.

A fee of $44.00 is enclosed. Please return one copy by email to:

Louis E. Gitomer

600 Baltimore Avenue, Suite 301
Towson, MD 21204
Lou@lgraillaw.com

A short summary of the document to appear in the index follows: a Transfer and
Assumption Agreement among Banc of America Leasing & Capital, LLC, 2059
Northlake Parkway, 4th Floor, Tucker, GA 30084, Dakota Minnesota & Eastern
Railroad, 140 N. Phillips Avenue, Sioux Falls, SD 57104, Rapid City, Pierre & Eastern
Railroad, Inc., 166 E. 14000 S, Suite 140, Draper, UT 84020, and Genesee & Wyoming
Inc., 66 Field Point Road, Greenwich, CT 06830 covering 20 SD40-2 locomotives
numbered ICE 6400-6408, inclusive, 6410-6412, inclusive, 6414-6416, inclusive, and
6418-6422, inclusive; two SD40-3 locomotives numbered DME 6050 and 6051, and
three GP38-3 locomotives numbered DME 3830-3832, inclusive.

Enclosure £
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BANK OF AMERICA® ...

Banc of America Leasing & Capital, LLC Assumption Agresment

1 .
This Transfer and Assumption Agreement (this “Agreement”) made this 30 day of May 2014, by and among Dakota, Minnesota & Eastern
Railroad Corporation (“Transferor”), Rapid City, Pierre & Eastern Railroad, Inc. (“Transferee’™), Banc of America Leasing & Capital, LLC
("BALC™), and Genesee & Wyoming Inc. (“Guarantor”).

WITNESSETH:

Whereas, National City Commercial Capital Company (“NCCC”) and Transferor entered into that certain Railcar Lease Agreement, dated as of
December 22, 2004 (herein, the “Lease™), and Schedule No. 7 thereunder, dated as of September 30, 2008 (“Schedule 77), a copy of each of
which is attached hereto and made a part hereof (Schedule 7, and the Lease as it pertains thereto, herein, collectively the “Contract”).

Whereas, NCCC subsequently assigned all of its interest in and to the Contract and the Transferred Equipment (as hereinafter defined) to
BALC.

Whercas, Transferor desires to sell and Transferee desires to acquire, all of Transferor’s rights and obligations, and interest in and to the
equipment described in the Contract (the “Transferred Equipment™), including all of Transferor’s obligations and responsibilities to BALC
under the Contract with respect thereto;

Whereas, the Contract provides that Transferor may not transfer, convey or assign its interest in and to the Contract and the 1ransferred
Equipment without the written consent of BALC.

Now, therefore, in consideration of the premises and the mutual covenants hereinafter contained, and for other good and valuable
consideration, the receipt and sufficiency whereof is hereby acknowledged, it is agreed as follows:

], Transferor hereby conveys and assigns to Transferee all of Transferor’s right, title, obligations and interest in and to the Contract and
the Transferred Equipment, subject to the terms and conditions hercof.

2. Transferee hereby assumes all of the obligations and agrees to perform all of the terms, conditions and covenants set forth in the
Contract.

3 Transferor shall be released from any of its obligations or responsibilities under the Contract, except with respect to any and all
indemnity provisions contained therein applicable to any time prior to the effective date hereof.

4. Guarantor agrees to provide BALC with its unconditional and irrevocable guarantee of Transferee’s obligations under the Contract
concurrently herewith.

5. The Transferred Equipment shall henceforth be lovaled at where indicated below, subject to all of the tenns and conditions of the
Contract as it pertains thereto. .

©On or about Transferee’s rail line.

6. All notices hereunder shall be in writing and delivered in persen or mailed to the party involved at its trespective address set forth
below, or at such other address as any party hereto may direct by notice in writing to other party. Any such notice by BALC shall be
effective when deposited in the United States mail duly posted to the party to whom directed with postage prepaid. Any notice to
BALC shall not be effective until received by BALC.

7. BALC MAKES NO WARRANTY OF ANY KIND, NATURE OR DESCRIPTION, EXPRESS OR IMPLIED, AS TO ANY
MATTER INCLUDING THE CONDITION OF THE EQUIPMENT, ITS MERCHANTABILITY OR FITNESS FOR ANY

PARTICULAR PURPOSE.

