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We request in this letter recordation of three
assignment agreements dated as of September 14, 1981 to the

conditional sale agreement between

New England Merchants National Bank

28 State Street
Boston, Massachusetts 02109 (VENDOR)

and
35 limited partnerships known as:

New England Associates No. 1 (through 35 inclusive)
L. P,

c/o Saul Duff Kronovet

441 Lexington Avenue

New York, New York 10017 (VENDEES)

The assignors listed below have assigned their rights
under the conditional sale agreement (including the boxcars
purchasd thereunder) as to the assignees listed below:

Assignor Assignee Boxcar
New England Associates Harry 150494-
No., 1 L. P. . Friedman 150512
New England Associates Robert 150513-
No. 2 L., P. Barbanell 150515
New England Associates Gertrude 151031~

No. 21 L., P. Kronovet 151033
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Please find enclosed one original signed copy and two photocopies
of each of the assignment agreements executed by the parties
thereto and acknowledged. An attestation of a notary public
appears as the last page of the photocopies. All the vendees
under the conditional sale agreement, other than the assignees
listed above, remain the owners of their boxcars on the terms set
forth in the conditional sale agreement, which was filed with the
Interstate Commerce Commission on August 24, 1981 at 3:25 p.m. and
has been assigned recordation No. 13227.

The conditional sale agreement involves the sale of one
hundred twenty-one used, three year o0ld general purpose 50-foot,
6-inch, 70~-ton boxcars, the identification numbers and owners of
which are set forth in my previous letter to you dated Auqust 20,
1981, a copy of which is enclosed herewith.

Accompanying this letter of transmittal is the required
recordation fee of $30.00, which represents the fee of $10 for
each of the three assignment agreements.

Please return to me at the above address the original
executed copy as recorded with your office.

Very trulyfyﬁﬁi
R

Enclosures

CERTIFIED MAIL -
RETURN RECEIPT REQUESTED
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ASSIGNMENT AGREEMENT
INVERSTATE COMMERCE COMMISSION

ASSIGNMENT AGREEMENT dated as of September 14, 1981,
between New England Associates No. 2 L.P. (the "Assignor"),
a Delaware limited partnership, and Robert Barbanell, the sole
limited partner of the Assignee (the "Assignee").

WHEREAS, the Assignor has agreed, pursuant to a
Conditional Sale Agreement dated as of July 28, 1981, between
New England Merchants National Bank (the "Bank") and the 35
limited partnerships listed on Schedule I thereto, as amended
as of September 14, 1981 (the "Conditional Sale Agreement"), to
take possession of and title to the boxcars listed in Schedule
I to the Conditional Sale Agreement (the "Units");

WHEREAS, the Units are managed pursuant to a manage-
ment agreement dated as of September 14, 1981 between ARBOX
Three Corp. and the limited partnerships listed on Schedule I
thereto (the "ARBOX Management Agreement”) and/or pursuant to a
management agreement dated as of September 14, 1981 between
National Railway Utilization Corporation and the limited
partnerships listed on Schedule I thereto (the "NRUC Management
Agreement"); and

WHEREAS, the Assignor desires to assign all of the
rights of the Assignor to the Units and all of its rights under
the Conditional Sale Agreement and the ARBOX Management Agree-
ment and the NRUC Management Agreement.

NOW THEREFORE, in consideration of the mutual pro-
mises, covenants and agreements hereinafter set forth, the
parties agree as follows:

1. For value received, the Assignor hereby assigns
to the Assignee, and the Assignee accepts from the Assignor,
the Units and all rights thereto of the Assignor under the
Conditional Sale Agreement and the ARBOX Management Agreement
and the NRUC Management Agreement. The Assignee recognizes
that its rights are subordinated to all the rights of the Bank
under the Conditional Sale Agreement and are subject to the
security interests of the Bank in the Units and in the Addi-
tional Security (as defined in the Conditional Sale Agreement)

‘on the terms set forth in the Conditional Sale Agreement.

2, Nothing contained in this Agreement nor any
dissolution of the Assignor shall relieve the Assignor or any



of its General Partners from any of its obligations to the Bank
under the Conditional Sale Agreement.

3. The Assignee will cause this Agreement to be
filed and recorded with the Interstate Commerce Commission
in accordance with Section 11,303 of the Interstate Commerce
Act. The Assignee will also cause any financing statement with
respect to this Agreement to be filed and recorded in the form
and manner required by law in all offices and places necessary
to perfect the lien on and security interest in the Units and
the Additional Security. The Assignee will from time to time
do and perform any other act and will execute, acknowledge,
deliver, file and record and deposit any and all further
instruments required by law or reasonably requested by the Bank
for the purpose of proper protection, to the satisfaction of
counsel for the Bank, of its title to the Units, its security
interest in the Additional Security and its rights under the
Conditional Sale Agreement or for the purpose of carrying out
the intention of the Conditional Sale Agreement. The Assignee
will promptly furnish to the Bank certificates or other evi-
dences of such filing and recording and depositing satisfactory
to the Bank.

