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Washington, D. C. 20036 - e
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RE: Conditional Sale Agreement made as of January 17,
1977, filed with the ICC on January 21, 1977, at 2:30 p.m. .
and assigned recordation number 8667. B

Dear Sir:

Enclosed for filing with and recording by the Interstate Commerce
Commission are six (6) executed counterparts of a First Amendment
and Supplement to the above referenced Conditional Sale Agreement
dated as of January 17, 1977, between SSI Rail Corp., Two
Embarcadero Center, San Francisco, California, 84111, Buyer,
and-FMC Corporation, 200 East Randolph Drive, Chicago, '

Illinois, 60601, Seller, covering the following railroad equipment:

Identifying marks on all of the foregoing equipment:

The words, "Owned . subject to a security interest
filed under the Interstate Commerce Act, Section 20c, "
printed on each side of each unit.

Also enclosed are six (6) executed counterparts’of an Agreement
and Assignment assigning Seller's interest to First Pennsylvania
Bank N.A., First Pennsylvania Tower, Center Square, Phila-

delphia, Pennsylvania, 19101. The Conditional Sale Agreement,

as amended, is guaranteed by ITEL Corporation, One Embarcadero
Center, San Francisco, California, 94111, the parent company
of SSI Rail Corp.

% 40 50'6", 70-ton capacity, general purpose, single sheath
\§ boxcars, numbered VNOR 7700-7739, inclusive.
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Also enclosed is this Company's check in the sum of
$20.00, payable to the Interstate Commerce Commission,

being the prescribed fee for filing and recording the foregoing
document.

Please return all copies of the enclosed counterparts not required
by the ICC, such counterparts being stamped with.the ICC recor-
dation data, to the representative of the office of Sullivan and
Worcester, Attorneys at Law, Washington, D. C., wWho will

be delivering this letter on our behalf.

Secretary

MDG:md
Enc.




AGREEMENT AND ASSIGNMENT ("this Assignment") made as

of this 26th day of January, 1977, between FMC Corporation
a Delaware corporation (hereinafter called "Builder")

and First Pennsylvania Bank N. A., (hereinafter called

"Assignee"); 825&52?7éfﬁﬂh,

WITNESSET H:

seep o

Whereas, Builder and SSI Rail Corp., a Delaware corporation
(hereinafter called "SSI,") heretofore entered into a
conditional sale agreement made as of January 17, 1977,
filed and recorded with the Interstate Commerce Commission
and assigned Recordation No. 8667 as amended by the First
Amendment and Supplement to Conditional Sale Agreement
made as of January 26, 1977 (hereinafter called "the
Conditional Sale Agreement,") providing for the construc-
tion; sale and delivery by Builder and the purchase by
Railroad of forty (40) 50' 6" 70-ton capacity, general
service, single sheath boxcars numbered VNOR 7700 through
7739, inclusive (hereinafter called "the Equipment");

WHEREAS, Builder has delivered and SSI has accepted the
Egquipment; and

WHEREAS, the parties anticipated that the Conditional

Sale Agreement and the right, title and interest of
Builder in and to the Equipment would be sold and assigned
to Assignee;

NOW, THEREFORE, in consideration of the premises and

the sum of nine hundred ninety-four thousand twenty-

one dollars and seventy-six cents ($994,021.76) paid

to Builder by Assignee, the receipt and sufficiency of
which are hereby acknowledged, and of the covenants herein
set forth, the parties agree as follows:

1. Builder hereby sells, assigns, transfers and sets
over to Assignee, its successors and assigns, the following:

(a) 211 the right, title and interest of Builder in
and to the Equipment subject to the Conditional
Sale Agreement; and

(1)



