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Washington, D. C. 20036 MOERSIALE COMIIRCE COLLLSSICd
4 RE: Conditional Sale Agreement made as of June 4, 1976,
filed with the ICC on June 7, 1976, at 1:40 p.m. and
assigned recordation number 8355.
\§§ Dear Sir:

Enclosed for filing with and recording by the Interstate
Commerce Commission are six (6) executed counterparts

of a Second Amendment and Supplement dated as of July 30,
1976, to the above referenced Conditional Sale Agreement
between SSI Rail Corp., Two Embarcadero Center, San
Francisco, California, 94111, Buyer, and FMC Corporation,
200 East Randolph Drive, Chicago, Illinois, 60601, Seller,
covering the following railroad equipment:

100 50'6", 70-ton capacity, general service, single-
sheath boxcars built by FMC Corporation, numbered
VSO 6100 through 6199, inclusive.

( Identifying marks on all of the foregoing equipment:cf?
The words, "Ownership subject to a Security Agrege
ment filed under the Interstate Commerce Act, «
Section 20c," printed on each side of each unit. o ?%
"g\ \:A - s
The Seller's interest was previously assigned to First2¢ £,
Pennsylvania Bank, First Pennsylvania Tower, Centre Squgj@ﬁ -;i
Philadelphia, Pennsylvania, 19101. The enclosed six ﬁé »
(6) executed counterparts of an Agreement and Assignment’ =
assign such Bank's interest to Citicorp Leasing, Inc., o
399 Park Avenue, New York, New York, 10022. 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.
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RN Also enclosed are six (6) executed counterparts of an
\\\/ Assignment of Lease and Agreement assigning to Citicorp
(1)
TWO EMBARCADERO CENTER SAN FRANCISCO, CALIFORNIA 84111 (415) 983-0123
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Hon. Robert L. Oswald
August 25, 1976
Page 2.

Leasing, Inc., SSI's interest in its lease of railroad
equipment with the Valdosta Southern Railroad Company
dated March 26, 1976 as and only to the extent that such
lease relates to the above referenced boxcars.

Also enclosed is this Company's check in the sum of
$30.00, 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

Law, Washington, D. C., who will be delivering this letter
on our behalf.

Very truly vyours,

Martin D. Goodman
Secretary

MDG:md
Enc.

(2)
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SECOND AMENDMENT AND SUPPLEMENT TO CONDITIONAL SALE X/
AGREEMENT made as of July 30, 1976. RECORDATION NO. ,hwmmMQMMwﬂ

SEP %1976 -1 A& PM
WITNESSETH: | _
—————————— WTERSTATE GOMLLECE COMUNISHICH

WHEREAS, FMC Corporation, a Delaware corporation (here-
inafter called "Builder"), and SSI Rail Corp., a Delaware
corporation (hereinafter called "Railroad,") heretofore
entered into a conditional sale agreement made as of June 4,
1976, filed and recorded with the Interstate Commerce
Commission and assigned Recordation No. 8355 (herein-
after called "the Conditional Sale Agreement,") pro-
viding for the construction, sale and delivery by

Builder and the purchase by Railrocad of one hundred (100)
50' 6" 70-ton capacity, general service, single sheath
boxcars numbered VSO 6100 through VSO 6199 inclusive
(hereinafter called "the Equipment"):

WHEREAS, pursuant to a First Amendment and Supplement

. to Conditional Sale Agreement dated June 22, 1976,

filed and recorded with the Interstate Commerce Commission

and assigned Recordation No. 8355B (the "First Amendment")

(the Conditional Sale Agreement and the First Amendment

are hereinafter referred to collectively as the Conditional
Sale Agreement, as amended), the Conditional Sale Agreement
wzs amended; and

WHEREAS, pursuant to an Agreement and Assignment dated

as of June 22, 1976, filed and recorded with the Interstate
Commerce Commission and assigned Recordation No. 8355A