IN WITNESS WHEREOF, the parties hereto have executed
this Agreement as of the date and year above written.

- NEW

By

—Saul Duff Kronovet
gneral Partner

RO f /BARBA

New England Merchants National
Bank hereby agrees to the assign-
ment of the Units and the rights
of the Assignor under the Condi-
tional Sale Agreement on the terms
set forth in this Agreement.

NEW ENGLAND MERCHANTS NATIONAL BANK

BX:J7@:£2itagL~, V¥
— -




ARBOX Three Corp. hereby agrees
to the assignment of the rights
of the Assignor under the ARBOX
Management Agreement.

ARBOX THREE CORP. — =

g

By 4,,//””~’ﬂ—~””mn




sTAaTE OF New k/CN{/L.'.)
county oF Naw ol )

On thls(%%k_day of December, 1981, before me per-
sonally appeared Robert Barbanell to me personally known to
be the person described in and who executed the foregoing
instrument and he acknowledged that the execution of the
foregoing instrument was his free act and deed.

Dok, 4

[NOTARIAL SEAL] Notary Public ,
Commission Expires: -
ELIZABETH HUBBELL

Notary Public, State of New York - - h
No. 31-4653322 Qualified in N. Y. Co. -

SS.:

Commission Expires March 30, 19.2.3
STATE OF NEW YORK )
: SS.:
COUNTY OF NEW YORK)

On this /égh;day of December, 1981, before me personally
appeared Saul Duff Kronovet to me personally known who, being by
me duly sworn, says that he is the sole General Partner of New
England Associates No. 2 L.P., and that such instrument was
signed on behalf of said partnership by authority of its
Limited Partnership Agreement, and he acknowledged that
the execution of the foregoing instrument was the free act

and deed of said partnership.

[NOTARIAL SEAL] Ngtary Public . '}2
Commission Explres. - =
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STATE OF NEW YORK )
: SS.:
COUNTY OF NEW YORK)

On this /éga:day of December, 1981, before me personally
appeared Saul Duff Kronovet, to me personally known who, being by
me duly sworn, says that he is Chief Executive Officer of ARBOX
Three Corp., that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, and that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act

and deed of said corporation.

Chon bo. %mw— o

[NOTARIAL SEAL] géﬁary Public _ -
ommission Exp1 -

.‘\\‘

EM!W’&!Ndm - . :
NMIVHWMa&m-dlthuk . -7
No. 314638715 o R
Qualifiod in New York s_ -
Commigsian Expires March 30, r
STATE OF
3 SS.:
COUNTY O

On this c?%z% day of December, 1981, before me personally
appeared Frank E. Douglas, to me personally known who, being by
me duly sworn, says that he is a Vice President of New England
Merchants National Bank, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, and that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

[NOTARIAL SEAL]
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ASSIGNMENT AGREEMENT o
lNTERS.TME‘OOM_MERCE COMMISSION

ASSIGNMENT AGREEMENT dated as of September 14, 1981,
between New England Associates No. 2 L.P. (the "Assignor"), :
. a Delaware limited partnership, and. Robert Barbanell, the sole

limited partner of the Assignee (the "Assignee"). o

- WHEREAS, the Assignor has agreed, pursuant to a
Conditional Sale Agreement dated as of July 28, 1981, between
New England Merchants National Bank (the "Bank") and the 35
limited partnerships listed on Schedule I thereto, as amended .
as of September 14, 1981 (the "Conditional Sale Agreement“), to
take possession of and title to the boxcars listed in Schedule
I to the Conditional Sale Agreement (the "Units");

WHEREAS, the Unlts are managed pursuant to a manage- .
. ment agreement dated as of September 14, 1981 between ARBOX .
Three Corp. and the limited partnershlps listed on Schedule I
thereto (the "ARBOX Management Agreement") and/or pursuant to a
- management agreement dated as of September 14, 1981 between:
National Railway Utilization Corporation and the limited '
partnerships listed on Schedule I thereto (the "NRUC Management
Agreement"); and . N

WHEREAS, the Assignor desires to assign all of the ,
rights of the Assignor to the Units and all of its rights under
the Conditional Sale Agreement and the ARBOX Management Agree-
ment and the NRUC Management Agreement.

NOW THEREFORE, in consideration of the mutual pro-
mises, covenants and agreements hereinafter set forth, the
parties agree as follows:

1. For value received, the Assignor hereby assigns
to the Assignee, and the Assignee accepts from the Assignor,
the Units and all rights thereto of the Assignor under the
Conditional Sale Agreement -and the ARBOX Management Agreement
and the NRUC Management Agreement. The Assignee recognizes
. that its rights are subordinated to all the rights of the Bank
under the Conditional Sale Agreement and are subject to the
security interests of the Bank in the Units and in the Addi-
tional Security (as defined in the Conditional Sale Agreement)
on the terms set forth in the Conditional Sale Agreement.

