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COMMONWEALTH OF WSACWSEITS; o INTERSTATE GOMMERCE COMMISSIUN
COUNTY OF SUFFOLK )

I, the undersigned, do hereby certify that I have compared the
document attached hereto with an executed original of the ASSIGNMENT
AGREEMENT, dated as of August 6, 1979, between STATES MARINE CORPOR-
ATION and BRAE CORPORATION, and that the document attached hereto is
a true, correct and camplete copy of such ASSIGNMENT AGREEMENT.

Date: ' ¥/9 77 /%//344\(&, /@ )774%0 |

7

Notary Public

[Notarial Seal]
My commission expires:

LINDA DEMAINO, Notary Public
Ny Commission Expires March g, 98%
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ASSIGNMENT AGREEMENT

WHEREAS, States Marine Corporation ("States

=T B " .
Marine") has, either'directly or through its States Rail

o
Services division, under or in connection with the States
M

Rail Services Covered Hopper Car Management Program,
1978-1983 (the "Program"), entered into the following
contracts: (1) a Management Agreement with each par-

ticipant in the Program (except itself); (2) a

Subcontractor Agreement with GWI Rail Management Corp.

e e

("GWIRM"); (3) two separate GWRR Agreements with
T

. . : [ "y, ‘
Genesee and Wyoming Railorad CompaQZ::§E§§z)' (4) a

o

Shurtleff Lease with W. H. Shurtleff Co.; (5) a
Fiscal Agency Agreement with The First National Bank
of Boston (the "Bank") and each participant (exqept
GWI Leasing Corp. ("GWILC")) that has financed its
purchase of railcars thfough a loan from the Bank;
(6) an Agreement and Consent to Assignment with the
Bank and GWILC; and (7) a Collection Agency Agreement
with the Bank and GWRR (the contracts listed in (1)-(7)
above being hereinaftér collectively called the "Contracts");
and

WHEREAS, States Marine and BRAE Corporation
("BRAE") have agreed, subject to the consents contained
at the foot hereof, that States Marine will assign to BRAE
its rights and obligations as manager and fiscal agent

under and in connection with the Program;



NOW, THEREFORE, in consideration of the premises
and other good and valuable consideration, the receipt of

thch is hereby ackndwledged, it is hereby agreed as follows:

l. States Marine hereby sells, transfers;
conveys, assigns and delivgrs to BRAE alliof the
Contracts and all of States Marine's rights,
‘title and interest, as agent and in its individual
'capaCity (except as railcar owner), in, to and
under the Contracts from this day forward, with
the exception of Section 5 of the.Fiscal Agency

Agreements.

2. BRAE hereby accepts the assignment con-
tained in Paragraph 1l above and covénants-with
States Marine to assume and faithfully perform
and discharge all the terms, conditions, duties,

. obligations and responsibilities to be performed
and discharged by States Marine as agent or in
its individual capacity (except as railcar owner)
under‘the Contracts from this day forward, with
the exception of Section 5 of the Fiscal Agency
Agreements; it beinébunderstood by the parties
hereto that BRAE shall have no liability for
the performance prior to the date hereof by

States Marine under the Contracts.



3. States Marine and BRAE hereby agree td
indemnify and hold harmless GWIRM, GWRR and the
Bank and each of them from and against any and
all claims, actions, judgments, settlements,
damages, expenses (inc;uding reasonable attorneys'
fees), losses-dr liabiiitiés incurred by or
aéserted against GWIRM, GWRR and the Bank arising
out of or in connection with the assignment of
duties and obligations by States Marine here-

under.

4. It is expressly agreed and understood
that as between States Marine and GWIRM, between
States Marine and GWRR, between States Marine
and the Bank and between States Marine and each
of the participants in the Program, as such
relationships appear in each of the several Con-
tracts, that this assignment shall not constitute
a novation of such Contracts but only a subcon-
tracting of States Marine's rights. and duties as
agent or in its individual capacity (except as
railcar owner) under such Contracts and that
States Marine will at all times remain réspon-
sible, as assignor, to GWIRM, GWRR and the Bank
for the due, prompt and punctual performance of

its obligations thereunder.



5. This Assignment Agreement shall be
governed by and construed under the laws of the

State of New York.

IN WITNESS WHEREQOF, States Marine and BRAE have

caused this Assignment Agreement to be duly executed as

of this éa day Of'ﬁ&k“f? , 1979.
2 i _
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Secrerafir\""—27p/

BRAE CORPORATION

/ ;/(..-‘14;{\:-'&,,‘\’ LAY

By

We each hereby consent to
this Assignment Agreement.

GWI RAIL&#® MANAGEMENT CORP.
By: QE.
GENESEE AND WYOMING _RAILROAD COMPANY
By« Qg:

THE FIRST NATIONAL BANK OF BOSTON
By: Mr‘M‘

: 7 -
U Assiican U&/g‘ PossivenT




STATE OF #EWw Yul )
) ss.:
COUNTY OF A/bw'ydé( )

on this 397 day of J"7 , 1979, before me
personally appeared Wrkipg A CRYE SR, , to me personally
known, who being by me duly sworn, says that he is the
LTt esy of States Marine Corporation and that the
foregoing instrument was executed on behalf of States
Marine Corporation by authority of its Board of Directors, .
and he-acknowledged that the execution of the foregoing instru-
ment was the free act and deed of States Marine Corporation.

@‘j& Z‘LCLW 6«_@,@.«\

Notary Public

My commission expires:

[Notarial Seall]

RITA EILEEN BRESUIN
Notary Public, State of New York
Qual. | xNo'é“t':“zg'}gm N.Y.
ual in Kings Co.-Cert. Filed INN.Y. L0
Commission Exp -es March 30, w.ﬁo

sTATE oF Co\i Jonva )
) ss.:
COUNTY OF “.af AAch(t. )

On this Qﬁ?\day of leuﬂlgj- , 1979, before me
personally appeared efa\d V\-C\lf&&a@\‘\ , to me
personally known, who being by me duly sworn, says that
he is thelice ¥r==0deXY, DpovaTens of BRAE Corporation and
that the foregoing instrument was executed on behalf of
BRAE Corporation by authority of its Board of Directors
or the Executive Committee, and he acknowledged that the
execution of the foregoing instrument was the free act

and deed of BRAE Corporation.
e ® Ny,

Notary Public

My commxésio expires:
\

2\ r&i

{Nptarial Seall]
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OFFICIAL SEAL
MIRELLA R. ABBO
327 NOTARY PUBLIC - CALIFORNIA ||
' SAN FRANCISCO COUNTY |

: My comn. expires FEB 25, 1933 ©
)W"«‘»‘::g Ll BT e L e Ok T,