(the Assignment"), First Pennsylvania Bank N.A. ("Bank")
wes assianed Builder's interest in the Conditional Sale
Agreement, as amended; and

WHEREAS, Citicorp Leasing, Inc., a Delaware corporation,
("Assignee") has agreed to accept an assignment of the
Conditional Sale Agreement, as amended and as hereinafter
further amended and supplemented and to pay Bank the
consideration for such assignment on the condition that
the Conditional Sale Agreement, as amended be so further
amended and supplemented; and

WHEREAS, as an inducement to Assignee to accept the
assignment of the Conditional Sale Agreement, as amended
and to pay Bank the consideration for such assignment,
Railroad and Assignee have agreed to amend and supplement
the Conditional Sale Agreement concurrently with the
execution of the Assignment from Bank to Assignee as
hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and
of the mutual agreements hereinafter set forth, Builder
and Railroad hereby agree as follows:

(1)




(1)

Section 3 of the Conditional Sale Agreement,

as amended, entitled Purchase Price and Payment, is
hereby deleted in its entirety and the following added
in lieu thereof:

ll3.

Purchase Price and Payment. The total purchase
price for the Equipment shall be $2,914,006.
Railroad hereby acknowledges itself to be indebted
to Builder in the amount of such total purchase
price for the purchase of the Equipment and hereby
promises to pay said amount and interest thereon
in cash to Builder at such place as Builder may
designate as follows:

(a) $582,801.20 on June 25, 1976; and

(b) $2,331,204.80 ("the Conditional Sale
Indebtedness") together with interest thereon
or on so much thereof as from time to time
remains unpaid at the rate of ten and three-
quarters per cent (10 3/4%) per annum (computed
on the basis of a 365-day year), payable in 40
quarterly payments, the first 39 of which shall
be in the amount of $78,675.67 which amount
represents level payments of principal and interest,
commencing on November 30, 1976, and payable
on each February 28, Mav 31, and August 31 thereafter,
and ending on May 31, 1986 and the 40th quarterly
payment, payable on August 31, 1986, shall be
$1,282,717.32, or such other amount as shall
be sufficient to discharge the accured interest
on, or the unpaid principal of, the Conditional
Sale Indebtedness. 1In the event of a casualty
occurance and prepayment as set forth in Section 18
hereof, the quarterly payments shall be appropriately
adjusted to reflect such prepayment.

"In addition to the above payments, Railroad shall

pay a commitment fee of $16,132.55 to Assignee upon
the execution of this Second Amendment and Supple-

ment to Conditional Sale Agreement.

"All payments provided for in this Agreement
shall be made in such coin or currency of the
United States of America as at the time of pay-
ment shall be legal tender for the payment of
public and private debts. All payments made
pursuant to (b) above shall be applied first to
accured interest at the rate herein specified
and the balance to the Conditional Sale Indebtedness.
Railroad has the privilege of prepaying any portion
of the Conditional Sale Indebtedness prior to
the date it becomes due. Railroad agrees at any
time upon request by Builder or its assignee
to execute a promissory note evidencing the then
unpaid balance of the Conditional Sale Indebtedness
and the interest thereon and the payments to be
made thereunder as herein set forth."

(2)



(2) Section 11 of the Conditional Sale Agreement, as
amended, entitled Remedies, is hereby amended and
supplemented by deleting the following:

"(£) ITEL makes default in its obligations under
its take out commitment to First Pennsylvania
Bank N.A."

and adding in lieu thereof the following:

"(f) ITEL makes default in its obligations under
its Debt Servicing Agreement dated as of July 30,
1976."

(3) Section 11 of the Conditional Sale Agreement,
as amended, entitled Remedies, is further amended
and supplemented by deleting from the ninth line of
paragraph (d) on page 6 of the First Amendment the
word "tender" and substituting in lieu thereof the
word "make."

