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7&29 (/  AENDMENT AGREEMENT dated as o Juué.ftﬁ,
1976, among FIRST SECURITY BANK OF..UTAH', |
NATIONAL ASSOCIATION, as Trustee (hereinafter
called the Lessor), under~a Trust Agreement
dated as of June 1, 1974 (hereinafter called

. the-Trust Agreement), NATIONAL RAILROAD PASSEN-
GER CORPORATION (hereinafter called the Les-
see), and FEDERAL FINANCING BANK (hereinafter

called the Assignee).

" WHEREAS the Lessor and the Lessee have entered into
five Equipment Leases dated as of June 1, 1974 (the Original
Leases)j

WHEREAS the Lessor and BANK OF AMERICA NATIONAL TRUQT

, AND SAVINGS ASSOCIATION (herelnafter called the Original

A881gnee) have eqtered into an Assignment of Lease and Agree- .

ment dated as of June 1, 1974 (hereinafter called the 0r1g1na1

A551gnmcnt), with respect to the Original Leases;

WHEREAS the Originei Leases'and the Original Assign-
ment were filed'and.recorded with the Interstate Commerce
Commission pursuant to Secticn 20c of the Interstate Cemmerce
Act on February 10, 1975, at‘3:25’p.m., add were assigned

recordation numbers 7829-B through F, end 7829-0 respectively.
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" WHEREAS the Original Leases . and the Original AsSign- __‘
ment have been amended in certain respects, including the sub-
stitution of the Assignee for the Original Assignee as a party

QJAL. .

" to the Original'Assigﬁment (the;Original Leases and
Assigﬁmehts, as amended and supplémented to the date heréof;
‘béing hereinéfter called the Leases and the Assignment, -
respectivelyj; and )

wHEREASfthe part%és hereto now desife to amend further
the Leases and theAAssignment ih cértain'respects.

NOW,-THEREFORE,~in consideration of the mutual cov:.
enants and agreements herein contained, the parties hereto
hereby agree as follows:

1. Schedules A of the Leases No. 1, 2, 3, and. 5 are

amended by substituting therefor the Schedules A attached hereto.

2. The caption to Section 25.1 of each of the Leases -
and the phrase "If on or before July 14, 1976" appearing immed-
iately thereafter is amended to read

25,1, Purchase'on:or before January 31, 1977. 4Ifj
on or before January 14, 1977:" , . S

3. Each and evety reference in Section 25.1 of each
of the'LeaSés to the date."July 31, 1976" is hereby‘amended
to read "January 31,;1977".

4. Each and eVery reference in Section 25.1 of
eaéh of the Leases to the date "July 14, 1976" is hereby,amende?
‘to read "January 14, 1977". o |

5. The_sécond'sentence of Section 1,1 of Lease No. 5



‘is amended to .read as follows:
i . ' .

i Upon settlement for each Item of Equipment by the
Lessee under the Conditional Sale Agreement, the Lessee,
prior to placing such Item of Equipment in service, is
selling such Item of Equipment to the Lessor in its

capacity as Trustee for the Trustor with respect to a
separate and distinct Subtrust, subject to the provisions
of the Conditional Sale Agreement, pursuant to the Sale
.and Lease Back Agreement dated as of June 1, 1974, between
the Lessor and the Lessee (the '"Sale and Lease Back Agree-

‘ment"). - _ o ‘

6. Section 1.3_bf Lease No. 5 is amended to read
as follows:

1.3. Certificate of Acceptance. The Lessee's exe-
cution and delivery to the Lessor of a Bill of Sale with
respect to each Itéem of Equipment shall conclusively esta-
blish that, as between the Lessor and the Lessee, but
without limiting or otherwise affecting the Lessee's
rights, if any, against the Manufacturer, such Item of
Equipment is acceptable to and accepted by the Lessee under
this Lease, notwithstanding any defect with respect to
design, manufacture, condition or in any other respect.
The -Lessee's execution and delivery to the Lessor of a

‘. Certificate of Acceptance with respect to each Item of

Equipment shall conclusively establish that, as between
the Lessor and Lessee, but without otherwise affecting
the Lessee's rights, if any, against the Manufacturer,
such Item of Equipment is in good order and condition and
appears to conform to the specifications applicable there-

) to and all applicable United States Department of Trans-

/ portation and Interstate Commerce Commission requirements
and specifications, if any.. The execution of a Certificate
of Acceptance with respect to an Item of Equipment shall
constitute representation by the Lessee that it has no
knowledge of any such defect in such Item of Equipment.

7. Section 11.1 of Lease No. 5 is amended to read
-as follows:

"~ 11.1. Duty of Lessee to Notify Lessor. In the event
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that:v

(a) any Item of Equipment shall be or become
- lost, stolen, destroved or, in the opinion of the
Lessee, irreparably damaged, or shall be requlsltlnnpﬂ
- or taken over by any governmental authorxi+: ‘
; ~ +.power of eminent domain or otherwise durlng the term
‘ of this Lease; or - -

(b) the Lessee shall not, on or prior to
December 31, 1976, have executed and delivered to the
Lessor a Certificate of Acceptance with respect to

- any Item of Equipment and, on or prior to December
31, 1976, placed in revenue service such Item of
Equlpment .

(any such occurrence, except for any requisition
which does not exceed the remaining term of this
Lease in respect of such Item, being hereinafter
called a Casualty Occurrence), the Lessee shall
within 30 days after it has knowledge of such
Casualty Occurrence notify the Lessor in writing

in regard thereto and, where applicable,- spec1fy the -
date such.Item of Equlpment was first placed in-

- revenue service. Lessee's failure to execute and PR

deliver a Certificate of Acceptance with respect to
-an Item of Equipment and to notify Lessor that it

has placed such Item in revenue service prior to
December 31, 1976 shall constitute such notification
with respect to a Casualty Occurrence as descrlbed in
subparagraph (b) above.

" 8. The first sentence of Section.1l.5 of Lease
No. 5 is amended to read as fbllows:

11.5 Casualty Value. The Casualty Value
of each Item of Equipment shall be an amount

© determined as of the date the Casualty Value -~ .v~- - -~

, is paid to the Lessor under Section 11,2" hereof
' (and not the date of the Casualty Occurrence) -
equal to that percentage of the Acquisition T
Cost of such Item of Equipment as set forth in
the Casualty Value Schedule attached hereto

as Schedule C and as provided in the last
sentence of this Section 11.5, less in the case
of a Casualty Occurrence as set forth in sub-
paragraph (b) of Section 11.1, the amount of
the unpaid Conditional Sale Indebtedness (as
defined in Article 3 of the Conditional Sale
-Agreement; with respect to such Item of Equip-
ment, plus accrued interest thereon, if any.



amended to read as follows:

(f) Each Item of Equipment will constitute ''new
section 38 property" within the meaning of Section 48(b)
of the Code (as defined in Section 15 hereof); at the
time of delivery of the .Equipment to. the Lessor under
the Sale and Lease Back Agreement, the Equipi... oL
have been placed in service by the Lessee and no person -
will have claimed any investment credit or amortization

.or depreciation deductions with respect thereto; no Item
of Equipment will be placed in service prior to the -exe-
- . cution and delivery to the Lessor of a Certificate of
Acceptance with respect to.such Item; and each Item of
Equipment will be placed in revenue service on or before
December 31, 1976. ‘

t

10. AScheduies B, C; D,‘and E of Lease No. 5 are

amehded by subétituting tﬁerefor the Schedules B, C, D, and E
atféched~heretd. |

| ‘11.- Leasé’No; 1 is amended by (a) substituting for
Schedule_B thereoffthe Schedule B:attached hereto; and (b)
adding theréfo Scheduléé CCQ bb,-and EE, which shall apply to-
. that Iﬁem of Equipment having Railroad No. 964, in the same _
manner as Schédules C, D and'E apply'to the remaining Items of
Equipment leased.thereunder;
‘ 12, The‘ASSignment is hérebyvamenaed-to permit the
' aforesaid amendments to eaéh of the Leases as though originally-

set forth therein.

s
t

13. Each and every refgrence in the Leases and the
Aésignment to.the Trust Agfeement, the Guaranty Agreement, the
'Othef-Leases,‘the Conditional Sale'Agreemeht, the Agreement
and Assignmént and the Sale and Lease Back‘Agreement shall Be

"deemed to refer to such documents as amended to the date hereof.

14. Except as amended hereby, each of the Leases
and the Assignment shall remain unaltered and in full force

and-effect.



15. The Lessee will promptly cause this Amendment

Agreement to be filed and recorded in accordance with the

- provisions of Section"10.1‘gf~each ot “the Leases.

IN WITNESS WHEREOF, the .parties heréto'have caused

" their names to be signed hereto by their respective officers

thereunto duly authorized, and their respective corporate

seéls, duly attested, to be hereunto affixed as of the day

and year first above written.

[Corporate Seal] -

Attest:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as Trustee,

by

Authorized Officer

T Authorized Officer

-

[Corporate Seal]l

Attest:

 NATIONAT. RAILROAD PASSENGER

CORPORATION,

by -

7

- 7/ BSecretary

[Corporate Seall

" Attest:

FEDERAL FINANCING BANK,

by

Secretary



Apprqval‘of the AdﬁiniStrator

ihe‘Feaeral Railroad Adminiétrator on behalf of the
Secretary of.Transpdrtation of the United:States of America does
hereby épprovevthé:foregoing'Amendment Agreement iﬁ accordance
with Section 26.13‘of each of the Eq;ipment’Leases dated as of
Junetl, 1974, between First Sec&rity Bank of Utah, National

Association, as Trustee, and National Railroad Passenger Cor-

MW

-poration’and related documents.

' Federal Railroad Administrator




DISTRICT OF COLUMBIA, ) ss.:

| 6n this<9C77Hday of June, 1976, before me personally
‘appeafed<]34P£)H HZQQ , to me personally known, who, beiﬁg by me
 du1y swﬁrﬁ, said that he is the}Federél Railroad Administrator,
that the foregoing instrument was signed by him by authority duly.
delegated fo Him by the Secretary of Trahsportation; and he acknow-
 '1edged that the execution of the forégoing instrument was his free

act éﬁd,Qeed as the Federal Railroad Administrator.

5

: NOtaW
-[Notérial Seal] ' e
My Commission expires

My Co@sﬁon Expires September 30, 1980

AN

[}
S

-



STATE OF UTAH, - )
| - . ) ss.:
COUNTY OF SALT LAKE, )

On this day of June, 1976, before me personally
appeared | V‘ | L to'mé'personally known,
whb, being by me duly sWorﬁ, said that he is an Authorized Officer
of FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, that one of

the seals affixed to the foregoing instrument is the corporate

seal of said association, that said instrument was signed and

sealed on behalf of said association by authority of its Board of
Directors, and he acknowledgéd that the execution of the foregoing

instrument was the free act and deed of said aésociation.

Notary Public
[Notarial-Seal] |

My Commission expires



10 °
'DISTRICT OF COLUMBIA, ) ss.:

Oﬁ this day of . ’1976, before ﬁe personéliy.
appeared ' | _; to me personally known, who, being
by me dﬁly sworn, éaid that he.is.Vice Preéident-Finance of
NATIONAL RAILROAD PASSENGER CORPORATION, that one of the seals .
affixed to the foregoiﬁg instrument is the corporate seal of said
corporation, that éaid instrﬁmént was signed_and sealed on behalf
 of said corporation by authority of-its Board Qf'Directors, and
‘fﬁe_acknOWIedged that the executionkof the foregoing instrﬁment’

was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires



11

DISTRICT OF COLUMBIA, ) ss.:

. On this day of June, 1976, before me personally’
appeared ' | v._- , to me personally known,
who, being by me duly sworn, said that he is of

FEDERAL FINANCING BANK, that one of the seals affixed to the

|

foregoing instrument is the seal of said bank, that said instrument

was signed and sealed on behalf of said bank 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 bank.

Notary Public
[Notarial Seal] |

My Commission expires

T



oo T)p_e
60 H.P.
Lacomotives

EeHC.P.....

6000 - H.P.
Locomotives

E6OC.P.........

