
. AMENDMENT AGREEMENT dated as or

RKqRDATmNNO,mHlnm>^^ 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);

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;

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

recordation numbers 7829-B through F, and 7829-G 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 party

to the Original Assignment (the Original Leases and '_>-»'-

Assignments, as amended and supplemented to the date hereof,

being hereinafter called the Leases and the 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 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. ~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 "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 "January 14, 1977".

5. The second 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") .

•»

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 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



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 requisition^
or taken over by any governmental author1' *--

/ power of eminent domain or otherwise during the term
! of this Lease; or

: I

(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.

0 (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 '-:LZ..:-
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 -_.T---

<' 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 Equipu^.- . .iOc
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 Qertificate 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 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.

r-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 Sectidh-*lX)Tl; *̂eat:h':6̂ 't:he-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]

Attest:

by

Authorized Officer

• Authorized Officer

[Corporate Seal]

Attest:

NATIONAL RAILROAD PASSENGER
CORPORATION,

by

Secretary

[Corporate Seal]

Attest:

Secretary

FEDERAL FINANCING BANK,



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 the Equipment Leases dated as of
1
I

June 1, 1974, between First Security Bank of Utah, National

Association, as Trustee, and National Railroad Passenger Cor-

poration and related documents.

Federal Railroad Administrator

Attest:



8

DISTRICT OF COLUMBIA, ) ss.:

On this c39 day of June, 1976, before me personally

appeared H ^ to me personaiiy known, who, being by me

duly sworn, said that he is the Federal Railroad Administrator,

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 free

act and .deed as the Federal Railroad Administrator.

[Notarial Seal]

My Commission expires

My Commission Empires September 30, 1980



9

STATE OF UTAH, )
) ss.:

COUNTY OF SALT LAKE, )

On this day of June, 1976, before me personally

appeared , 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 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



10

DISTRICT OF COLUMBIA, ) ss.:

On this day of 1976, before me personally

appeared , to me personally known, who, being

by me duly sworn, said that he is Vice President-Finance of

NATIONAL RAILROAD PASSENGER CORPORATION, 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.

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 -
i

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



Quantity

6.OKI t l l> .
Locomotives
"F.60C.P

Hkviric
Model

6.000 H.P. F.lcttrk
Locomotives Model
E60C.P... 3

H.P. rk-itfn:
* MoJ-.-l .

1X0 Cl'-.- - i

SCHEDULE A

TO LEASE NO. 1
(Michigan National)

^DESCRIPTION OF EQUlPMENTf.

ManufuciurcrN
5vpcciticjlions

Ptice of
Acceptance R.R. Nov Unit Price* Tot«l Price

Builder's Specification Number GE Wilmington
5141 and Proposition T29-W7X6 '
datetl 9/16/73, Lessee's Request
for Quotation W1)354-01 da ted
12/19/72 and Purchase Order
WWJ 3079-002 dated 3/20/73
»r.d supplements thereto.

952
955
957 $732,856.33

$2,198,568.9£;

Builder's Specification NumKer GE
3141 and Proposition 179-03011
dated 9/19/73, Lessee's Request
for Quotation X-WFJ-254-OI
iattd 9/U/73 ar.d Purchase Or-
der VYWJ 32S4-002 dated
10/11/73 and suppicmcnis there-
in. . . . • .. -

Mtnufeclurer'*

Wilmington,, _ - Q _.
Delaware^ 70,974

975
$717,746.00

-$2,153,238.Oi

Plseecf
Acrepttnee

BuildcA Spccif.cation Number GE .'A/iimineton,
3141 and Proposition T29-607S6 'Delaware
dated 9/I6/7J, Usice's Request •

• for Quotation W9J54-OI d a t e d '
12/19/72 'and Purchase O-csr
WWJ 3079^)02 dated 3/20/73
cod tupplenicnu thereto, and

'" P.O. *WJH-5156-040

R.R.NOI. Unit Price* Tctt! Prke

964 %909,756.33

$909", 756 ".33

f The term "hem of Equipment" as used in this Lease shall mean a locomotive described above, including
' t h e signal equipment installed therein. . " . • _