{4) Section 14 of the Conditional Sale Agreement,
as amended, entitled Law of Governing, is hereby deleted
in its entirety and the following added in lieu thereof:

"14. Governing Law. Railroad warrants that its
chief place of business and its chief executive
offices are located in the state of California.
The terms of this agreement and all rights and
obligations hereunder shall be governed by the
state of New York, provided, however, that the
parties shall be entitled to all rights conferred
by Section 20c of the Interstate Commerce Act

and any rights arising cut of the marking on

the units of the Equipment as herein provided."”

(5) Section 19 of the Conditional Sale Agreement,

as amended, entitled Reports and Inspections is hereby
deleted in its entirety and the following 1s added

in lieu thereof:

"19. Reports and Inspections. On or before

March 31, in each year, commencing with the

year 1977, Railroad shall furnish to Builder

an accurate statement (a) setting forth as at

the preceding December 31, the amount, description
and numbers of all units of Equipment then subject
to this Agreement, the amount, description and
numbers of any unit of Equipment that has suffered
a Casualty Occurence or has been withdrawn from

use and such other information regarding the
condition, use and state of repair of the Equipment
as Builder may reasonably request, and (b) stating
that the numbers and markings required by section 6
of the Conditional Sale Agreement have been preserved
or replaced. Builder shall have the right to
inspect the Equipment and Railroad's records

with respect thereto at any reasonable time.

(3)




"Railroad will furnish to Builder (c) as soon as
available and in any event within ninety (90)
days after the end of the first, second and third
quarterly accounting periods in each fiscal year
of Railroad, copies of the balance sheet as of
the end of such accounting period and copies of
the related statements of income and retained
earnings of Railroad for the portion of its
fiscal year ending with the last day of such
guarterly accounting period, all in reasonable
detail and stating in comparative form the figures
for the corresponding period in the previous
fiscal year; and (d) as soon as avallable and

in any event within 120 days after the end of
each fiscal year of Railroad copies of the balance
sheet of Railroad and of the related statements
of income and retained earnings for such fiscal
year, all in reasonable detail and stating in
comparative form the consolidated figures as

of the end of and for the previous fiscal year,
and certified by Railroad's independent and
public accountants.”

(6) Section 22 of the Conditional Sale Agreement,
as amended, entitled Notices is hereby supplemented
by deleting section 22(c) thereof and substituting
the following:

(¢) To Assignee at:

399 Park Avenue
New York, New York 10022
ATTN: Manager - Contract Administration

IN WITWESS WREREOF, the parties hereto have executed
this instrument to be executed under the respective
seals of the undersigned all as of the date first above
written.

CITICORP LEASIN INC.

M/w

m\ w améﬂ“

ATTEST:




State of New Yoot )
)
Cﬂwn?ﬁ’; ?‘Fﬂ/ew L/Or-k) '

On this Zlé??Zay of /)UéUS%’ , 1976, before me personally

appeared MATHEW) COlAsAnTt- + tO me personally known,
who, being by me duly sworn, says that he is /. ¢ Fread ent

of Citicorp Leasing, Inc., 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 of said corporation.

SS:

,
: 1AMS
Notary Public Notary Fublic, State of New York

No. 4511613 Qualified in Broax Co.
Cert. Filed in New York County

[Notarial Seal] My Commission Expires: s Lerch 31, 1977

STATE OF CALIFORNIA)
) SS:
CITY AND COUNTY )

OF SAN FRANCISCO )

On this 17th day of August ;, 1976, before me personally
appeared William J. Texido ; to me personally known,
who, being by me duly sworn, says that he is President

of SSI kail Corp., that one of tae 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 of said corporation.

LD LT LR T T TEE IR r T eee e eaqnnssy
OFFICIAL SEAL s ! P K\x
TERRY L. RUSSELL 3 ) I
Notary Public - Calitornia H g}_‘/j“)‘ﬂ A O/ - A /g0
San Francisco Ceunty (UNotary Public
My Commission Expires May 10, 1980 )
L L L e T T T T T . . . /M ~> YD
[Notarial Seal] My Commission Expires: /My; /Ut O
i 7
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