Type

e HI.
© Legnmotives

| X711 4 L

tThe‘term “ltem of Equipment™ as used in this Lease: sh.xll mean a ku.omonvc described above, includirg

Qated ©/16/71, Leswee's Request
for Quotation W9354.01 dared
12719772 2nd Purchase O-ds=r

WWJ 3073-002 dated 3/2U//J

. and supplements thereto. ang

the sigaul cquipnient installed therein.

_. . Exclusive of fucl and freight. | B o

#WJHfSlSG-040

-

'$909,756.33

SCHEDULE A .
, , )
TO LEASE NO. l . . '“_ _"‘: .p‘M'.;M
{(Michigan National) Temm—
'.'DHSCRW-TI_ON OF EQUIPMENT? T e Bt - e
lri'anu‘h_lclu.rtr'q' Place of . o
Quaatity Specitications Acceptance R:R.Not  UnitPrice® Total Price
Electric ’
Medel 3 puitter's Specificution Number GE 99?5?,
............. Ul er’s Specification Number GE Wy 1
"$14} and Preposition T29-60786 anTfﬂZ 957 $732,856.33
datn(!)‘l/l()/'ll Lessee’s Reguest -
for Quotation W93S4-01 daied . !
- B2/19/72 and Purchase Order $2,198,568.8¢
WWS 3079-002 dated 3/20/73 : -
and supplements thereto.
-w -
Flectric ) -
Hodd 3 B ilder's S ification Numbe GE Wilminzton ;
.............. uilder’s Specification Number ilmington,. ;
$141 and Proposition 129-03014 Cclaware? 70,974 s 717 79 6 00 i
gatcd(‘;/lwn Lessee's RZQQJESI 975 ©
of uotation X-WEJ-253-0] -~
dated 9/11/73 and Puschase Ot 52 153,238.6¢
der WWJ  3284.00)  duted §
© 10718773 and suppicmcenis these- -
- - ST t\. .. . to —_— = - ST - » i
PR . -
. " . Rarulzcrurer’s f?lace of : R :
- Quantity Specifications Acceptance ~ R.R.Nos.  pnirpricer  Tote! Prlce
Flectew ' ' ’ .
Modef . : : .
— , Builder's Sr‘cn..canon Number GE  “Witminegs 964 %
i 3141 and Proposition T29-60736 jd::’r;icon. ' '@909 ? 756 .33

PPRRTREIWEL L P LT VPReT PR

RS IRE b L2l AN

NPTV PR TeRR you v s ss TP U TTE 75 S SR/

o

i



SCHEDULE A R

. N ’ . )
: . TO LEASE NO. 2 ’ o ..
. B (Natrail Equity)- , .
o e ,;Dl‘ISCRlPTl‘(‘)N3’(’)?’%3@1;’5@&“-‘;’?“‘? .
. Manu_fgctnfcr‘\ Placeof ) :
_ Type Quantity Specifications Acceptance R.R.Now  Unit Price® Total Price
6000 - HP.  Flearic o ' '
'.El.oméud!ivc\ Muodel 2 Builder's Spedif . 953 )
ODCP.s e uilder's Specification Number GE wj) .
. i $141 and Proposition T29-60786 lDT;:\%:o.g 954 $732 »856.33
}!aledo(ill(s/'ll Leswee™s Reguest .
or Quotation W9354-01 Jated T . p 710 . 52X
12/19/72 ard Purchase Order . - $1,465,712.3%
WWJI 3079-602 dated 3/20/73
and supplements thereto.
. e R . . ' )

6000 HP. Flectric
Locnrnouvcs Mudel . .
EGOC.P...reeeened 3 " Builder’s Spedification Number GE demgzon 971-973 $ 7]_7 746 00

i $t41 2nd Proposition T25-03011  Delaw
gﬂudc‘)/l‘?ﬂl Lessee’s Request . : '
or wotatinn X-WEJ-254-0G1 . ]
dated 9/11/73 und Purchase Ot- ) S $2" 153’,238'00
der WWJ)  3284.00)  duied : S e : :
10/11/73 and supplements there- - .. - Co ) . .
o : : - R

$ The term “hem of Equ)pmem as used in this Lease shall mean a lmomouve described above including
the signal cquipment installed therein.

" @ Exclusive of fuel and freight.

. [
H L)
pho -
. - -
-
. .
- >
.
.
. -
.
a '
{
.
i
. " .
- . .
.
[ 3 .
*_®
. .
P ..

Camimein e -

A siache d e

e et g oy el .



SCHEDULE A L

S TO LEASENO. 3 : o RO
: . (south Carolina Natlonal) SR .
' ..DESCRIPTION OF EQUIPMENT} . R °'
- ' . Manufacturer's Place of . o
I!_P_‘: 9:‘_‘_‘[2_7_ Speciticatians Atc:;teu:ce" R.R. Nox. Unit Price®  Total Price
;6000 WP Elearic - ’ , ' ' '
Lacomotives  Moded - :
EDCP........oen 1 " Builder's Specification Number GE Wilmingion, 950 §$732,856.33 _

5141 and Proposnion T29-60786  Deluware
dated 9716773, Leswee’s Request ) L -

for- Quotation W9354-01 duted - : $§732,856.33 -
12719772 und Purchase. Order - . . . o _
WWJ) 3079-002 Quted 3720473
and supplements thercto.

6000 HP.  Flecuic ]

Locomotives  Model C ' :
BE6OCP.eneene s Bmlder s Spedification Numhber GE - Wilmington. 965-969 $717,746,00
: : :Mlda‘;xd <g"ropomxon T29-02011  Dclaware : } ’
ated 9715773, Lessee’s Request . ] -
for Quotation X-WEL-254-G1 $3,588,730.40
dated 9711773 und Purchase Or- ’
. der WWJ 3284002 duted .

CTrs cemrTenms e o7 0073 and supplements there- e Tt LT LT v L

1 The term “ltem of Equipment™ as us#d in this Lcase shall mean a lommouve des«.nbcd a‘)ove including
the s:gnal cquipment- installed thcrcm : ~

- ¢ Exclusive .of fuel and frcxgh(_. : | -



SCHEDULE A _ A
e TO LEASE NO. 2 - PR
' : : .. {Northwestern nNational) R
e "+ DESCRIPTION OF EQUIPMENTt . . . =~ ‘.e' -
' L . .' Mianufacturer's ' ?,hﬁ of | - : A
_ I’g‘: : ?_':"_'1’ Specilications Acceptance RR.Nos.  Unit Prir-< i
: l.f'l:"l'l “H.I l'!sun;l- S . S \
pamotines  Maode : ' : ’ : 2. ’
'I.K:ICI’ ............... - 7 Builder's Specification Number GE - Witmingion, 951,956,$09,756.33
.o : ‘ 3!4%;9:\;1‘5;?;0?&0:\ ?7;-60736 Dclaware 9538 _ L
. ' .. AU _f::cQuo(adon‘W%S3§§-Bl Ljnut:c:jl L 96.0-963 L $ 6:368: 294.3%
. e ; 82719472 and Purchase Order : e LT ’
: : - WWJ 3079002 dated 3720773 o
and supplements thereto. and
P.O., #WJH-5156-040 -
* $The term “liem of Equipment” as used in this Lease shall mean a locomotive described abové. including
the signal equipment installed therein. -
® Exclusive of fucl and freight. . ' ST
.~ LN *
o .
«1/ . «
covt

<o o



Unit #

#952-955-957

970-974-975

#964

SCHEDULE I (To Lease No. 1).

(sueTRUST C)

* ( MICHIGAN NATIONAL BANK OF DETROIT)

Long-Term
Debt Rate

8.125%

Basic lease

Rate Factbr

4,79278%

- 4,89317%

1om m

rren am ome v

R

R e

) T S d———— o ¢ M S w4
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' SCHEDULE CC
TO LEASE 1o. 1
(SUBTRUST C)

vy VRN I P

(urenzcan NATIONAL BANK OF DETROIT)

P

SCHEDULE OF CASUALTY VALUE
UNIT #964 '

| : 3

If Casualty Occurence Is o ‘ _ . i
During Scmiannual Period ' -
Ending On Periodic Rent ' Casualty Value ‘

Paym>nt Date Payablc Per Item

R A 86,2984 o L

Ceeecsesercsesascaceceneneens . 87.1346 R

Cesececacpesasessaccanasnnan , 87.5053 : S el

ceteceseeserececeanansonansas ' 87.4952 : . -

cececvecacteccacarecsrsasnons - 87.0654

ceecesessssesenteccsnsonasans . 86.2762 R

cececescsssssascscccssssecene T 85,0828 S T e

tececececscsncssacacecnccennn o 83.5356 -
L ‘ 81.6031 : :

10iieeeencenccosacsancsoncanoae , 79.3259 . ;

T 1leeeecceencscanscescecncsacoan 76.8074 T S sl
B " 74.2030 -

13ieeeeeceasoroncccecncsacascnan, 71.5091

3 ‘ 68.7221 )

15 ceeecsconssveccecnscoancncns ' . 65,8383 T

16eeereencnsncsnaencsosacsannns - ' 62,8538 . , e

I 2 59,7643 : :

18.ciceecansscsccsascccanananne o . 56.5658 :

E - T o - " 53,2537 : L sl
20..cceceecccsascacacsoanancnns - 49.8234° :

2liciencsacscccacsoccncasaceane S . 46,2702 : R

b J7 3R . 42,5891 e e

S . ..38,7843 .. . . TR

7 A 34.9476 _ E&.RL

25 eeeeeacacascsccscnansacsonne 31.3061 - »

26ceecccecstsoccsascasssssones : . 27.8353 -

b A ... 24,6415 - o renm e

2Bicececscascscacscscscanesnee 21.6978 ,

29 e eeencoscsscssascoseccsnnsas ‘ © . 18.5091 . ' SR

¢ - 15.0000 : -

OO Wi

avans 0 arsar

-

USRI - vy

P WY T ey e g



SCHEDULE DD
TO LEASE NO, 1 _
SCHEDULE OF MAXIMUM PURCANSE PRICE
. (SUBTRUST C - MICHIGAN HWATIONAL

. . BANK OF DETROIT - UNIT #964 )

leveeeeenoannaocacnns - 106.6605
2iienessenncascsenens 107.2471
Beesecscavecsansccoacse 107.4135-
R ' 107.2348
Deeeecccenacssancnnes 106.6768
Beerocnccascccassnoense 105, 7929
Teeeeaneccascacoasone 104.5437
Breeeeroroccannisnnnas 102.9736
Oeveevoscccnssnaassss  101,0552
J0ieeoeoesovanoscasone - 98.8243
1lieeeeeeccancncenanana 96.3167
1 12¢eeeenecnvaceccscnns 93,7123
130ceeencaeseccnonsass 91,0184
B I S 88.2314
15¢icececacecearccnnana 85.3476
16iucececccncoccccnane 82.3631
17 eeeeececasooenanens 79.2736
18.iueencacacccccnsans 76,0751
S L N 72.7630
200ic0eecnencanncnnane 69,3327
2liiicecaccascsanaccas 65.7795
22icieescnscsccnnncces 62,0984
234ieeecenccscccccncns 58.3083
240 eeeccccocccecancan 54,5515
25 4eeecncocsocaccanns 50.9734
260cecccccccaccscncnan 47.5468
. 44,3697
28ieceirocccnnannnanae 41.4179
20 ceceescccccccnancns - 38.2159
30....;;...0....--...-; . ° 3406936



SCHEDULE EE
TO LEASE NO. 1
"ADDITIONAL INFORMALIOH

Name of Trustor:

Michigan National Bank of Detroit
For Unit #964

Increase in Casualty. Value

. Anniversary of : Percentage of
Date Placed In’ ' Acquisition
Revenue Service Price
-— .=~ Third . S e ... .19.6936%
Fifth 13.12%90
Seventh 6.5645

o ————e

st r s gt i a8 B

Sentnd B ses s s en

AT = i o Segyas e St

.




. | scuepurt B (To Lease No. 5)
( SUBTRUST E)

* (HORTHWESTERN ‘NATIONAL ‘BANKAOF MFIINEAPOLTS")~

- Long-Term : . Basic Rate

Debt Rate ’ o .Rate Factor
8.125% ' 4.89317%
f
/'.