8 BALC consents to the transfer and assumption of Transferors’ interest inand to the Transferred Equipment and the Contract, on the
terms and conditions hereof, provided, however, that BALC’s consent t0 the transfer and assumption set forth herein is expressly
conditioned upon Guarantor signing below and its cornpliance with Section 4 hereinabove.
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This Agreement covers all agreements and understandings by and among the parties relating to the Transferred Equipment and the
Coutract and BALC shall not be bound by any representations or inducements not specifically set forth herein. This Agreement shall
not be amended or altered, except in writing signed by the party to be charged, and shall be governed by the laws of the State of New
York. This Agreement is executed by a duly authorized officer of each of the undersigned, pursuant to authority granted by the Board
of Directors of each of the undersigned. .

» 10. This Agreement shall not become binding upon BALC unti] approved, acce
Georgia by an authorized officer of BALC, and notice of such approval, ac

parties.

1. This Agreement may be cxecuted Separately in counterparts,

In witness whereof, the parties hereto have caused this Agreement to be executed by their duly authorized representatives as of the day and year

first above written.

Dakota, Minnesota & Eastern Railroad Corporation (Transferor)

Printed Name:  \AI WM O W Tiat\e,

Tite:  _ \ ML Eresident orporni,

Address:__120 §. 6" Street, Suite 1000. Minneapolis. MN 55402

+ Genesee & Wyoming Inc. (Guarantor)

By:

Print Name:

Title:

Address:_ 20 West Avenue, Darien. CT 06820

Rapid City, Pierre & Eastern Railroad, Inc. (Transferee)

By:

pted and executed by BALC at its offices in Atlanta,
ceptance and execution is hereby waived by all other

Printed Name:

Title:

Address:__166 East 14000 South Suite_ 140, Draper UT 84020
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9. This Agreement covers all agreements and understandings by and among the parties relating to the Transferred Equipment and the

Contract and BALC shall not be bound by any representations or inducements not specifically set forth hereip. This Agreement shall

of Directors of each of the undersigned,

<10, This Agreement shall not become binding upon BALC until approved, accepted and exccuted by BALC at its offices in Atlanta,
Georgia by an authorized officer of BALC, and noties of such approval, acceptance and execufion i hereby waived by all other
parties, .

I1. This Agreement may be executed separately in counterparts,

In witness whercof, the partics herere have caused this Agreement (o be executed by their duly authorized representatives as of the day and year
fixst above written. '

Daltota, Minnesota & Eastern Railroad Corporation (Transferor) ' Rapid City, Pierre & Bastem Railroad, Inc. {Transferse)

By: By: Q/Z"\ ﬂ’ M—

Printed Name: Printed Nare: J Ohn 8. .21t _
. P '

Title: Title: ' ;pr_lffaﬂfd /

Address:__120 8. 6" Sreet, Suite 1000, Minzieapolis, MN 55402 Address: __166 East 14000 Sou Suite 140, Draper, UT 84020

- Genesce & Wyoming Inc. (Guarantor)

By:

Print Name:

Title;

Address:__20 West Avenue, Darien, CT 06820
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9. This Agreement covers all agreements and understandings by and among the parties relating to the Transferred Equipment and the
Contract and BALC shall not be bound by any representations or inducements not specifically set forth herein. This Agreement shal]
not be amended or altered, except in writing signed by the party to be charged, and shall be gaverned by the laws of the State of New

York. This Agreement is executed by a duly authorized officer of each of the mders

of Directors of each of the undersigned.

gned, pursuant to authority granted by the Board

+10. This Agreement shall not become binding upon BALC until approved, accepted and executed by BALC at its offices in Atlanta,

Georgia by an authorized officer of BALC, and notice of such

parties.

11. This Agreement may be executed separately in counterparts,

approval, acceptance and execution is hereby waived by all other

In witness whereof, the parties hereto have caused this Agreeﬁlent to be executed by their duly authorized representatives as of the day and year

first above written,
Dakota, Minnesota & Eastern Railroad Corporation (Transferor)

By

Printed Name;

Title:

Address;_ 120 S, 6® Street, Suite 1000, Minneapolis, MN 55402

- Genesee & Wyoming In; {Guarantor)
By:

Prin Name: Macreu 0. Whtsrt

Title: VT, CRRRATE DivetefmeV T

Address:_ 20 West Avenue, Darien, CT 06320

Rapid City, Pierre & Eastern Railroad, Inc. (Transferee)

By:

- Printed Name:

Title:

Address: 166 East 14000 South, Suite 140, Draper, UT 84020
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Approved and Accepted

Banc of America Leasing & Capital, LLC (BALC)

By: \ /k /‘L ‘\ 3 \\ =

Printed Namq)

RO &

YARCIRAE @ A Va
Vice President

Title:

Address: 2059 Northlake Parkway, 4 South
Tucker, Georgia 30084

Page Sof4
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STATE OF ¢ snne edic o)

) ss.