(b) Ali right, title, interest, powers, privileges
and remedies of Builder in, to and under the
Conditional Sale Agreement (except payments here-
tofore made by SSI to Builder) including all amounts
which may be or become due or owing under the
Conditional Sale Agrement on account of the purchase
price for the Equipment and the interest thereon
and any other sums becoming due from SSI under
the Conditional Sale Agreement;

without any recourse, however, against Builder for or

on account of the failure of SSI to make any of the
payments provided for in, or otherwise to comply with,
any of the provisions of the Conditional Sale Agreement;
provided, however, that this Assignment shall not subject
Assignee to or transfer or pass or in any way affect

or modify the obligations and warranties of Builder under
the Conditional Sale Agreement or relieve SSI of its
obligations to Builder under article 8 of the Conditional
Sale Agreement, it being understood and agreed that
notwithstanding this Assignment all obligations of Builder
to SSI shall remain enforceable by SSI against and only
against Builder. 1In furtherance of the foregoing assign-
ment and transfer, Builder hereby authorizes and empowers
Assignee in the Assignee's own name, or in the name of
and as attorney for Builder, to ask, demand, sue for,
collect, receive and enforce any and all sums to which
Assignee is or may be entitled under this Assignment

and compliance by SSI with the terms and agreements on
its part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit
of Assignee.

2. Builder hereby warrants to Assignee that it owns all

the right, title, interest, powers, privileges and remedies
of Builder in, to and under the Conditional Sale Agreement
free from all claims, liens, security interests or prior
assignment, and that it has a good right to assign and
transfer the same as herein done. Builder hereby warrants
to Assignee and SSI that it has legal title to the Equipment
and good and lawful right to sell the same and that its
title to the Equipment is free of all claims, liens,
security interests or other encumbrances of any nature,
except only the rights of SSI under the Conditional Sale
Agreement; and Builder does further covenant with Assignee
and SSI that it will warrant and defend the title to

the Equipment against the demands and claims of all
persons, subject only to the rights of SSI under the
Conditional Sale Agreement; and Builder further warrants
that no unit of Eguipment was delivered to SSI under the
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"+ 6. Builder hereby represents and warrants to Assignee that
the Conditional Sale Agreement was duly authorized and
lawfully executed and delivered by it and insofar as
Builder is concerned is a legal, valid and existing
agreement binding upon Builder in accordance with its
terms and is now in full force without further amendment
or modification thereto.

7. Builder hereby agrees that it will from time to time at
the Reguest of Assignee make, execute and deliver all such
future instruments of assignment, transfer and assurance
and do such further acts and things as may be necessary
and appropriate to give effect to the provisions set

forth herein and more perfectly confirm the right, title
and interest hereby assigned and transferred to A551gnee
or intended so to be.

8. The terms of this Assignment and all rights and obli-
gations hereunder shall be governed by the laws of the
State of California, provided, however, that the parties
shall be entitled to all the rights conferred by Section
20c of the Interstate Commerce Act.

9. This Assignment may be executed in any number of
counterparts, but the counterpart delivered to Assignee
shall be deemed to be the original counterpart.

IN WITNESS WHEREOF, the parties hereto, each pursuant to
due corporate authority, have caused this Assignment

to be executed in their respective corporate names by
their duly authorized officers, and their respective
corporate seals to be hereunto affixed and attested,

all as of the date first above written.

FMC CORPORATION

Yfts Vice President
ﬁU{éZQ Aéy

Its Deyrs
[CORPORATE SEX

FIRST PENNSYLVANIA BANK N.A.

é’g«m /L) MLA/

Its U e J“X»«AV¢-I'
ATTRST:

oo ENCoi

‘Iks 12ssistant Secretary
[ CORPORATE SEAL] (4)




STATE OF OREGCN )
) 8S:
COUNTY OF MULTNOMAH)

On this Ytﬁ, day of February, 1977, before me personally
appeared William R. Galbraith, to me personally known,
who, being by me duly sworn, says that he is a Division
Vice President, Sales, of FMC Corporation, that one of
the seals affixed to the aforegoing instrument is the
corporate seal of said corporation, 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.

S TS M

Notary Public

[Motarial Seall

My Commission expires: My Commission Expires November 4, 1977

STATE OF PENNSYLVANIA)

2l b ) SS:
COUNTY OF L st=mrem— )
On this day of Februpary, 1977, before me personally
appeared ih»m to me persconally known,

who, beifg by me duly/Aworn, says that he is Vice President
of First/ Pennsylvania’Bank N.A., that one of the seals
affixed to the aforegoing instrument is the corporate

seal of said corporation, 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.

Ngﬁary Public

[Notarial Seal]

My Commigsion exp, res-
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