SCHEDULE C
TO LEASE NO. 5
(SUBTRUST E)

v . (NORTHWEST NATIONAL BANK OF MINNEAPOLIS)
~. s SCIEDULE OF CASUALTY VALUE

If Casualty Occurrence Is

During Semiannual Period

Ending On Periodic Rent
Payment Date

l.l....l..Q'l.l‘.'........“..

2;..00..0...-.c.oco.o..'oooo'ooo"

3.........0'........‘.0.0....0-"‘

4.-.0.0l...:.'.......-.;.l.‘..'
Bevenscsnscessascccaresencssna
Teeeceacessesssanssasssccscsns
Beeeresoersescssccccscssenccacs
1
0
1lieeeacosncencncasnsosoncnccsne
lz‘oococ--o;.-.o.-.ooo.o-coéo‘.

1300000'lo.o....o.-‘o.-oo.‘oo-o

140.....-no..oo-o.ooo.oo.-oooooo .

150 eeeeenreocecnnscoscnsansanns
16 eeeeencecncasonsnonnnonasanns
171 e eeeesonncosnascecancsancane
T T

lg.a.t..co--.co.-oo.c...oc'f..v-

.200-0000t.o-...oo-.-.o.ooo..la. .

3
22..-.-}.o-o..-ooo¢-.-cooo.o--o
b J
7 R

250.....oco‘-o.lo:o...o....-‘o.

- 26........o-....oo..clc‘o.o.‘..

27.-..'.0...-..ooo-oo.aooa...;.-
28"..'.0....‘.l'.l.........'......
29...".....‘..l..............‘.-

300.0000.b‘.b.o.oo...nc.o....ol-t.

Casualty Vvalue
Payable Pcr Item

© 86,2421
© 787.1034
87.4937
87.4987
87.0788
86,2951
85.1021
--83.5506
81.6087
79.3173
76.7988
74.1944 -
71.5005
68.7136
65.8298
62.8452
- 59,7558
56.5572
53.2451
- 49,8149
46.2617
42,5806
38,7737 ..
34,9321
31.2834
27.8097
24,6186
21,6833
18.5026
15.0000
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SCHEDULE D -
TO LEASE NO. D
SCHEDULE OF MAXIUM PURCHASE PRICE

- .~ SUBTRUST E
.- NORTHWESTERW.NATIONAL:BANK-OF»DETROLT

leeeeeeencencesasanes . 106.9632
2ieeteacccscnscancnns 107.8245
Beeeessesccccccsessss  108.2148
- S A 108,2198
D eecccacoscnnsscsenes 107.7999 .
Gececeenncosancacnnns 107.0162
Teeoescescsencvancess 105.8232
Buevenaccoccnovcacnnse 104.2717
= 102.3298
10ieeeoeeaccccnancones 100.0384
1 © 97.5199
12 cieeecncccannscecas 94,9155
13 cieeeeocenccnssonns . 92,2216
14eeeuieeceeessecnnnnes 89,4347
15, i eaceesccncacecnanns 86.5509
16ieccrecrscnasencenas 83.5663

17-...-...0..0..0-..--
18-00..-0..--..._......

19.0...0..0.....-.--0-

20.0.00.-0..0....00...-

21-00.......0..-0..-..
'22.‘.Qoonocotcnol.ontt
23..;.0..0..--0..‘0..-'

240.......-.0......-..

25......‘.......,.-...'

26.cecciccsaccnancnnnn
3
b < T
29 eietcsoncccrcnsane

30'000.0,..90.:0n0‘.0.‘

And Thereafter

80.4769

77.2783
73.9662
70.5360
66.9828
.63.3017

59.4948"

55.6532
52,0045
48.5308
45,3397
42,4044
39.2237
35.7211

gy g

memae




SCHEDULE E
TO LEASE NO. §
ADDITIONAL INFCRiAATION

Name of Trustor:

Northwestern National Bank of Minneapolis

Increase in Casualty Value

. - Anniversary of
. Date Placed In
Revenue Service

- Third
“Pifth - “mf"’
Seventh

Percentage of

- Acquisition

Price

20.7211

- 13,8141

6.9070



. AMENDMENT AGRSSMENI dated as of June:ls,
A1976, among FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as Trustee (hereinafter
“called the Lessor), under‘a Trust'Agreement
dated as of June 1, l974 (hereinafter called

_ the Trust Agreement), NATIONAL RAILROAD- PASSEN-
GER CORPORATION (hereinafter called the Les-
See), and FEDERAL FINANCING BANK (herc after

called the As31gnee).

OWHEREAS the Lessor and the Lessee have entered into
flve Ehuipment Leases dated as of June 1, 1974 (the Original
Ieases);‘ | o

WHEREAS the Lessor and. BANK OF AMERICA NATIONAL TRUST_

AND SAVINGS ASSOCIATION (herelnafter called the Ollglnal

_ Ass1gnee) have entered into an Assignment of Lease and Agree-

ment dated as of June 1, 1974 (hereinafter called the Orlglnal
A351gnment), with respect to the Orlglnal Leases,

WHEREAS the Original Leases and'the Original Assign-

ment were filed and recorded with the Interstate Commerce
Commission pursuant to Secticn 20c of the Interstate Commerce
Act on February 10, 1975, at 3:25 p.m., and were assigned

‘recordation numbers‘7829—B'through F, aud 7829-C respectively.



| WHEREAS‘the Original Leases and the Original Assign-
" ment have been.amended in certain respects; including the sub-
stitution of the-ASSignee for the Original Assignee as a pérty o
"'to the Origiﬁal’Assignment'(the Original Leases and -  _ i
Assiénments, as amended and supplemented to the date hertbf;
'being hereinafter called the Leases and the Assignment,‘_‘
.respéctivelyj; and
wHEREAS the partteé heretotnow desire to amend further

the Leases and the\Assignment iﬁ cértain respects.

 NOW, THEREFORE, in consideration of the mutual cov-
, enants and agreements herein contaiﬁed, the parties hereto |
herebyagree as follows:

1. Schedulés‘A of the Leases No. 1, 2, 3, and 5 are

amended by substituting therefor the Schedules A attached hereto.

2. - The caption to Section 25.1 ofveach'of the Leases
and the phrase "If on or before July 14, 1976" appearing immed-
iately thereafter is amended to read

, | "25.1. Purchase on:or before January 31, 1977. If
on or before January 14, 1977:" ,

3. Each and every reference in Section 25f1 of éach
of the Leases to the date "July 31, 1976" is hereby amended
to read "January 31, 1977". |
4. ‘Each-agd every reference in Section 25.1 of
eath-of‘thé»LeasesAto the date "July 14; 1976" is héreby.amendeq
to read "January 14, 1977". |

5. The sécond sentence of Section 1.1 of Lease No. 5



is amended to read as follcws'

Upon settlement for each Item of Equlpment by the
Lessee under the Conditional Sale Agreement, the Lessee,
prior to placing such Item of Equipment in service, is
selling such Item of Equipment to the Lessor in its
capacity as Trustee for the Trustor with respect to a
separate and distinct Subtrust, subject to the provisions
of the Conditional Sale Agreement, pursuant to the Sale
and Lease Back Agreement dated as of June 1, 1974, between
the Lessor and the Lessee (the '"Sale and Lease Back Agree-
ment") . '

6. jSeetibn 1.3_ef Lease No. 5 is amended to read
P ~aS follows: ) o7 e .—.'.._’ P toT. _,A DU - - “. LTS T .- T TSI "_'._':‘:_"TL"—""

1.3. Certificate of Acceptance. The Lessee's exe-
cution and delivery to the Lessor of a Bill of Sale with
respect to each Item of Equipment shall conclusively esta-
blish that, as between the Lessor and the Lessee, but
without 11m1t1ng or otherwise affecting the Lessee's
rights, if any, against the Manufacturer, such Item of

- Equipment is acceptable to and accepted by the Lessee under
this Lease, notwithstanding any defect with respect to
design, manufacture, condition or in any other respect.

The Lessee's execution and delivery to the Lessor of a.

. Certificate of Acceptance with respect to each Item of
Equipment shall conclusively establish that, as between
-the Lessor and Lessee, but without otherwise affecting
the Lessee's rights, if any, against the Manufacturer, -
such Item of Equipment is in good order and condition and
appears to conform to the specifications applicable there-
to and all applicable United States Department of Trans-

Y  portation and Interstate Commerce Commission requirements
and specifications, if any.. The execution of a Certificate
of Acceptance with respect to an Item of Equipment shall
constitute representation by the Lessee that it has no

- knowledge of any such defect in such Item of Equipment.

7. Section 11.1 of Lease No. S is amended to read
-as follows:

11.1. Duty of Lessee to Notify Lessor. 1In the event




No.

~ that:

(a) any Item of Equipment shall be or become
lost, stolen, destroyed or, in the opinion of the
. Lessee, irreparably damaged or shall be requisitioned
or taken over“by any governmental authority under *he
power of eminent domain or otherwise during the term
of this Lease; or :

(b) the Lessee shall not, on or prior to
December 31, 1976, have executed and delivered to the
Lessor a Certificate of Acceptance with respect to
any Item of Equipment and, on or prior to December
31, 1976, placed in revenue service such Item of
Equlpment _ . :

(any such occurrence, except for any requisition
which does not exceed the remaining term of this
Lease in respect of such Item, being hereinafter
called a Casualty Occurrence), the Lessee shall
within 30 days after it has knowledge of such
Casualty Occurrence notify the Lessor in writing
in regard thereto and, where applicable, specify the
date such Item of Equlpment was first placed in
revenue service. Lessee's failure to execute and
deliver a Certificate of Acceptance with respect to
an Item of Equipment and to notify Lessor that it

- has placed such Item in revenue service prior to

" December 31, 1976 shall constitute such notification
with respect to a Casualty Occurrence as descrlbed in
subparagraph (b) above. : :

8.‘ The first sentence of Section .11.5 of Leaée
5 is amended to read as fdlléws:

11.5 Casualty Value. The Casualty Value.
of each Item of Equipment shall be an amount
determined as of the date the Casualty Value
is paid to the Lessor under Section 11.2 hereof
(and not the date of the Casualty Occurrence)
equal to that percentage of the Acquisition
Cost of such Item of Equipment as set forth in
the -Casualty Value Schedule attached hereto
as Schedule C and as provided in the last
sentence of this Section 11.5, less in the case
of a Casualty Occurrence as set forth in sub-
paragraph (b) of Section 11.1, the amount of

" the unpaid Conditional Sale Indebtedness (as
defined in Article 3 of the Conditional Sale
Agreement; with respect to such Item of Equip-
ment, plus accrued interest thereon, if any.



amended to read as follows:

(f) Each Item of Equipment will constitute ''new
section 38 property" within the meaning of Section 48(b) -
of the Code (as defined in Section 15 hereof); at the
time of delivery of the Equipment to the Lessor under
the Sale and Lease Back Agreement, the Equipment will. .ot
have been placed in service by the Lessee and no person
will have claimed any investment credit or amortization

-or depreciation deductions with respect thereto; no Item

of ‘Equipment will be placed in service prior to the -exe-

cution and delivery to the Lessor of a GCertificate of
Acceptance with respect to.such Item; and each Item of

Equipment will be placed in revenue service on or before

December 31, 1976. : :

-

10. Schedules B, C, D, and E of Lease No. 5 are

amended by subétituting therefor the Schedules B, C, D, and E

attached hereto. o _

| ’11.',LeasélNo. 1 is‘amended'by (a) substituting for
‘Schedule_thhereof‘the Schedule B attached hereto; .and (b)
adding theré£0'Scheduléé CC, DD, and EE, which shall applyltg
. that Item of Equipmenp having Railroad No. 964, in the same.
manner as Schedules C,.D and.E appiy to the remaining Items of
Eqpipmeﬁt leased tﬁereunder;

~

12. The Assignment is hereby amended to permit the

aforesaid amendments to each of the Leases as thbugh originally-

set forth therein.

Ve
t

13. Each and every reference in the Leases and the
‘Assignment to the Trust Agreement, the Guaranty Agreement, the
Other Leases, the Conditional Salé'Agreemeht, the Agreement

and Assignment and the Sale and Lease Back Agreement shall be

"deemed to refer to such documents as amended to the date hereof.

14. Except as amended hereby, each of the Leases
and the Assignment’ shall remain‘unaltered.and in full force

and effeét.

1 —————o




'15. The Lessee will promptly cause this Amendment
Agreement to be filed and recorded in accordance with the

provisions of Section 10.1 of each of the Leases.

i

. IN WITNESS WHEREOF, the parties hereto have caused

their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate

seals, duly attested,. to beshereunto affixed as of the day

-and year first above written.

FIRST SECURITY BANK OF UTAH,
- NATIONAL ASSOCIATION, as Trustee,

[Corporate Seal].-

Authorized Officer
Attest: : '

- Authorized Officer

“,NATIONAT RAILROAD PASSENGER

. CORPORATION
[Corporatg'Seal]
Attest:
7 Secretary

| - FEDERAL FINANC ? QA i
[Corporate Seal] w.’\/

' Secretary

{‘ik .’




.Approval of the Administrator

The.Federal Railroad.Adminiétrator-on behalf of the
Secrefary of Transportation of'the_United.States éf America does-.
heréby épprOve the‘foregoing Amendment Agréement iﬁ accordance

'with-Section 26.13 of each of the Eq;ipment Leases dated.aé of
June 1, 1974, between First Security Bank of Utah, National
ASSOCiation, as Trﬁstee,’aﬁd»Nétional Railroad Passenger Cor-
vporation and related docﬁments.

i
i
.

Federal Railroad Administrator

 Attest:




DISTRICT OF COLUMBIA, ) ss.:

Onb£his _ | day of June, 1976,'be£ore me persoﬁally
appéared | ,'fd me personally kndwn, who, Beiﬁg by me
duly swﬁrﬁ, said that he is the Federal Railroad Administrator,
that the foregoing instrument was signed by him by adthority,duly
delegated to him by the Segretary of Trahsportation; and  he acknow-
Aledged that the execution of the forégoing instrqment was his free '

act and deed as the Federal Railroad Administrator.

Notary Public

[Notarial Seal].

My Commission expires



' STATE OF UTAH, Yy

. - ) ss.:

COUNTY OF SALT LAKE, )
On this day of June, 1976, before me personally

appeared ' L to me personally known,

who, being by me duly sworn, said that he is an Authorized Officer

of FIRST SECURITY QANK OF UTAH, NATIONAL.ASSOCIATION, that one of
the seals affixed to the foregoing instrument is'the éorporate
seal of said association, that said instrument was signed and

‘ ‘séaied on behalf of said association 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 association.

Notary Public
[Notarial-Seal] |

My Commission expires



10
DISTRICT OF COLUMBIA, ) ss.:

vbn this “day of '1976, before me pérsonéliy-
?ppeared _ s, to me personally known, who, being
by me dﬁly sworﬁ,_éaid that he is Vice President-Finance Qf:
NATIONAL RAILROAD PASSENGER CORPORATION, that one of the seals .
affixed td the foregoing instrument is the corporate seal of said
corporation, that éaid instrﬁmént was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and
>ﬁé'acknowledged that the execﬁtion of the foregoing instrument

was the free act and deed of said corporation.

. Notary Public
[Notarial Seal]

My Commission expires

i



11
DISTRICT OF COLUMBIA, ) ss.:

On this ,Zq aéy of June, 1976, ‘before me personal'ly'_l
appeared %M iq é»e/dfd/ , to me personally known,
who belng by me duly sworn, said that he lsl/félfg;ZWZﬂyifLof
FEDERAL FINANCING BANK, that one of the seals affixed to the
foregéing'instrument is the sealiof said'bank,‘that said instrument
was signed and Seaied“on behalf of said bank by authority of its

Board of Directors, and he acknowledged that the execution of the

o foregoing instrument was the free act and deed of said bank.

[Notarial Seal]
My _Commission expires

My Com;n%ésion’ Expires September 30, 1980

-



“Type Quantity

6000  H.P Elearnic
Lacomotives  Model 3

B 1T o O—— '

6000 H.P. Flectric
Locomotives  Muodel -
EOCP.nnnn.. 3

Tipe . ’Ju;;ntily
e HD. Vhuane
Lgomatises Sfadad

O Ve 1.

L]
*
-

- SCHEDULE A

~ TOLEASE NO.1
(Michigan National)
. 'DESCRIPTION OF EQUIPMENT?t.

Nt

TS S

AT e T e T

e
BT = C ol

RS

Manufucturer's Placeof - ) -
Specitications Acceptance . R.R.Nox. Unit Price®  Total Price
' . 952
Bmldcr S Spv.uﬁuuon Numher GE Wilmi 955 .
5141 and Preposttion T29-60786 br:;:‘%lﬁz 957 $732,856.33
galc‘(!)‘llléﬂl \l):-.ssccs Reyuest
or Quotation W93S4-01 dated . !
12219772 and Purchase Order - $2 ,198,568.8¢%
WWJ 3079-002 dated 3720/73 : . :
end supplements thereto.
.- -
Builder’s Spedification Number GE Wilminzton,, H
8141 and Proposition T29-03611  Dclaware? 570,974 $7l7 7‘1 5 00 !
' g:ud(g”?ﬂ} Lessee's Request 975 :
of uwotation X-WES-254.01
dated 9/11/73 and Puschuse Or- $2 153 238. '~'-;
der WWJ) 3284002 duted -g
107114713 snd suppicmenis theres - : H
" o C .. R :
r ——— . v -
Risnufecturer’s ﬂggg of : . ,
' Specificxtions Acceptance R.R. Nos. Unit Price®  Tetel Pilce
Builder's Srcu. cation Number GE witmi 964
3141 and Proposition T29-60736 ;:CJJ,';%;M' » 909 756 33
gxcg)mm \lfbtc s Reguest  * . .
¢ Quotation W9354-0t datcd :
§2719/72 and Purchase O-dar S $909 756 33

WWJ 3079002 dated 3/20//3

. aod supplements thereto.and

P.0. #WIH-5156-040

tThe term * lzcm ol Equipment™ as used in this Lease shall mean a lonomouvc described ahove. tncludirg
 the signal cquipment installed zherem

¢ Exclusive of fucl and freight. _ .

L ani e WA L e ks

gy v BEP NI WY e P Bt

s e dirs it S il B B



. T)pe Quantity
6000  HP.  Elearic
- Locomotives  Model 2
FONC P ot e
6000 HP. Flectric
Locomotives  Muodel

ECOC P 3

{1 The term “licm of Equfpmem" as used in this Lease shall meu

SCHEDULE A

TO LEASE NO. ?
(Natrail Equity)-

| ‘DESCRIPTION OF EQUIPMENT?

Manufucturer's
Specitications .

Builder's Specification Number GE

$141 and Propoation T29-60786
“dated 9/716/73, Lessec’s Reguest

Placeof

Acceptance

R.R. Nox.

Wilmington,
Delaware

for Quotation W9354-01 dated -

12713772 and Purchase Order
WWJ 3079-002 dated 3/20/73
and supplements thereto.

" Builder’s Spedfication Number GE

$i41 2nd Proposition 129-03011
. dated 9/19/73, Lessce’s Request
- for Quotation  X-WEJ-254-G1
dated 9/11/73 und Purchase Qr-
der  WWJ  3284.002  dutad

o

the signal cquipment instalfed therein.

e

- ® Exclusive of fuel and freight.

. ™™

‘Wilmingion. 971-973 $717,746. 00

Delaware

... 10781713 and supplements there-

953
954

Unit Price® Total Price

. 7$1,465,7

$732,856.33

-
P
~ -

$2,153,238.00

n a locomotive described above. including

- %

'
s a s I & nd Sl S trsad o P LAD At ah Db

Pl ot e e e

LR ey B ..

P T T



"SCHEBULE A .

. Y 4
L TOLEASENOJ . A . .
. . o (south Carolina Nat:.onal) < | .
Lt ' “Dl‘.S(.RlP-“ON OF EQUIPMENT?} - ' -
) Manufucturer's Place of v . :
I)_i'_"_ 9_‘:-22'_’ Specitications Acceplance R.R.Nos.  Unit Price® Totzal Price
600 HP. | Electric . : ' .
Locomotives  Muodel - ) »
[ & R i Bmldcrs Specification Number GE Wilmingtoa, 950 $732 ,856.33
5141 and Proposution T29-607%6 . Delyware : Co
dated 9/16/73, Lussee's Request . R .
for. Quotation W9354-61 dated ' $732,856.33
12719772 and Purchuase Order . o
WWI 3079-002 dated 3/20/73
and supplements thereto,
s.ﬁm HP. Flecri o : .
omotives  Maode ; :
E60 C.Perreeerree S Builder's Specification Number GE Wilmington.  65.969 $717,746.00
: . gldldand Proposition T29-03011  Dclaware =~
ated 9/19/73, Leswee’s Request ) m
for Quotation  X-WEJ-254-01 $3 »588,730.40
dated 9/11/73 und Purchase Or- - .
. der WWJ  3284.002  dated T
_ - oo oemmrwawroo oo w - W07 and supplements there- B RN L U LI S
. . . '. . ’ ) 4 .. o ’ . 3

{ The term “liem of Equipment™ as us*’d in this !.ease shall mean a loaomouve desmbad :1‘30ve including
the sxgndl cquipment- installed thcrem : : :

- ¢ Exclusive of fuel and freight.



Unit #

!

#952-955-957

970-974~-975

#964

SCHEDULE B (To Lease No. 1)
(susTRUST C)

: (MICIIIG!\N NATIONAL BANK OF DETROIT)

" Long-Term
Debt Rate

-

s

[ o 8.125%

8.125%

Basic Leasec

Rate Factor

4,79978%

' 4.89317%

LTI RPT AN P

v st ixes on

AW R AW YT A Sage S A s

Sre ey




. SCHEDULE CC
TO LEASE NHO. 1
(suBTRUST C)

(MICI-!IGAN NATIONAL BANK OF DETROIT)
SCHEDULE OF CASUALTY VALUE

UNIT #964

- If Casualty Occurence Is
During Semiannual Period
Ending On Periodic Rent Casualty Value .

Paym>nt Date o Payable Per Item:

liceesoeccscocsecansossnanssss 86.2984
R A A i - 87.1346
c R , 87.5053
R - © 87.4952
Ceecesecceicrctactseaasnsnona 87.0654
Geecssessssesensneatcacasnaans : . 86,2762
A - TTT 85,0828
cheeesscsessterresttaseacnnas o 83.5356
Cetetsecccsnctasstascctaascana ‘ 81.6031
) , 79.3259
A ' o 76.8074
12 cceisectecracaccscasanconncs ©©74.2030
13ieenessecoocassascasnasaasnas 71.5091
Jdeieeeeoncsccnconsosanscaranns o 68.7221
) , . 65,8383
3 S 62.8538
B . 59,7643
- - 56.5658
" 194ecececcancacsstesccaccacanes o " 53,2537
20.cceeeresncnsccsscnsassascnes - 49.8234
P R ; 46.2702
22, cieesrcasesarasscrsscscsanes . 42,5891
N S 38.7843
24 cieeitncrctecacrcssncsacncne . 34,9476
25 eecceetorcccascncssncannccss 31,3061
] : 27.8353
b . 24,6415
- 21.6978
3 ‘ : 18.5091
" 304ieeseccsccsscasccscracnasces - - 15.0000

W oo Wn

[y—

4y s & o b o s Y 1

.

cugere

R TIA T o hs 7 Seihanlies |

© AL me———e e g



SCHEDULE DD
TO LEASE NO, 1
SCHEDULE OF MAXIMUM PURCANSE PRICE
- (SUBTRUST C - MICHIGAN HATIOHAL

 BANK OF DETROIT - UNIT #964 )

41........,.....;..... 106.6605
© 2eeeecrescecesasacene 107.2471
Beeeecocansscacsccces 107.4135- -
R 107.2348
Becececncecacsacccnnns 106.6768
Beeesersesesccasennes - 105,7929
Jeeeceocescsaascancas 104.5437
I - F 102,9736
Deeeeeronencaccccnnns 101.0552
10ieeeeesionesaconaeaae - - 98,8243
1leveeecacencoosoenana: 96,3167
B A 93,7123
130eeeeecaasscnccneses  91.0184
b . S © 88.2314
15cicecccacescaccccans 85.3476
16eceeccinencococeansnn 82,3631
N 79.2736
18iieecsciocannceessae 76,0751
19 cieeeennseaccoccces 72.7630
20ceecccccccccaconnose 69.3327
2lecececacsasccacanene 65.7795
22 0 0ecennccnsccnanns 62.0984
23ceeeccncaccscaccnnas 58,3083
240 cecterecccsroccanas 54.5515
P .50.9734
264cecccccccncsoncanes  47.5468 -
by 44,3697
2Bicecccaceccccnccanns 41,4179
294 cetccscencesesascns 38.2159
30.ciacenccscncseasranse - 34,6936




SCHEDULE EE

ADDITIONAL INFGRMATION

Name of Trustor:

. Michigan National Bank of Detroit

For Unit {964 "
Increase in Casualty Value
. Anniversary of . Percentage of
Date Placed In : : Acquisition
Revénue Service o - Price

" Third : 19.6936%
Fifth ' _ 13.1290
Seventh 6.5645

'TO LEASE NO. 1 : | " e e

e g

.

PHST

P (4 g o iy Aot PR A9

cen

A gy l.ﬁ.- pepes

-y

T,
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sciepuLE B (To Lease No. 5)
( SUBTRUST E)

* (NORTHWESTERN NATIONAL BANKX OF MINNEAPOLIS )

Long-Term . : . ' S Basic Rate

Debt Rate , .Rate Factor
8.125% | | . 4.89317%



SCIEDULE C

TO LEASE NO. 5

(SUBTRUST E)

. (NORTHWEST NATIONAL BANK OF MINNEAPOLIS)

i

If'Casuaity Occurrence 1s

During Semiannual Period

Ending On Periodic Rent
Payment Dato

B
2. eeeaerenacaeeacenosoascannne
3.oowooobi.omo-qaooooooo.-o-o.”
Beceoenesnagasosarasesnanncans
Decessersccsarcsssensccncscnns
Buevecscsscsosscsasessvossnscnna
Jeeodensesessasesescsosnsnonsane
: Beessessessssrcsecssssccssancas
Deeercecscssesocsccasonsecancs
0
D 0

12000..0‘-000.o-.oo.co.-...‘-on

l3to..~-o'nooo.c.oo-.oco-o-.oo.o

14.0..0."..-00l.n.o..-..o.oo.o 4

15 eeeeacscocescencscsncsaracas
B
17....-.;o-..o....o...c.o;!c-;.
18.ecescoonccevsscsscasscancsasns
19, iiateccencnsccccscsccsononee
.
3 .
.
23 eeeeereccncaacaenseacacaio.
7 R

S 2500....0.0......ooo....o.o-.o..

. 260..0..'0-0-.'0oo..oo‘o.o...doo

‘27Il...l.......‘..........'.IOI
28;....-....0............‘-..‘.‘
2.9.0¢..0o...ln....._o.uo.o.c..‘o.

30.......‘QQ...‘........Q.......

: ‘ SCHEDULE OF CASUALTY VALUE

Casualty Value
Payable Per Item

86,2421
"87.1034
87.4937
87.4987
87.0788
86.2951
85.1021
83.5506
81.6087
'79.3173
76,7988
74.1944
71.5005
. 68.7136
65.8298
62.8452
59,7558
56.5572.
53.2451
"49.8149
46,2617
42,5806
38,7737
34,9321
31,2834
27.8097
. 24.6186
21,6833
18.5026
15.0000
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SCHEDULE D
TO LEASE NO. I
SCHEDULE OF MAXIUM PURCHASE PRICE

. SUBTRUST b
- NORTHWLSTERN NATIONAL BZANK OF DETROIT

leeeeeeenosnanncoanes 106.9632
SN 107.8245
TR 108.2148
Beueeeeneancanacaaaas  108.2198
B eenseesscnssassnnes 107.7999 -
Bavernncansanncaansas 107.0162
2 105.8232 .
: J 104.2717
Deeenesenannnaneaanes  102.3298
10iuceeseaesannnccanns 100.0384
b 5 R 1 97.5199
12 ceenncenccancccacas 94,9155
13cieeeeaenaneancenees 92,2216
T A 89.4347

’ 15.;.-0.0...-....-..-. »86.5509

16eeiciecrecnsvanannne 83.5663
)  80.4769
18iiiecensccncsccannas 77.2783
19.ceeeessescacaonsane 73.9662
20cceeecccsasacasccscs 70.5360
2)ieeeccccrasceccnnanns 66.9828
22 ieeeetcaccncoceenes 63,3017
23 i eiseroecconascnans '+ 59,4948
P R 55.6532
25 ieetaccactnansnannn 52.0045
26.icececccecsaanconcae 48.5308
3 45.3397
28iccenccccnssccnnnane 42,4044
29 cceecccececccancane 39,2237
I [0 35,7211
And Thereafter '

. b e
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SCHEDULE E
TO LERSE KO, §
ADDITIONAL INFCRAATION

Name .of Trustor:
Northwestern National Bank of Minneapolis

Increase in Casualty Value

Anniversary of . Percentage of
. Date Placed In ' .- Acquisition
Revenue Service ' Price
Third A 20.7211
TUUURifth 0 o T it S 213,814

Seventh ' ' o 6.9070 .



AMENDMENT AGREEMENT dated as of June 15

M
1976, emong TIRST SECURTTY RARK OF UTAH,
NATIONAL ASSOCIATION, as L:H”tee (nereinalttey

allﬂd the Ios(oj), under a Trust Agrecment
dated as of June 1, 1974 (hercinalfter colled
the Trust Agreehent}, QALI”VAL BATLROAD PASHES-
GER CORPORATION {(herecicafter called the los-
sce), and FEDIRAL FINANCING'BANK (hereinsiter

called the Assignee).

WHEREAS the Lessor and the Lessze have entered lato
five Equipment Leases dated as of.june i, 1974 (the Original
Leases) ; | ) 4 ) B -

WHEREAS the Lessor and'BANK OorF AMERICA NATIONAL TRUST
AND‘SAVINGS ASSOCIATION (hereinafter called the Original
Ass1gnee) have eﬁtered into an ASSl nment of Lease and Agree-

» _
ment dated as of June 1, 1974 (hereinafter called the Original
Assignment),"with respect to the'Original.Leases;

WHEREAS the Origiﬁal Leéses and the Original Assign-
ment were filed and recorded with the Interstate Commerce
Commission pursuant to Secticn 20c of the Interstate Commercé

Act en February 10, 1975, at 3:25 p.m,, and were assigned

recordation‘numbérs 7829-B through I, aud 7829-G respectively.



WHEREAS the Original Leascs and the Origindl ASHJQHQ
ment havewbeen 5ﬁended in certain respceets, including &ho Sl
 stitdtibn of the.Aésignee for the Original Aésignco as a party
'to the Original Assigmuent (the Original Leascs and the Original
Assignménts, as amended and.SUPPiemenﬁed to the datg hereoi,
being hereinafter called the Leases and the Assignment,
respectively); and

WHEREAS the parties h¢reto now desire to amend further
the Leases_and the Assignment in certain fespects.

NOW, THEREFORE,‘in consideration of the mutual cév4
enants and agreements herein convained, the parties hereto
hereby agree as follows:-

1. Schedules A of the Leases No. 1, 2, 3, and 5 are

amended by substituting therefor the Schedules A attached hereto,.

2. - The caption to Section 25.1 of each of the Leases

and the phrase "1f on -or before July 14, 1976" appearing immed-

iately thereafter is amended to read

"25.1, Purchase on or before January 31, 1977. 1If
on or before January 14, 1977:"

3. Each and every reference in Section 2Z5.1 of each

of #he Leasés to the date '"July 31, 1976" is hereby amended
to read "January 31, 1977". |
4. Each and every reference in Section 25.1 of
each of the Leases to the date '"July 14, 1976" is hereby amended
to‘read "Januafy 14, 1977, .

5. The second sentence of Section 1.1 of Lease No. 5
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is amended to read as follows:

Upon settlement for each Item of Eguipment by the
Lessee under the Conditional Sale Agreement, the lLessco,
prior to placing such Item of Equipment in sexvice, is
selling such Ttem of LEguipment to the Lessor in its
capacity as Trustee for the Trustor with respect to a
separate and distinct Subtrust, subject to the provisions
of the Conditional Sale Agreement, pursuant to the Sale
and Lease Back Agreement dated as of June 1, 1974, between
the Lessor and the Léssee. (the "Sale and Lease Back Agrec- &

ment'™) .
6. Section 1.3 of Jlease No. 5 is amended to rcad
as- follows:

1.3. Certificate of Acceptance. The Lessece's exe-
cution and delivery to the Lesscr of a Bill of Sale with
‘respect to each Item of Equipment shall conclusively esta-
blish that, as between the Lessor and the lessee, but
without limiting or otherwice affecting the Lessee's
rights, if any, against the Manufacturer, such Item of
Equipment is acceptable to and accepted by the Lessee under
this Lease, notwithstanding any defect with respect to
design, manufacture, condition or in any other respect.
The Lessce's execution and delivery to the Lessor of a
Certificate of Acceptance with respect to each Item of
Equipment shall conclusively establish that, as between
the Lessor and Lessee, but without otherwise affecting
the Lessee's rights, if any, against the Manufacturer,
such Item of Equipment is in good order dnd condition and
appears to conform to the specifications applicable there-
to and all applicable United States Department of Trans-

- portation and Interstate Comm¢rce Commission requirements
and specifications, if any. The execution of a Certificate
-0of Acceptance with respect to an Item of Equipment shall
constitute representation by the Lessee that it has no
knowledge of any such defect in such Item of Equipment.

7. Section 11.1 of Lease No. 5 is amended to read

-

as follows:

11.1. Duty of Lessee to Notify Lessor. In the event




that:

(a) any ftem of Equipment shall be ox become
lost, stolen, destroved or, in the opinion of rhe
Lessce, irveparably domaged, or shall be requisitioned
or taken over by any buv01nm<nt"1 authority under. the
power of eminent domain or otherwise during the term
of this Lease; or

(b) the Lessee shall not, on or prior Lo
December 31, 19706, have executed and delivered to the
Lessor a Certificate of Acceptance with respect to
any [tem of Jquipment and, on or prior to Deccmber
31, 1976, placed in revenue service such Ttem of
Equipment.

(any such occurrence, except for any requisition
which does not exceed the remaining term of this
Lease in respect of such Item, being hereinafter
called a Casualty Occurrence), the Lessee shall
within 30 days after it has knowledge of such
Casualty Occurrence notify the Legsor in writing
in regard thereto and, where appjlcable specify the
. date such Item of Equipment was first placed in
revenue service., Lessee's failure to execute and
deliver a Certificate of Acceptance with respect to
an Item of Equipment and to notify Lessor that it
has placed such Item in revenue service prior to
December 31, 1976 shall constitute such notificaticn
with respect to a Casualty Occurrence as descrlbed in’
subparagraph (b) above..

8.~ The first sentence of Section 11.5 of Lease
No. 5 is amended to read as follows:

11.5 Casualty Value. The Casualty Value
of each Item of Equipment shall be an amount
~ determined as of the date the Casualty Value
- is paid to the Lessor under Section 11.2 hereof
(and not the date of the Casualty Occurrence)
‘equal to that percentdage of the Acquisition
Cost of such Item of Equipment as set forth in
the Casualty Value Schedule attached hereto
-as Schedule C and as provided in the last
sentence of this Section 11.5, less in the case
of a Casualty Occurrence as set forth in sub-
paragraph (b) of Section 11.1, the amount of
the unpaid Conditional Sale Indebtedness (as
defined in Article 3 of the Conditional Sale
Agrecment) with respect to such Item of Equip-
ment, plus accrued interest therecon, if auy.



amended to read as follows:

“(f)y Fach Item of Fauipment will consticute "now
section 38 property" within the meaning of Scction 448(h)
of the Code (as definced in Section 15 hereof); at the
time of delivery of the Lguipment to the Lessor under
the Sale and Lease Back Agruecement, the liquipmonc will not
have been placed in service by the Lessce and no person
will have claimed any investment credit or amortizalion
or depreciation deductions with respect thercto; no Item
of Equipment will be placed in service prior to the exe-

cution and.deligéry to the Lessor of a Gertificate of
Acceptance with respect to such Item; and each [tem of
Equipment will be placed in revenue service on or beiore
December 31, 1976..

10. Schedules B;‘C, D, and £ of Lease NOiIS are
amended by subStituting‘tﬁerefor‘the Scheﬂulcs B, C, D, and B
atyéched hereto.

| 11. Leasé’No. 1 ié amended by (a).suﬁstituting for
Sehedule B thereof the Schedule B attached hereto; and ()
adding thereéo Scheduléé CC, DD, and-EE, which shall apply to
- that Ttem of Equipment having Railroad No. 964, in the same
manner as Schedulés C, D and E apply to the remaining Items of
Equipment iéased thereunder. |

12. Tﬁe Assignment is hereby amended to permit ?he
aforesaid amendmenté to each of the Leases as ,though originally-
set forth therein.

13. AEach and eveéry réfegencé in the Leases and the
Assignment to‘the Trust Agreement, the Guarénty Agreement, the
Other Leases, the Conditional Sale Agreement, the Agreement
and Aséignment and the Sale and Lease Back Agreement shall be

v

deemed to refer to such documents as amended to the date hereof.

l4. Except as amended hereby, each of the Leases
and the Assignment shall remain unaltered and in full force

cand effect.



15, The Lessee will promptly cause this Amendmoent
Agreement to be filed and recorded in accordance with the

provisions of Section 10.1 of cach of the Leascs.

IN WITNESS WHEREOF, the parties hercto have causcd
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate

seals, duly attested, to be hereunto affixed as of the day

and year first above written.
FIRST SHCURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as Trustee,

by
[Corporate Seal]

Authorized Officer
Attest:

- Authorized Officer

NATTONAT. RAILROAD PASSENGER

CORPORATION,
by ?) ' '
[Corporate Secal] ~ %m/
Attest: | 545547
Secretary

FEDERAL FINANCING BANK,

[Corporate Seal] by
" Attest: -

Secretary



_Ap prova l_‘o“ i ‘}:_h ¢ Administrator

The Tederal Railrcad Administrator on behalf of the
Secretary of Transportation of the United States of America does
hereby approve the foregoing Amcndment Agreement in accordance

]_ I [en] "l ?D
with Section 26.13 of each of the Equipment Leases dated as of
June 1, 1974, between First Security Bank of Utah, National
Association, as Trustee, and Naticnal Railroad Passenger Cor-
3 b <

poration and related documents.

Federal Railroad Administrator

Attest:

%



DISTRICT OF COLUMBIA, ) ss.:

On this day of June, 1976, belove me personally
appearcd , Lo me personally known, who, being by mo
duly sworn, said that he is. the Federal Railroad Admiunistrator,
that the foregoing instrument was signed by him by authority duly
delegated to him by the Secretary of Transportation; and he acknow-

ledged that the execution of the foregoing instrument was his fivee
é & L]

act and deed ass the Federal Railroad Adminisztrator.

Netary Public
[Notarial .Seal]

My Commission expires
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STATE Ul UrAn,

COUNTY OF SALT LAKE,

N S
2]
99}
a
.

-On this day of dunc, 1976, before me personally
appeared ' , to me personally known,

who, being by me duly sworn, said that he is aﬁ Authorized Officer
of FIRST SECURITY BANK OF UTAH, NATTONAL ASSOCIATION, that one of
the seals affixed to the foregoing instrument is the corporate
seal of said association, that said jinstrument was signed and

sealed on behalf of said association 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 association.

Notary Public
[Notarial Seal]

My Commission expires

BN



,"'-,L‘ ~
[Notarial Seal]

10
DISTRICT OF COLUMBIA, ) s§s.:

On this ézq.”{day of JUNF 1976, before me hersouul}y
appearcd DOD R .QRﬁZIEA , to me personally .]-;nox‘--:!n, who, being
by me duly sworn, said that he is Vice President-¥Finance of
NATTONAL RAILROAD PASSENGER CORPORATION, thiat one of the seals
affixed to” the foregoing instrument-is the corporate scal of said

Kng

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

vas, the free act and deed of said corporation.

Notary TIf

-, -
~ -

My Commission expires

" My Commission Expires September 30, 1980
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On this - day of June, 1976, before me personally
appearcd , to me personally known,
who, being by me duly sworn, said that he is of

FEDERAL PINANCING BANK, that one of the seals affixcd to the

foregoing instrument is the seal of.said bank, that said instrunmont

was signed and sealed on behalf of said bank by authority of its

" Board of Directors, and he acknowledgnrd that the execution of the

foregoing instrument was the free act and deed of said bank.

Notary Public

[Notérial Seall-

'My Commission expires ' L
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L BCHEDULEA

ENO. 2 o
_ (thlqﬂ lcul"")‘ : .
BESCRIPTION OF EQUIFMENTY

TG LY

. f‘.,mui:-cm—cr-« . .« Ploceof
1‘»(“‘ Qoantity Seecifications . Arceptance LR, Mow

6000 P, Flevtne )
Lovemotives  Model ~ - - ) _ 95

dra

o
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the signal cquiprient installed therein.
- Exciusive of fuel and freight.
. “ . 1
- . - . )
i . :
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Quantiry

Type
6000 P Elearic
Locomonves  Madcl
FLBC P |

6030 H.P. Elecu
Lecomotives Model
EEOC i, 3

$The werm “hem of Equipn*cnt” as us cd In this Lease siull mean 4 locomotive ceseribed above,

the signal cquipmcm- instalt

- @ Exclusive of fuel .md freight.
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<
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SonELULE B (To Tease No. 1)

’

N D L P
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T e o e -

( MLCHIGRI BATLONAL BANI OF DETROLT)

Long-Term : : jasic Loase

Unit # Dot Rate . . . Rat

R | ‘ ) 4,':;(

. . : :
5952-955-957 ‘ 8.125% 4.79976% :

970-974~975 . ‘ | _ k

#964 ‘ ' 8.125% . T 4.89317%
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Rama of Trustor:

Michigan Wational Bank of Detroit
¥oxr [UI‘:'J'.t $0064

Increase in Casualty Valuo

. anniversary of : : Percentage ef
Date. Placed In o Acguisition
Revanue Service ' Price -
Thixd : 19.6936%
Fifth . ‘ 13.12%0
Seventh ' 6.5645

%



‘}i,:c:nif:):m]_‘}:; (Mo Lease No. 5)
( SUETRUSTE 1)

C(NORTHVESTERY BATTONAL WA O MIRREAPOLLS )

Long-Term : ‘ Basic JatLo

}_‘)_fibt Ratc

8.12

)

n

3
O

4.89317%



SCHELULE C
_ : o : PO LEAGE NOL D
R : ' (suprrusT k)

' (f'K)I-‘i’i,'i5‘.‘:’!'Jf.1'1" PR ONAT,

SCHEDULE OF T

CHERNATOLIE)
LA VALUL

If Cesualty Cccurrence I

During Somiannuel Period

Ending On Poriodie Rent Casualty Value
Payvmont Datoe Payable ey Ttoen
L e iiecrinosonnoncacacons 86,2421
2t censeurveonsers st reson e 87.1034
P 87.4937
diecoencccocconcassstencsoscns 87.4987
et increnenonrvoccunceronns 87.0788
Bitecroinncneanciosovacannoncs B6.2951
Jevecrorasveconoacasoscanocsans 85.1021
Bioeroosessecesenarsscascoconcan : 83.5500
Oieccetoncsnnsanccssorcscosenns 81.6037

10t et e oreneetecasonsnnococcnons : 79.3173
5 R S A S : ©76.7988
12t i enennooconsonasasoncsononns - 74,1944
13 et trnneecaconananancnvenns 71.5005
1 ienrncnoncoseonnnnsconnocens - ' . 68.71.36
15 s erssnnocosannoesssonnnses , : 65.8298

16 eeeeeonnsenoionacenncocacenca : 62.8452
17 e enencnoncncconnancaneconens . 59,7558
3Bt tetnonnecasoncctrsecananns 56,5572
1. e ieierencvaconceonconnannns 53,2451

20 . ettt esaeenccocancatenecenns 49,8149
2) e et icnnreconersocracecanens ' 46,2617
22 teeetenannacresnnccsasanacan 42,5806
234 i e eenacenencsesacasenacanees : 38,7737
24 ie et entenncasenanensanenanan 34,9321
3 S U o 31.2834
] 27.8097
27 et eeneaeatononncnssananonsns . 24,6186
28 cetnteecanesacnacnoennssnann 21,6833
b " 18,5026
30ueeserecerooavacasaseasccnsaa S 15.0000

&7



. R SN
VRO DY
e SCHEDLEE OF MAX LM PURCIASYE PIRICE :
: e e e e

. - b B e e s .
SupnusT ono e

CROREPALGTIERIE BATTLONAL DA oF J)I'l’i"l'{()I’.I,“

el

e 106.9632
beeisuccencorcseaneeas o 107.8245 ' o :
- 108.2148 '

et ecietesacccr e 108.2198.
et inreere e e e 107.7999
Chteeciieerce e 107.0162
Ceicsceeeneiiaenaess . 105.8232
Cecsecoaasatmnaacnne 104.271.7
..... erenaceraees 102.3298 : o i
10 eseeeeceoeeaonacanes 100.0384 ' o ;
1 T 97.5199 ' i
1 2 94,9155 ‘

130t eiecenananeceonons 92,2216 - : i
1 eeueeeeeannncosanansa 89,4347 . :
15 e erterenneeananans £6.5509 : i
16 e eeeeesaoareaanaans 83.5663 ,

17 e ereneconnencnenea 80,4769 L

18iteueeceeennnennanan 77.2783 ’

19 e eeeeeneenananoaans 73,9662

] 70.5360

2) ittt entar e aens 66.9828 , . : :
22 ieenenenencnnnnanne .63.3017 _ _ i
. S 59.4948 : X

-
.
°
»
.
L]
.
.
.
°
"
3
.
.
.
.
.
.

°
°

O WO U D WN

v240.....'...“0.l..0v. 55‘6532

25 e eeicennsnasnsanens- 52,0045

20 catetnnronconavonaa 48,5308

27 e iiiessetncannaanes 45,3397

28t ieanennaencannas 42,4044

S 39.2237

1306t eearnnscerconsanns 35.721):
And Thereaftex
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N »
. »
SCHERULE 1
URAEBROMYSI DR SOl M
ADDITONAY, ITHE G0N

‘Neme of Trustor:
Northwestern Raticonal Bank of Minncapolis

Incresse in Casualty Value
Anniversary of Yercentage of

« Dbat2 Flaced In ' Acguisition

Revonue Scrvicse Price
Thivd 20.7211
rifth ' 12.8141
Seventh 6.9070



AMENDMENT AGREEMENT dated as of June 15,
1976, among FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION; as Trustee (hereinafter
called the Lessor), under a Trust Agreement
dated.as of June 1, 1974 (hereinafter called
the-Trust Agreement), NATIONAL RAILROAD PASSEN-
GER CORPORATION (hereinafter called the Les-
see), and FEDERAL FINANCING BANK (heréinafter

called the Assignee).

WHEREAS the Lessor and the Lessee have entered into

five Equipment Leases dated as of June 1, 1974 (the Original

Leases); _ |
WHEREAS the Lessor and BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION (hereinafter called the Original
Assignee) have entered into an Assignment of Lease and Agree-
ment dated as of June 1, 1974 (hereinafter called the Original

Assignment), with respect to the Original Leases;
3

it

WHEREAS the Original Leases and the Original Assign-

ment were filed and recorded with the Interstate Commerce

- Commission pursuant to Section 20c of the Interstate Commerce

Act on February 16, 1975, at 3:25 p.m., and were assigned

recordation numbers 7829-B through F, and 7829-G respectively.



‘@

WHEREAS the Originél Lééses and the Original Assign-
ment have been amended in certain respects, including the sub-

stitution of the Assignee for the Original Assignee as a party

to the Original Assignment (the Original Leases and the Original

Assignments, as amended and supplemented to the date hereof,
Being hereinafter caiied the Leases and tte Assignment,
respectively); and

WHEREAS the parties hereto now desire to amend further
the Leases and the Assignment in certain respects. |

NOW, THEREFORE,'in consideration of the mutual cov--
enants and agreements herein contained, the parties hereto
hereby agrée és'follows:

1. Schedules A of the Leases No. L, 2, 3, and 5 are

amended by substituting therefor the Schedules A attached hereto.

2. The caption to Section 25.1 of each of the Leases
and the phrase "If on or before July 14, 1976" appearing immed-
iately thereafter is amended to read

"25.1. Purchase on or before January 31, 1977. If
on or before January 14, 1977:"

3. Each and every reference in Section 25.1 of each
of the Leases to the date "July 31, 1976' is hereby amended
to read."qénuary 31; 1977".

4. Each and every reference in Section 25.1 of
each of the Leases to the date '"July 14, 1976".is hereby amended

to read "January 14, 1977".

5; The second sentence of Section 1.1 of Lease No. 5



is amended to read as follows:

Upon settlement for each Item of Equipment by the
Lessee under the Conditional Sale Agreement, the Lessee,
prior to placing such Item of Equipment in service, is
selling such Item of Equipment to the Lessor in its

- capacity as Trustee for the Trustor with respect to a
separate and distinct Subtrust, subject to the provisions
of the Conditional Sale Agreement, pursuant to the Sale
and Lease Back Agreement dated as of June 1, 1974, between
the Lessor and the Lessee (the ''Sale and Lease Back Agree-
ment'') .

6. 'Section 1.3 of Lease No. 5 is amended to read
as follows::

1.3. Certificate of Acceptance. The Lessee's exe-
cution and delivery to the Lessor of a Bill of Sale with
respect to each Item of Equipment shall conclusively esta-
blish that, as between the Lessor and the Lessee, but
without limiting or otherwice affecting the Lessee's
rights, if any, against the Manufacturer, such Item of
Equipment is acceptable to and accepted by the Lessee under
this Lease, notwithstanding any defect with respect to
design, manufacture, condition or in any other respect.
The Lessee's execution and delivery to the Lessor of a
Certificate of Acceptance with respect to each Item of
Equipment shall conclusively establish that, as between
the Lessor and Lessee, but without otherwise affecting
the Lessee's rights, if any, against the Manufacturer,
such Item of Equipment is in good order and condition and
appears to conform to the specifications applicable there-
to and all applicable United States Department of Trans-
portation and Interstate Commerce Commission requirements
and specifications, if any. The execution of a Certificate
of Acceptance with respect to an Item of Equipment shall
constitute representation by the Lessee that it has no
knowledge of any such defect in such Item of Equipment.

7. Section 11.1 of Lease No. 5 is amended to read

v

as follows:

" 11.1. Duty of Lessée to Notify Lessor. In the event



that:

(a) any Item of Equipment shall be or become
lost, stolen, destroyed or, in the opinion of the
Lessee, irreparably damaged, or shall be requisitioned
or taken over by any governmental authority under the
power of eminent domain or otherwise during the term
of this Lease; or

(b) the Lessee shall not, on or prior to
December 31, 1976, have executed and delivered to the
‘Lessor a Certificate of Acceptance with respect to
any Item of Equipment and, on or prior to December
31, 1976, placed in revenue service such Item of
Equipment.

(any such occurrence, except for any requisition
-which does not exceed the remaining term of this
Lease in respect of such Item, being hereinafter
called a Casualty Occurrence), the Lessee shall
within 30 days after it has knowledge of such
Casualty Occurrence notify the Lessor in writing

in regard thereto and, where applicable, specify the
date such Item of Equipment was first placed in
revenue service, Lessee's failure to execute and
deliver a Certificate of Acceptance with respect to
an Item of Equipment and to notify Lessor that it
has placed such Item in revenue service prior to

- December 31, 1976 shall constitute such notification
with respect to a Casualty Occurrence as described in
subparagraph (b) above.

8.. The first sentence of Section 11.5 of Lease

/

No. 5 is amended to read as follows:

11.5 Casualty Value. The Casualty Value
of each Item of Equipment shall be an amount
. determined as of the date the Casualty Value
is paid to the Lessor under Section 11l.2 hereof
- (and not the date of the Casualty Occurrence)
equal to that percentage of the Acquisition
Cost of such Item of Equipment as set forth in
the Casualty Value Schedule attached hereto
as Schedule C and as provided in the last
sentence of this Section 11.5, less in the case
of a Casualty Occurrence as set forth in sub-
paragraph (b) of Section 1l.1, the amount of
the unpaid Conditional Sale Indebtedness (as
defined in Article 3 of the Conditional Sale
Agreement; with respect to such Item of Equip-
ment, plus accrued interest thereon, if any.



amended to read as follows:
(£) Each Item of Equipment will constitute ''new

section 38 property'" within the meaning of Section 48(b)

- of the Code (as defined in Section 15 hereof); at the
time of delivery of the Equipment to the Lessor under
the Sale and Lease Back Agreement, the Equipment will not
have been placed in service by the Lessee and no person
will have claimed any investment credit or amortization
or depreciation deductions with respect thereto; no Item
of Equipment will be placed in service prior to the exe-
cution and delivery to the Lessor of a Gertificate of
Acceptance with respect to such Item; and each Item of
Equipment will be placed in revenue service on or before
December 31, 1976.

10. ScheduiesrB, C, D,‘and E of Lease No. 5 are
amended by substituting therefor the Schedules B, C, D, and E
attached hereto.

'11. Lease No. 1 is amended by (a) substituting for
Schedule B thereof the Schedule B attached hereto; and (b)
adding thereto Schedules CC, DD, and EE, which shall apply to
- that Item of Equipment having Railroad No. 964, in the same
manner as Schedules C, D and E apply to the remaining Items of
Equipment leased thereunder,

12, The Assignment is hereby amended to permit the
aforesaid amendments to each of the Leases as though originally-
set forth therein.

13. Each and every reference in the Leases and the,
Assignment to the Trust Agreement, the Guaranty Agreement, the
Other Leases, the Conditional Sale’Agreement; the Agreement

and Assignment and the Sale and Lease Back Agreement shall be

deemed to refer to such documents as amended to the date hereof.

14. Except as amended hereby, each of the Leases
and the Assignment shall remain unaltered and in full force

and effect.



15. The Lessee will promptly cause this Amendment
Agreement to be filed and recorded in accordance with the:

provisions of Section 10.1 of each of the Leases.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate

seals, duly attested, to be hereunto affixed as of the day

and year first above written.

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as Trustee,

Corporate Seal] - ‘h¥é;%;2222555;%§22:22:1L¥ :

AutHorized Officer ST~

NATIONAL RAILROAD PASSENGER

TG

~ Authorized Officé}

CORPORATION,
_ by
[Corporate Seall
Attest:
Secretary
FEDERAL FINANCING BANK,
[Corporate Seal] by
- Attest: |

Secretary



Approval of the Administrator

The Federal Railroad Administrator on behalf of the
Secretary of Transportation of the United States of America does
hereby approve the.foregoing Amendment Agreement in accordance
with Section 26.13 of each of tﬁe Equipment Leases dated as of
June 1, 1974, between First Security Baﬁk of Utah, National
Associaﬁion, as Trustée, and National Railroad Passenger Cor-

poration and related documents.

Federal Railroad Administrator

Attest:




DISTRICT OF COLUMBIA, ) ss.:

On this '~ day of June, 1976, before mé personally
appeared , to me personally known, who, being by me
duly sworﬁ, said that he is the Federal Railroad Adhinistrator,
that the foregoing instrument was signed by him by authority duly
delegated to him by the Secretary of Transportétiong and he acknow-
'1edged that the execution of the foregoing instrument was his free

act and deed as the Federal Railroad Administrator.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF UTAH, )
. ) ss.:
COUNTY OF SALT LAKE, )

On this ozfzgday of June, 1976, before me personally
appeared ‘7%%244@25 e éQzL{f , to me personally known,
- who, being by me duly sworn, said that he is an Authorized Officer
of FIRST SECURITY BANK OF UTAH, NATIONAL. ASSOCIATION, that one of |
the seals affixed to the foregoing instrument is the corporate
" seal of said association, that said instrument was signedjand
sealed on behalf of said association by authority of its Board of
Directors, and he acknowlédged tﬁat.the execution of-the foregoing

instrument was_the free act and deed of said association.

% Notary Public

V[Notarial Seal]

My Commission expires :2¢9¢¢aﬂmé;y/°?4 1425



DISTRICT OF COLUMBIA, ) ss.:

On this day of 1976, before me personally
appeared , to me personally known, who, being
by me duly sworn, éaid that he is Vice Presideﬁt-Fingnce of
NATIONAL RAILROAD PASSENGER CORPORATION, that one of the seals .
affixed to fhe foregoing instrument is the corporate seal of said
corporatioﬁ, that said instrumént was signed and sealéd on behalf
of said corporation by authority of its Board of Directoré, and
he acknowledged that the exeéﬁtion of the foregoing instrument

was the free act and deed of said corporaton.

10

Notary Public
‘[Notarial Seal]

‘My Commission expires



11

DISTRICT OF COLUMBIA, ) ss.:

On this day of June, 1976, before me personally
'appeared , to me personally known,
who, being by me duly sworn, said that he is of

FEDERAL FINANCING BANK, that one of the seals affixed to the
foregoing instrument is fhe seal of said bank, that said instrument
was signed and séaled on behalf of said bank 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 bank.

Notary Public
[Notarial Seal]

My Commission expires



ECHEDULE A

’

TO LEASE NO. 1 L i
(Michigan National) T T .
"'DF.SCRlPTlON OF EQUIPMENT?t : vt e S R
’ Manulucturer’s " Place of
Tape Quantity Specifications Acceptance R.R. Nox. Unit Price® * Total Price
6000 HP. Elearic ' ' ‘
Lacontotives Mt"dr:i 3 K X . ’ ] 9 52
FEONCPons e Builder’s Specification Number GE - Wilmington, 955
$141 and Proposition T29-60786  Delaware 957 $732,856.33

dalc((l)‘)/Ib/?). Lessee’s Reguest .

fur Quotation W93s4-01 duted . ) c
12719772 and Purchase Order $2,198,568. 9¢
“WWJ 3079-002 dated 3/20/173 . . :

gnd supplements thereto.

6000 H.P. Fleuric )
Lomg\oxivcs Mudel 3 - Builder's Specification Numher-GE  Wilmington o -
| ST VR O R uilder’s Spedfication Number- ] g ¢ - :
. $141 and Proposition T29-03014 Delawared 70,9 74 '$717,746.00
datcdc;)/l9/73. Lesses's chquj)sl 975 .
for Quutation  X-WEJ-254-01 . , . ~r
dated 9/11/73 ard Purchase Or- | - 1$2,153,238.08
. der WWJ 3284002 duted -
w7 ST e 10713773 and suppicments there- . L - -
L. - .. m. . . . - ) Y
L Moanufacturer's ?.h:e of ‘ o .
I’g.'": - Quantity . Specifications  Acceptance R.R.Nos. * (it Price®  Totel Price
‘ 6NGh H.P. oo : ' . : .
Liwomotives  Soded < - . .
X2 ol - Builder's Specification Number GE Witmington, 964 &
- 1 _ $141 and Proposition T29-60726 "}lawage ?909 ? 756.33
s, : gatcdo‘)liénl. Lessee's Request * . - T
. o - for Quotation W9354.31 datcd : -
. . 82719772 and Purchase Orier . . $909’756' 33

WWJ 3079002 dated 3/20/73
. and supplements thereto-anad

P.0. $WJIH-5156-040

j’The term “ltem of Equipment™ as used in this Lease shall mean a locomotive described above. including
... the signal cquipment installed therein. "

) ~* Exdlusive of fuel and freight. o ' : ,



1

® Exclusive of fuel and freight.

SCHEDULE A

5141 and Proposition T29-C301)
Juted 9/19/73, Lessee’s Reauest
for Quotation X-WEJ.254-0
dated 9711773 und Purchase GCr-
dee WWJ o 3284.002  duted
§0/11/73 and supplements there-
n. .

L

Ceiawar

' ,
TO LEASE NO, 2
. (Natrail Equity): .
,"DESCRIPTION OF EQUIPMENTY
] Muarufucturer's Place of _ :
_ Tipe (_)_“_-}_f_"_'ly_ ' Specitications Acceptance R.R. Nox. Unit Price®  Tetal Prce
600 HP. Flearic '
.'L:omcmnmu Model 2 Builder's Specif GE. 953 .
GO CP et s vitder's Specification Numhcr Wilmir
5141 and Proposttion T29-69786 ° Dr:'x:‘%ﬁg 954 $732,856.33
?alchQII()_/'J} \IQLS;.L s Reguest .
or Quutation WY354.01 duted P
12/19/72 and Purchase Order $1,465,512
WWJ 3079-002 dated 3/20/73 I
zad supplements thereto.
6000 HP.  Flectric
f.ocnmotives Mndel =
207 ot O 3 Builder’s Spedficaticn Number GE Wﬂ"'mg'ﬁﬂ 971-973 $717, 746 00

$2,153,238.00

$+The term “liem of Equipment™ as used in this Lease shail mean a Iowmonve described chove. inciuding
the signal cquipment installed therein.

o]



SCHEDULE A

' '
A TO LEASE NO. 3 : o .
. : (South Carolina National) . _ .
. '_'Dl".SCRlPT(ON OF EQUIPMENT? o ' o
o Manufacturer’s Place of ‘ : '
Type Quaatity Specitications Acceptance ©  R.R.Nos.  Unit Price®  Total Price
6000 HP Eleuric : ' '
Locomotves  Maodel . ] .
.Ebo CPue eveeenens ' ] BUIldCT L3 Spcuﬁulmn Number GE W]Immg[on . 9 50 $ 73 2 ’ 8 5 6 - 3 3

5141 and Propostion T29-607%6  Deluware

dated 9716773, Lessee's Request . . :
for- Quotation W9354-01 dated $732,856.33
12/19/72  and Purchase Otrder o : .

WWJ 3073002 dated 3/20/73
and supplements thereto.

6000 H.P. Flectric

. Lecomotives  Muded - o o
S 7 Y olf OO Builder's Specification Number GE Wilmingron.  965.969  $717,746.00
3I4lda;d Prog)osition T29-03011  Deluware ‘
ated 5719773, Lessee's Reguest . .
for Quotation X-WEJ-254-01 - $3,588,730.¢

dated 9711773 und Purchuse Or-
_ ) der  WWJ)  3284-002  dated :
cmmo cuFrmwLo.owmz om0~ o 10416473 and supplements there- I A S L T

$ The term *“ltem of Equipment™ as used in this Leasc shall mean a .ouomonve desmbc.d above,. including
the signal cquipment installed therein. -

® Exclusive of fuel and freight.



SCHEDULE A

e P TO LEASENO. 5
: . (Northwestern National) : _
e "+ DESCRIPTION OF EQUIPMENT} g . e

St : Manulacturer's Place of
Type - Onantiny Soetiﬁclliom Accepiance R.R. Nos. Usit Price®  Jotul Price

UE' HPE Voo , ’ \ :
womotives  Maodad -
3 X711 o (O 7 Bulecr 3 Spcuﬁcanon Number GE  Wilmington, 951,95 6 $09, 756.33

! 3141 and Proposition T29-60736 Drclaware 953

' , . dated 9/16/73, Lescce’s Request o
., o R for Quotation W93$4-01 ‘datcd . 960~ =963 R $ 6 ’ 368: 294.31
. : 82719772 and Purchase Order . oo
WW 3079-002 dated 3720773

and supplements thereto. and S , . ,
P.O. #WJH—S].SG-O‘IQ ' g S

4 The term “Item of Equipment” as used in this Lease shall mean a locomotive described above, including
the signal equipment installed therein.

* Exclusive of fucl and freight

o mem s ¢ - o o 00 o —— ——— e s - eom




Unit #

#952-955-957

970-974~975

#964

SCHEDULE B (To Lease No.
(suBTRUST C)-

( MICHIGAN' RATIONAL BANK OF DETROIT)

Long-Texrm
Debt Rate

8.125%

8.125%

1)

Basic Lease

Rate Factor

4,89317%




SCHEDULE CC
TO LEASE HO. 1
(SUBTRUST Q)

'(MICHIGAN HNATIONAL BANK OF DETROIT)

SCHEDULL OF CASUALTY VALUE
UNIT #964

If Casualty Occurence Is

During Semiannual Period

Ending On Periodic Rent Casualty Value
Payment Date Payable Per Item

Ceeeereseseensecnneranenanees 86,2984
Ceeececsensarenetractancaneonn ‘ 87.1346
Ceeeecsenpeecseseceaceannannas 87.5053
Ceebeesecscesececeserannanonn 87.4952
Ceetecrenesessesassasenecnane 87.0654
Ceeeeecsesecsananacaneesnnens 86.2762
Ceececesensenceranesenoeneans 85.0828
teeecenesecasosacncesaensones 83.5356
Cveeecaseneseteeecesesoncanes 81.6031
10ieeeeenannccoanaccncannoenons 79.3259
1lieeuoenoesneacoonsaennaananna 76.8074
124 eiesaseoacoanancacsosacnanan 74.2030
13eeeeeaencasonsonsoaceacnasans 71.5091
14 ieeeeeaeacoccnoaanossaconsne 68,7221
15 ieeeeeenseneoasseansocascanns . 65.8383
16eececenacacannsancaocnconanes 62.8538
17 eeeeeencsoesnonconcsacnsnnca 59.7643
1Beceecevoncansseacsncannsonons 56.5658
R 2 N : 53,2537
20 . cecesseccsscasacasancncacene : 49,8234
2)ieieetencnccancsocescnccnoanse 46,2702
22 iieeeacacecccnsacnscancnnnns ‘ 42,5891
23 ceeoteenccecccccansoannevones 38,7843
3 S _ 34.9476
D U 31.3061
26cetceccencesscccacsscacscnnce _ 27.8353
b R 24,6415
2Bicecerecccciocaccccscssasanes 21.6978
= P U 18.5091
30iieeceencaceccascsassscnccncsn 15.0000

W OO~ D WwN -



SCHEDULE DD
. TO LEASE NO. 1
SCHEDULE OF MAXIMUM PURCAISE PRICE
(SUBTRUST C = MICHIGAN HATIOHAL

BANK OF DETROIT - UNIT #964 )

tececevecsccsacnnnn . 106 .66G05
cheescesccscessnvans 107.2471
terseeseencecnsaaane 107.4135
tesetescesecsaccrnenn 107.2348
ceececssessescntaane 106.6768
Beeeeernsnseccnasnons 105.7929
Teeeencssscssasonnene 104.5437
Beveeroconcccocccnnes 102.9736
- F 101.0552
10 eeierosoococcasnane 98,8243
1leveeeesoccccssnncane 96.3167
12cieeeeecacaccsccanns 93,7123 p
e 91.0184
I S ‘88,2314
15ceeeeecncoscosanonns 85.3476
16ceececaccosossoscace 82.3631
iy L 79.2736
18ieeevesoscssconcenns 76.0751
19 ceeecccsaccsscsannae 72.7630
20cicececcsoncncacsnns 69.3327
b 65.7795
22 iicactcvsacscscananss 1 62.0984
230cesccecccccccsnenne 58,3083
Y 54,5515
25 ceeescccsccscesccsas 50.9734
26ccecccctccsacvsncnae 47.54568
27 e eieeccoscencacecess . 44,3697
2Bicecrcantscceccnanas 41,4179
29ciececcnccsaccaccnns 38.2159
30cceeccaccscsncsseans - 34,6936

Vs w



s

SCHEDULE EE
TO LEASE HO. 1
ADDITIONAL INFORMATION

Name of Trustor:

Michigan National Bank of Detroit
For Unit #9064

Increase in Casualty Value

, Anniversary of . Percentage of
Date Placed In ‘ Acquisition
Revenue Service Price
Third 19.6936%
Fifth : 13,1290

Seventh 6.5645




29

sciepurlk B (To Lease No. 5)
( SUBTRUST E)

' (NORTHWESTERN NATIONAL BAMI OF !flINNEI\POLIS)

Long-Term Basic Rate

Debt Rate ' . Rate Factor

8.125% B 4.89317%



TO LEASE HO,

SCHEDULE C

(SUBTRUST E)

-~

2

. ( NORTHWEST NATIONAL BANK OF MINNEAPOLIS)
SCHEDULE OF CASUALTY VALUE

If Casualty Occurrenca Is

During Semiannual Period

Ending On Periodic Rent
Payment Date
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Deeoenasncstsascnscsctcsosscna
L
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0

l3o~a.ooc-accoooooo;oo.o..-ooo-o

se00sevesscessveesesnsosvasn e

l4oo¢o-.a..ooc.'o..oo.lo-toooo- .

15 eeecescacsavoesssssssnnconas
16ceceeosacosesscnssssssnsniosne
17 eoesosassscsncncsonssnscansnae
18iceecaseasreansncscecasnsenne
S e
20ccececrentceassesscssnncnnens
8 e
22 eeevecrsesscssssacssascoccces
e
D

250.-......oo.ooo.looo-o.occooo

- 26..0.-oo-c-o.oo-cooono.oo-ooo.

27..0.o0...00000.0.00-.-.......
28..0..000...'.Ql.‘.."....'.‘l.
29.-.l0Qoooo.'...oo.o..nu..oo-.

30..,..ouo.oooooooooooo-.oooooc.

Casualty Value

" Payable Pcr Item

' 86,2421
87.1034
87.4937
87.4987
87.0788
86.2951
85.1021
83.5506
81.6087
79.3173
76.7988
74.1944
71.5005
68.7136
65.8298
62,8452
59.7558
56.5572
53.2451
49.8149
46.2617
42.5806
38,7737
34,9321
31.2834
27.8097
24.6186
21.6833
18.5026
15.0000
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SCHEDULE D
PO LEASE NO. S
SCHEDULE OF MAXIUM PURCHASE PRICE

SUBTRUST E
NORTHWESTERN NATIONAL BANK OF DETROIT

ceetearaenscens creee 106.9632
A P 107.8245
ceeccccneroseneeanas 108.2148
tesesecsssesnenseses  108,2198
tetecressesseraacnses  107.7999
Ceeceeceancesracnsnn 107.0162
Cestesesescteseeasne 105.8232
tetesscsssasasacanns 104.2717
Cesctaececasasenaasne 102.3298
tececscecscsecacanne 100.0384
1lieeeneeeecocsaannans 97.5199
12 iectaceaconcenconns 94.9155
13ieieeeeeaaaccesannne 92,2216
14iianiasnesannasennss - 89,4347
15, ceeecercccoccncons 86,5509
16ceeceeeroncsncnnnnne 83.5663
b 80.4769,
B < Rt 77.2783
19.eeereeeeecanannacnse 73.9662
20icecenscrescccnnanes 70.5360
b 66.9828
22 ieternecactccancane .63.3017
23 et tcnecccscnnasans 59,4948
b 55.6532
2  ieeetsscnccssnacases 52.0045
26.ceecancnncncacences 48.5308
27 ieeececacscaceannas . 45,3397
28iceecracansoccccnson '42.4044
20 eieeanconcosacncnes 39.2237
30¢eeeeccenacancsnonne 35,7211
And Thereafter '
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SCHELCULE E
TO LERSE NO. S
ADDITIONAL INFCRiATION

Name of Trustor:
Northwestern National Bank of Minnecapolis

Increase in Casualty Value

Anniversary of ‘ Percentage of
. Date Placed In Acquisition

Revenue Service Price

Third : 20.7211

Fifth : 13,8141

Seventh 6.9070