• Exclusive of fuel and freight. •' . ' " . ' • •



Quantity

6.0DO HP. Kkvtric
• Locomotives Model

6.000 H.P. Electric
. Locomotives Model .
E60C.P. : 3

SCHEDULE A

TO LEASE NO. 2
(Natrail Equity)

Manufacturers
Specifications

Place of .
Acceptance

Builder's Specification Number GF.. Wilmingion.
5141 and Proposition T2'>-<i07X6 Delaware'
dated 9/16/73, Lessee's Ronucst
for Quotaiion WSI354-OI dj:cd
12/19/72 :ir.d Purchase Order
WWJ 3079-002 daied 3/20/73
tnd supplements thereto.

R.R. No*. Unit Price* Totil Price

953
954 $732,856.33

$1,465, 712. -36

Builder's Specification Numhcr GE Wilmington. 971-973 $717, 746. 00
SMI znd Proposition T29-030U Del-ware
' ' 9/19/73. Lessee's Request

for
dated 9/11/73 and Purchase Or-
der WWJ 3284-002 d^iid
10/11/73 and supplements there-
to.

$2,153,238.00

fThs term "Iicm of Equipment" as used in this Lease shall mean a locomotive described above, including
t h e signal equipment installed therein. " • • • . ' .

• Exclusive of fuel and freight. ' . ' . ' .



SCHEDULE A .

TO LEASE NO. 3
;: (South Carolina National) -. .

; • ..DESCRIPTION O F EQUIPMKNTt , . ; ' . . . . ! "

Manufacturers Place of
L Û.1!!!!!* Specifications Acceptance R.8. No*. Unit Price* To til Price

6.000 IIP. FAvtric
Locomotives Model • . • • „ _ - - , * . , - . » „ , - , - - . -

"EAOC.P I Builder's Specification Number CE Wilmington 950 $732,856.33
5141 and Proposition ni)-<S07K6 Delaware'
dated 9/16/73, Lessee's Request *„„„ n r- ̂  -,'-,
for Quotation W93M-OI dj tcd $732,856.33

•- • . 12/19/72 und Purchase Order
WWJ 3079002 Jjted 3/20/73 .
•od supplements thereto.

" * «fc •

6.000 H.P. F.lettrk-
Locomotives Model • . " • #11 i ~i * c r\n
E60C.P 5 Builder's Specification Number GE Wilmington. 965-969 ? 7 1 7 , / 4 b , U U

5141 and PropMiition T29-030II Delaware
dated 9/19/73, Le.si-ce's Rcoutst . «* i co o -7-sn r n
for Quotation X-\VEJ-25-U)| ^ J , b O O > / JU . -vU

. dated 9/11/73 and Purchase Or-
d« WWJ 3284-002 dJted •

--J -'-~.-~:.- - —-r _ • - . - . — -- 10/11/73 and supplements there- . . . • . . • • • _ ^ ^ - - . • • . . - - . : . - .
' • • • • • • • • • • • l a . • . . . . . . ^

fThe term "Item of Equipment" as used in this Lease shall mean a locomotive described above, including
the signal equipment installed therein. ' . • •

• Exclusive of fuel and freight. *..'.



T»p* ' '
H.P. name

i.tocr..'!''.—l'..!Lv

SCHEDULE A

TOL^ASENO.5

(Northwestern National)
DESCRIPTION OF EQUIPMKNTf

Minuf»clurtr'*
Specification.* Acccplince R.R.Noi. [.'nit Pr"—e

BuildcA Specification Number CE Wilmington, 951 / 956 f $909 , 756 . 33
5141 and Proposition T2<J-t0736 Delaware 958
dated 9/16/73, Levee's RcqutM • 0_n o f-^ ,* ,-
for Quotation W935-J-0 1 dated 960-963 ? 6 ,
12/19/72 and Purchase Order .
V/WJ J079-002 dated 3/20/73 - ' .
•ndiupplemcnts thereto, and •
P.O. fWJH-5156-040 ' '•

\
o-

. J

fThc term "hem of Equipment" as used in this Lease shall mea'n a locomotive described above, including
the signal equipment installed therein. •

• Exclusive of fuel and freight.