’ 2. Nothing contained in this Agreement nor any
dissolution of the Assignor shall relieve the Assignor or any



]

o 'of its General Partners from any of its obllgatlons to the Bank
’f5_”under the Condltlonal Sale Agreement.

3. The A551gnee will cause this Agreement to be.

: flled and recorded with the Interstate Commerce Commission

in accordance with Section 11,303 of the Interstate Commerce
Act. -The Assignee will also cause any financing statement with

' {respect to this Agreement to be filed and recorded in the form

and manner required by law in all offices and places necessary
to perfect the lien on and securlty interest in the Units and
the Additional Security. The Assignee will from time to time

" do and perform any other act and will execute, acknowledge,

deliver, file and record and deposit any and all further :
instruments required by law or reasonably requested by the Bank
for the purpose of proper protection, to the satisfaction of

- counsel for the Bank, of its title to the Units, its security

interest in the Additional Security and its rights under the-
Conditional Sale Agreement or for the purpose of carrying out

the intention of the Conditional Sale Agreement. The Assignee

will promptly furnish to the Bank certificates or other evi-
dences of - such f111ng and recordlng and depositing satlsfactory
to the Bank. ' :

. IN WITNESS WHEREOF, the parties hereto have executed .
this Agreement as of the date and year above written. ,

NEW ENGLAND Assoczy_x_rf%/s;g%‘z,afp .
e ~

-

~S8ul Duff Kronovet
gneral Partner

New England Merchants National
Bank hereby agrees to the assign-
ment of the Units and the rights
of the Assignor under the Condi-
tional Sale Agreement on the terms
set forth in this Agreement.

NEW ENGLAND MERCHANTS NATIONAL BANK
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‘ARBOX Three Corp. hereby agrees

to the assignment of the rights
of the Assignor under the ARBOX
Management Agreement

ARBOX THREE CORP.




STATE.OF}JQu&ﬁwQ,)
. COUNTY 0F¥Jm~\édg,)

. On thlS %%k~day of December, 1981, before me per-
. sonally appeared Robert Barbanell to me personally known to
be the person .described in and who executed the foregoing
instrument and he acknowledged that the execution of the
foregoing instrument was his free act and deed.

8S.:

- [NOTARIAL SEAL] - Totary Public g
' : - Commission Expires:; .
ELIZABETH HUBBELL %~ ('i,‘}'

Notary Public, State of New York - \ PRSI
No. 31-4653322 Quolified in N. Y, Co. * o

R ) - Commission’ Expxres March 30, 19X.S ¥ \ »..\7\“, _‘\-,".‘
STATE OF NEW YORK ) SR L »“,“mmuf
. Ss.: o : - E
COUNTY OF NEW - YORK)

, On thls /é;h;day of December, 1981, before me personally
appeared Saul Duff Kronovet to me personally known who, being by
me duly sworn, says that he is the sole ‘General Partner of New
England Associates No. 2 L.P., and that such instrument was
signed on behalf of said partnership by authority of its
Limited Partnership Agreement, and he acknowledged that
the execution of the foregoing 1nstrument was the free act
-and deed of said partnershlp._.i

[NOTARIAL SEAL]




STATE OF NEW YORK )
H 8S.°?
. COUNTY OF NEW YORK)

: On this /égﬁiday of December, 1981, before me personally
appeared Saul Duff Kronovet, to me personally known who, being by
me duly sworn, says that he is Chief Executive Officer of ARBOX

- -Three Corp., that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, and that said

" instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the fore901ng instrument was the free act

and deed of said corporatlon. e
_ 7,w"'KW., .
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[NOTARIAL SEAL] 2¢?ary Public é?’ SICESTNDTE
_ o ommission Expifes ‘ '

omun.unmvm

| )ﬁk&%ﬁ}; o i_‘" S ',E Commigsion Expices Mareh 30

STATE OF o
. . Ss.:
COUNTY OF 4 -

On this oﬂﬁZ’day of December, 1981, before me personally

~ appeared Frank E. Douglas, to me personally known who, being by
me duly sworn, says that he is a Vice President of New England

" Merchants National Bank, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, and that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation. ‘

S U
AL S |

,g\f[NOTARIAL\SEAL] /Notary Pu

L Comm1551 Exp1 es: ‘/eyéz/ycaf9




STATE OF NEW YORK )
’ : SS8.:
COUNTY OF NEW ‘YORK)

" The ﬁndersigned}.a,notary public licensed under
the laws of theAState of New Ybrk, hereby certifies that
shé‘has éompared'the attached copy'of the assighment agreement
dated as of September 14, 1981 witﬁ-the original executed
copy of said agreement, and further certifies that the
attached: copy is.a true and correct copy in ali resbects

of the original agreement.

SWorn'to-before me this

C;Qch day of . January, 1982

Notary Pub&ic

- JEAN W, SPENCER
m Public, sma ef New Y«k
Ouat N%.‘ -40887'5
CGMMumnEUMnthhuwt