County of Y1 (N (c4d )

Onthis _ day of May 2014, before me, C \n ¢ ﬂ.%n‘ ne Yipa i, the undersigned
Notary Pubhc personally appeared 8~ o5 D < &y ad & personally known to me to
be the person who executed the within instrument as_\ . € ooned \ ¥ ez S W Ve v on behalf

of @a 0. d Codo, Q.4 vye ,and acknowledged to me that the ¢o § 1p01at10n executed it.
avnd Eosteva R ajzvoad,

g7
[ A tdir ol LD A

Notary Public for

My Commission expires




STATE OF Csyime e e el
County of Yo irS s\

Onthis___ day of May 2014, before me, ¢ v cisk e "o @y, the undersigned
Notary Public, personally appeared ¥ atthew & walsn personally known to me to
be the person who executed the within instrument as5y Q, (aoavale Dovels g wedt on behalf

of GGenesee s Lo patng:luc., and acknowledged to me that fhe corporation executed it,

)
)} ss.
)

/,/4 p T Ao
Notary Public for

My Commission expires

Christine Moran
Notary Public-Conneoch!

My Commission Expltes
August 31, 2017




STATE OF Minaesosin- )
)
County of Yx&xie pn )

On thisAd™day of May 2014, before me, Depghen M. Quinlivan , the undersigned

Notary Public, personally appeared L0 Wiavn M. Tut\e.  personally known to me to

be the person who executed the mtl:nn instrument as _\Vite Presideny (orgorax, on behalf

of Dalssra M\nnt,sc'm , and acknowledged to me that the corporation exccuted it.
Easrern ‘@.w\vwd

G STEPHEN QUINLIVAN
««} NOTARY PUBLIC-MINNESOTA Notary Public for ot

‘J\&" My Commigsion Expires Jan 31, 2015
L - gk >
- \AM/\.‘\.‘\*.AM MMAAM,V\MANV\NWV

S8.

My Commission expires _\ {73\ ! \S




NATIONAL CITY COMMERCIAL CAPITAL COMPANY LLC

EXHIBIT A

INCORPORATED IN AND MADC A PART OF SCHEDULE NO. 7 TO RAILCAR LEASE AGREEMENT DATED AS OF
DECEMBER 22, 2004. BETWEEN NATIONAL CITY COMMERCIAL CAPITAL COMPANY LLC ("LESSOR"), AND
DAKOTA. MINNESOTA & EASTERN RAILROAD CORPORATION ("LESSEE").

Early

Reporting
Equipment Description Model nwarks
Mode! #5040-2 Locomotive  SD40-2 ICE6400
Mode! #S040-2 Locomotive SD40-2 ICEB40
Model #SD40-2 Locomolive SDa0-2 ICE6402
Model 4SD40-2 L.ocomotive  SD40-2 ICEBAD3
Model #5040-2 Locomolive  SDa0-2 ICEB404
Model #3040-2 Locomotive  SD40-2 ICEB405
pModel #5040-2 Locomotive  SD40-2 ICEB406
Model #SD40-2 Lacomouve  SDA40-2 ICEBAQT
Model #SD40-2 Locomolive  SDAD-2 ICE6408

—Model#5540-2-Legometive-—SBA-2—cES400—-

Model £SD40-2 Locomotive  SD40-2 ICES410
Model #SD40-2 Locomotive  SD40-2 ICE6411
Model #SD40-2 Locomotive  SD40-2 1ICEB412
Mode-t5D40-2-Lotometive—5B40-2 HoE64S
Model #SD40-2 Locomotive  SD40-2 ICEBA14
Model #SD40-2 l.ocomotive  SD40-2 ICEB4A15
Model #5D40-2 Locomotive  SD40-2 ICE641B
Model #SD40-2 Locomolive  SD40-2 ICE6418
Model #SD40-2 Locomotive  SD40-2 ICEB419
Model #80D40-2 Locomotive  SDA0-2 ICE6420
Model #SD40-2 Locomotive  SD40-2 ICEB421
mMode! #SD40-2 Locomouve  SD4D-2 ICEB422
Model #5040-3 Locomotive  SD40-3 DMEBO50
Mode!l #5040-3 Locomotive SD40-3 DMEB051
Model GP38-3 Locomotive  GP38-3 OME3IB30
fModel GP38-3 Locomotive  GP38-3 DME3831
Model GP38-3 Locomotive GP38.3 DME 3832

20458395

AGGREGATE:






