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Hon. Robert L. Oswald
Secretary

Interstate Commerce Commission
Washington, D. C. 20423

INIEBSTATE COMMERCE COMMISSION

RE: Assignment of Lease and Agreement dated as of August 24,
1976, filed with the ICC on August 27, 1976, at 1:30 p.m.
and assigned recordation number 84578.

Dear Sir:

Enclosed for filing with and recording by the Interstate Commerce

TWO EMBARCADERO CENTER

SAN FRANCISCO, CALIFORNIA 894111

TELEX 34-0887  CABLE S8
SUBSIDIARY OF THE ITEL CORPORATION

Commission are three copies of an Agreement and Assignment

made as of December 1, 1976, between the St. Johnsbury & *.
Lamoille County Railroad ("SJ&L") and the Vermont Northern
Railroad Company, assigning to Vermont Northern Railroad

Company all of the right, title and interest of the SJ&L to that

certain Lease Agreement made as of December 30, 1975 between
SJ&L and SSI Rail Corp. (the "Lease Agreement") and three L
counterparts of Amendment Number 1 dated January 1, 1977

to the Lease Agreement between SSI Rail Corp., Lessor, and
Vermont Northern Railroad Company, Lessee, covering the

following railroad equipment:

100 50'6'", 70-ton capacity, general service, single-
sheath boxcars with 10' doors, numbered SJL 8000
through 8049, inclusive, and VNOR 7700 through

- 7749, inclusive.

'~ SSI's interest in its lease of railroad equipment with the Vermont
Northern Railroad Company, as successor in interest to the
SJ&L., has been previously assigned to First Security Bank of
Utah, N.A. as Trustee under an Equipment Trust Agreement
dated as of July 15, 1976, as and only to the extent that such
Agreement relates to equipment numbered SJL. 8000 — SJL. 8049.

(415) 983-0123



Hon. Robert L.. Oswald
April 7, 1977
Page 2.

Please file and record the Agreement and Assignment and the
Amendment Number 1 referred to in this letter and cross—index
the document under (i) the Assignment of Lease and Agreement
dated as of August 24, 1976 by and between SSI Rail Corp. and
First Security Bank of Utah, N.A. as Trustee under an Equip~-
ment Trust Agreement dated as of July 15, 1976——the Assign-
ment of Lease and Agreement was filed with the ICC on August 27,
1976 at 1:30 p.m. and assigned recordation number 84578, the
Equipment Trust Agreement was filed with the ICC on August 27,
1976 at 1:30 p.m. and assigned recordation number 8457; and
(i1) under the names SSI Rail Corp., First Security Bank of
Utah, N.A. as Trustee under an Equipment Trust Agreement
dated as of July 15, 1976, St. Johnsbury & Lamoille County
Railroad and Vermont Northern Railroad Company .

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 documents.

Please return all copies of the enclosed counterparts with
recordation data stamped thereon to the representative of the
office of Sullivan and Worcester, Attorneys at L.aw, Washington,
D. C., who will be delivering this letter on our behalf.

Very tr‘u/ly };—og’ps,

57@4
Y

A KA rtin D%
Secretary

MDG:md
Enc.



Futerstate Commerce Commission
Waspington, B.L, 20423 4/11/77

OFFICE OF THE SECRETARY

Martin D. Goodman

SS1 Rail Corpe.

Two Embarcadero Center

San Francisco, Calif. 94111

Dear gip;
The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

49 U.S.C. 20(c), on 4/11/77 at  11:30am »

and assigned recordation number(s) 8457-J & 8457-K

Sincerely yours,
: ’

R@:ﬁ& swald

Secretary

Enclosure(s)

SE-30
(3/76)



* pgaTTmInT AND ASSIGUMENT (“this Assignment™) made as of S
this first day of Dacember, 1976, between St. Johnsbury g
Lemoille County Railroad , a Vermont corporatlon (hece~
janfrer called "St. J&LC"), and Vermont Northern Pallvay g!
Navada poration ] alled "A b " mé?l <y
Co., a Nevada corf (herelﬁafter call ss%ﬁ&%ﬁm) 4%2?’

JITNESSE : -

WIXOESSETIH spR ) 1 197711 8¢
whereas, St. J&LC and SSI Rail Corp., a Delaware cor por E dspmrncs com!
{hereinafter called "SSI,"”) heretofore entered intouahe It FE
Leas2 agreemant nade as of December 30, 1975 (herezinafter
czllad "the Agreement,") providing for the leasing by
SST to St. J&LC of 100 50*' 6" 70-ton capacity, general

- service, single sheath boxcars of which 50 boxcars numberzd

,/ij>“SJL 8000 through SJL 8049 inclusive have been delivered

{such 50 becars are hereinafter called "the mcnlpnant")~

WHEREAS, SSI has delivered and St. J&LC has accepued

the Eguipment; and

WHEREAS, the 96.1 miles of railroad track operated by

the St. J&LC as of the date of the execution of the Agreemant

(hereinafter called the "railroad tracks”) were leased

by St. J&LC from the State of Vermont and said lease.

has not been renewed by the State of Vermont, but insteag
the State of Vermont has filed for abandonment of the

. . = =
operating rights of St. J & LC and proposes to contract with
Assignee to provide rall service: and

WHEREAS, although St. J&LC is currently protesting SLCh
- action by the State of Vermont, St. J&LC desires that -

the Eguipment remain in continous use and that it be

relieved of IeSpOﬂslbllltY for such EquOment p\”dxng

resolution of its dispute with ;he State of Vermont

N0, TEEREFORE, in considargtion of the premises and .
other good and valuable consideration, the receipt and oo
sufficiency of which are hereby acknowledged, and of ‘
the covenants herein set forth, the parties agree

as follows: .

1.  Effective upon the date of execution of this Assign-
ment by both parties thereto, St. J&LC hereby sells,
assigns, transfers and sets over to Assignee, its suc~
cessors and assigns, the following: - ' . S A

(a) All the right, title and interest of St. J&LC ' S
in and to the Agreement and the Eguipment subject ,3/?€
to the Agreemanit, and all rents, issues, profits
and proceeda thereof including, without limitation, -
(i) all monies ﬁﬂﬂﬁaszco bezcoma due *to St. J&ic «/—/¢./
under or in connection with the Lease, whether < TP

as rent, indemnities, claims for damages or otharyise

and (ii) all rights and powers of St. J&LC under

the Lease to exarcise any option, to consent

or make any waiver or agreement or to take any 7
othar action. . /‘3"7

* date of the Assignment — / =/ 77



=" (b) All right, title, interest, powers, privileges L
s and remedies of St. J&LC in, to and under the . L
P Agreament including all amounts which may be or - I
become due or owing under the Agreement; B T
: wltnout any recourse, Howover,_aaalnst St. J&LC for or
S on account of the failure of SSI to make any of the paynents
: - provided for in, or otherwlso to-comply with, any of
. the provisions of the Ag ment. In furtherance of the : I
. foregolng assignmant and transfer, St. J&LC hereby authorizes S
and empowers Assignee in the Assignee's own name, or
in the name of and as attorney for St. J&LC, to ask, ‘
= . demand, sue for, collect, receive and enforce any and L s
. .. 211 sums to which Assignee is or may be entitled under | L e
© - this Assignment and compliance by SSI with the terms L
and agreements on its part to be performed under the o o T
Agreenent, but at the expensa a1d llaDlllgy and for the
--sol= ben°flu of Assignee. I - . )

2. A5513nee covenants that as soon as nractlcable it
shall, in accordance with all applicable requirements
of the Interstate Commerce Commission and the Association
of American Railroads, cause the reporting marks of the
-Eguipment to be changed and will execute and file such
‘documants as may be necessary in connectlon therew1;h-

SRR G n‘é“‘%bcé‘t___ TSR
i S I A

T I ',-ﬂeews 2 =SSpyerey

.";“‘WA”SWW”" i

4. 8t. JSLC hereby represents and warrants to Assignee
that (i) the Agreement is in full force and effect and _ o
enforceable in accordance with its terms, and neither IR SH
'St. J&LC nor SSI is in default thereunder; and (1ii) St. B IR
J&LC has not herstofore assigned or otherwise disposed

of or encumbered any of its right, title or interest

in, to or under the Agreement or any monies due or to

bacome due thereunder or by reason thereof and St. J&LC

has full right, powar and authority, subject to the Consent

‘0f 3SI, to transfer to Assignee absolute title to St. J&Ll'’sg
right, title and interest in, to and under the Agreenen; '
and the Equipment and in and to all such monies. . =



“ g
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5. St J&L herebv represents and warrants to Assignee

T”” “that the Agreement was duly authorized and lgwfully executad

®  and delivered by it and insofar as St. J&LC is concerned .

is a legal, valid and existing agreement binding upon - ' SR
t. J&LC in accordance with its terms and is now in full - c

force without further amendment or modlflcatlon thereto. ’ o

6. St. J & LC agrees to 1ndemn1fy and hold ASSIGNEE, Morrlson— .
Knudsen Company, Inc., and directors, officers and employees of . 7‘
each of them, harmless from any and all liability, loss or damagel/'g/‘?
each may suffer as a result of claims, demands, costs aqﬂ ggdg- 7ééy*”

» acta ain e fogzﬁm%“g;%h ig%e“e‘?neRF o1 the s> fShnsoar & Sy g7
! N%ﬁi iﬁ xﬁ% 1 roa rior to O §§8 ag 6§kaKJXAﬂxxx°mAkmxx 000 &

sé R BEHRE KSXXXS X 5axkxxwﬁ%QMXxxﬁkssxxnnmamm _

7 St. J&LC and Assignee hereby agree that they will
rom time to time at the request of SSI or Assignee, - . :
s the case may be, make, execute and deliver all such
uture instruments of assignment, transfer and assurance
ad do such further acts and things as may be necessary
nd aooroprlate to give effect to the provisions set
orth herein and rore perfectly confirm the right, title
a2nd interest hareby assigned and transferred to Assignee

or intended so to be.

(T

m{urdmr

H\

‘8. Lno terms of this Assignment and all rights and obli-
gat10n= hereunder shall be governed by the laws of the
+ate of California, provided, however, that the pargles'
shall be entitled to all the rights conferred by S ction
20c of the Intersfate Conwerce Act. :

3. " This Assignment may be executed in any numbear of
.counterparts,. but the counterpart delivered to Assignea - = coan
shall be deemed to be the orlglnal counterparf.. e

IN WITNESS WHEREOF, the parties hereto, each pursuant to -
due ‘corporate aufhorlfy, have caused this Assignment L
to bz executed in their respective corporate names by -~ - - ¢ cnoes
their duly authorized officers, and their respective . e
co*porate seals to be hereunto affixed and at;esfed R
all as of the date flrst above wrltten. .

R}
l
\

-

ST JOHNSBURY ‘& LAl OILLE COUNTY -

. RAILROAD IR
Its Ao 22 7 R -

VERMONT NORTHERN RAILWAY CO.




STATE OF )

A IPAHO ) SS:

County of Ada : ), . = - :
On this ¢_3tday of , ,> 1976, before me personally
appeared , Decenbar™ , to me personally known,
who, being BFME Doy BEOASEd, says that he is ' B :
of Vermont Northern , that one of the ceaYiCEF PYEBEdentihe

' foredtpikronds Compemy 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 ;Zij;;ZJporation.
’ B - ¥
e : ' - ﬁﬁézzl <o A
_ . ///7 (gffg;y Public

{Notarial Seal] - My Commission Expires:

—I=26=80 '

STATE OF CALIFORNIA)

) 8S:
CITY, AND COUNTY )
OF SAN FRANCISCO )
On this day of ',v1976, before me personally
appeared , to me personally known,

who, being by me duly sworn, says that he is
of SSI. Rail Corp., that one of the seals affixed to the
foregoing 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 ot said corporation.

) L
Notary Public
I[Notarial Seall : My Commission Expires:
STHTE ©F 'oaewwwr‘ )
LAWMOILLE . CouNTﬁ ) ' 8S:
)' N
.On this (4 day of JAN. ,.1976, before me personally
appeared (BRuno A. LoATL , to me personally known,

who, being by me duly sworn, says that he is PRESIDENT ‘
OEST: SoNNs BUAN JLAMOLL LR wunn~ P That one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its pboard of directors, and he
~acknowledged that -the execution of the foregoing instrument

was the free act and deed of said Zorporation. -
: 4
_ ' S

Notary Public

INotarial Seall My Commission Expires: 2/k0/7ci
1



CONTRACTORS
\ ENGINEERS
1. .. DEVELOPERS
Y TN
{ !\‘) MORRISON-KNUDSEN COMPANY, INC.
LA
gﬁf&é’:«’é»%:ﬁiuosm PLAZA 7 PO.BOX 7808 / BOISE,IDAHO 83729 / USA

TELEX 368433
PHONE (208) 345-5000

January 31, 1977

Mr. William Texido, President
SSI Rail Corp. ‘

Two Embarcadero Center

San Francisco, California 94111

Dear Mr. Texido:

This letter shall modify the terms of that certain Assignment
Agreement dated December 1, 1976 between Vermont Northern
Railroad Company, SSI Rail Corp. and St. Johnsbury and
Lamoille County Railroad and shall supplement that certain
Letter of Understanding, dated December 21, 1976 between
Vermont Morthern Railroad Company and SSI Rail Corp.

SSI Rail Corp agrees to defend, indemnify and hold Vermont
Northern Railroad Company, Morrison-Knudsen Company, Inc.
and directors, officers and employees of each of them,
harmless from any and all liability, loss or damage each may
suffer as a result of claims, demands, costs and judgments
against any of them, which arise or occur as a result of the
actions or failure to act under the Lease Agreement between
October 5, 1976 and the effective date of the Assignment.

Except as modified herein, the terms and conditions of the

Agreement, the Assignment and the December 21, 1976 Letter
of Understanding, remain unchanged.

ATTEST: VERMONT NORTHERN RAILROAD COMPANY
CTImnlY

’Tziyn‘un«;72‘1€Ez¢xibua_ By: ;EZZ;;:;?V‘fﬁﬁéggaéngr

Assistant Secretary Leon D. Stoddard, Vice President

ATTEST: SSI RAIL CORP.
=

7

ﬁ%;}?%p/féx}d6} President



STATEOF .....0n 00 ...
COUNTY OF ..Ada . . ... ...

On this 31stday of January., 197before me personally appeared .. €on D., _S_tQ_d_dard
to me personally known, who being by me duly sworn says that such personis ....V.. Pres... of

Vermont Northern.Railroad.Company..., that the foregoing Lease Agreement was signed on behalf
of said corporation by authority of its board of directors, and such person acknowledged that the
exccution of the foregoing instrument was the free act and deed of said corporation.

/Q/// Teeny

ubhc
statE oF .(9/Fakuid. ...
COUNTY OF S4us. FAULISLO
On this s/-ﬂu day of e bpial ... , before me personally appeared iy /// Am. .Tf."./ 0.
to me personally known, who being by me duly sworn says that such person is .. PresioesT of

SSI Rail Corp., that the foregoing Lease Agreement was signed on behalf of said corporation by
authority of its board of directors, and such person acknowledged that the execution of the foregoing
instrument was the free act and deed of such corporation.

lllllllllflIlllllllllllllll(l;;::lllclllrl:[:l;:;:\ll‘llllllllll!l;l \ZAAM % %O/’JIM

TERRY L. RUSSELL Notary Public

~

(3113 11]

\"{ Nolary Public - Cartornia
»* .
+?f San Francisco Cotunty

My Commission Expires May 10, 1980
lll|llll"llll|lll|llllllllllillllllllIn’-lllllllllniluolh




et o olhie RCregoanyg aAssignment and agree:s
, nsibile for fulfill-
ment of tho teres and conditions thoe Agrecement without
any reooursae to St. J & LC. SHT horeby acknowledges that,
v respect bto rental pay wder Arvticle 6 of the

Agreement, Assignee's only obligation is to pay S5I all
nonies collected, subiject to the right of Assignee to rotailn
monics as calculated in Section €A of the modified Agrec—
moent.  Purther, in the event Assiguoee loses 1ts operating
rights or its operating agreemsnt with the State of Vérmont,
Assignee may terminate the Agreement in accordance with
Section 9 of the Agreement. Upcen such termination, Assignee
shall be fully discharged from performing or assuming
further obligations or liabilities and S8I agrees to defoend,
indemnify and hold Assignee, Morriscon-Knudsen Company, Inc.,, -
and directors, officers and ewployees c¢f cach of them, g/gzyf
harmless for all liability, loss or damage it may snffer*gs
a result of claims, denands, costs, Jjudgments and attornevw
fees which may arise ox occur eilthcr bhefore the eficctive
date of said Assignment or after termination of the Agree-
ment due to the loss of operating rights.or operating agreement.

“ A oy - . - e & PR el e s xe e e
that 3+ obh 1Y Wnld Do ionneg welon v

<
\
3
o b

In the event the Agreement is terminated, Assignee agrees :
to cooperate with SSI in the assignment of this Agreement

on the same nonrecourse basis as the Assignment between , -
St. J & LC and Assignee.

ATTEST : SSI RAIL CORP.

ATTEST: VERMONT NCHKTHERN RAILROAD COMPANY

.,—-"‘ o Ay o I e e e
/ 2 - P 7 r Ry e S = ?/fxﬂf,z“f e 7 T ——
ool (O § et BY ot et 6 _

Py
*relating to the forcgoing Assignment and the Agrecment //27/é///



My appeaved 1000 Be Stody

says that such person is Vigoe Prag,
i cuse Agreemont was sivned on b

;:‘.r‘.a

such person acknowledged that the
said corporation.

Savch eOronTe

exceution of the fores

Netary Public
RS N AN
/ TP IRe
appeared [ (LY LLE I SLP0T
Y ‘ it such person is Sl londs L of
§S! Rait Corp., that the foregning

Leuse Agrecment was signed on behalf of said comporation by
auihority of its board of directors, and such person acknowledged that the execution of the foregoing
instrument was the free act and deed of such corporation.

“ey

?“EF[!‘!‘?%Y—@““S!RI(E“iZE!Efﬂ!i!ﬂi:‘;L’f;ﬁ!l!b‘i‘,‘;!!uﬁ‘s'(;‘Kﬁiﬁf? _ / . /
o OFFICIAL SEAL o i s 077
~peg ot k \ki_,v \V/O‘/} 4 ; - A A 15 !

TEREY L RUSSELL g /Notary T
Molary Public - Calitgrnin &
Gan Francisco Cound

¥ My Cormmission Cxpires Nay 16, 1
-

o~

(Ei3 £113 444




g iz <t‘
fries i o
- g“iﬁ;‘u MORRISON-KNUDSEN COMPANY, INC.
s B ~

3 OREE

e "j

¥ EALCUTIVE OF HiCE
P : ONL MORRISON-KNUDSEN PLAZA / P.O. BOX 7808 / BOISE. IDAMO 83729 / LS A,
A TELTY 3638439

PHONE: {203} 345-5000

- December 21, 1976

Mr. William Texido, President
SSI Rail Corp.

Two Embarcadero Center
San Francisco, California 94111

Dear Mr. Texido:

This letter shall modify the terms of that certain Assignment
Agreement dated December 1, 1976 between Vermont Northern
Railroad Company, S5I Rail Corp. and st. Johnsbury and
Lamoille County Railroad.

1) Vermont Northern Railroad Company. hereby agrees
to paint for SSI Rail Corp, fifty (50) box cars
currently numbered SJI, 3000 through SJL 8049
inclusive at its cost;

In the event the utilization exceeds ninety
percent (903%) in any calendar year, SSI shall
receive an amount équal to the SSI.2ase Rental
plus an amount equal to forty percent (40%) of the
Yevenues earned in excess of the SSI Base Rental
and the Lessee shall receive the remaining sixty
percent (60%) of these excess revenues earned.
This will change the first sentence of Section 6A
(ii) of the Lease Agreement.

2)

ATTEST: VERMONT NORTHERN RAILROAD COMPANY

’?izirkakﬂ§éjz?.géa‘hﬁég4€,

Assistant Secretary

M@CL, e 7 —/
Byﬂpzi:#wégii;gzzégzz
Leon D. Stoddard, Vice President

SSI RAIL CORP.

ATTEST:

{

L

By <('-%

William Texido, President
Pd /’ . .

”
3
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