SCHEDULE n (To Lease No. 1)

; (SUBTRUST G)

( MICHIGAN NATIONAL BANK OF DETROIT)

Long-Term Basic Lease
Unit # ' Debt Rate Rate Factor

#952-955-957 ' 8.125% 4.79978%

970-974-975

#964 8.125% 4.89317%



SCHEDULE CC
TO LEASE HO.1 . .

. • • (SUJ3TKUST C) ,

(MICHIGAN NATIONAL BANK OF DETROIT)

SCHEDULE OF CASUALTY VALUE . .
UNIT #964

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

Payircnt Date Payable Per Item

1 86.2984 _,
2 . 87.1346
3 , ' 87.5053 - , " - • • ,—-;
4 87.4952 •
5 87.0654
6 86.2762 _ /r . ,
7..... . : " "85.0828 : " " """" 7 '"•'•"
8 83.5356
9 81.6031

10 79.3259
11 76.8074 -^.. .-;•..:
12 74.2030
13 71.5091 - -
14 68.7221
15 . 65.8383
16 62.8538 . .
17 59.7643
18 56.5658
19 ' 53.2537 ... _ . .-:.-i-.
20 49.8234
21.... . 46.2702 j
22 42.5891 — _ , - - . |
23 • .38.7843 .r i
24. •. 34.9476 ,Sfc-5^ I
25 31.3061
26 27.8353 |
27 ;. 24.6415• ~ .^ -,- |
28 21.6978 \
29 • 18.5091 j.
30.. 15.0000 j



SCHEDULE DD
TO LEASE NO. 1

SCHEDULE OF MAXIMUM PURCAHSE PRICE
.(SUB.TRUST C - MICHIGAN NATIONAL

BANK OF DETROIT - UNIT #964 )

1 106.6605
2 107.2471
3 107.4135-
4 107.2348
5 106.6768
6 105.7929
7 104.5437
8 ..- 102.9736
9 101.0552

10 98.8243
11 96.3167
12 93.7123
13........... 91.0184
14 88.2314
15. * 85.3476
16 82.3631
17 79.2736
18 76.0751
19 72.7630
20 69.3327
21 65.7795
22 62.0984
23 58.3083
24 54.5515
25 50.9734
26 47.5468
27 :. 44.3697
28....... 41.4179
29 38.2159
30...... 34.6936



SCHEDULE EE j
TO LEASE NO. 1 .

ADDITIONAL INFGPJWi'ION • ' . . I

Name of Trustor:

Michigan National Bonk of Detroit
For Unit 1196-1

Increase in Casualty Value

Anniversary of • Percentage of
Date Placed In Acquisition
Revenue Service Price

Third - - • - . . - - - . - • • . - • • • - - : 19.6936%
Fifth 13.1290
Seventh 6.5645



SCHEDULE B (To Lease No. 5)

( SUBTRUST E)

( NORTHWESTERN 'NATIONAL

Long-Term Basic Rate
Debt Rate ..Rate Factor

8.125% 4.89317%



» • • i

SCHEDULE C '
TO LEASE HO. 5
(SUBTWJST E)

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

If Casualty Occurrence Is
During Semiannual Period
Ending On Periodic Rent Casualty Value

m Payment Date Payable Per Item

1 • 86.2421 j
2. . "87.1034 !
3 '' 87.4937 STL" I.
4 - 87.4987 . . . . & / , = • . . . , 1
5 '.... 87.0788 . • - ; • • _ . ' • . 'j
6 86.2951 . i
7....... 85.1021

-8...... - - - • - ' • 83.5506 ---------
9.... 81.6087

10 79.3173
11 76.7988 j
12 74.1944 ._^_. S
13. 71.5005
14 68.7136
15 65.8298
16 62.8452 ,,, , j
17 59.7558 j
18 56.5572 j
19 53.2451 j
20 -49.8149 . ._. _.- .̂.,., . j
21 ;.. 46.2617 J
22 42.5806
23.. .-. 38.7737 .
24........ 34.9321
25 31.2834
26 27.8097
27.... 24.6186
28. 21.6833 _„. . . ....
29......... 18.5026
30 . 15.0000



SCHEDULE D
TO LEASH NO. 5

SCHEDULE OF MAXIUM PURCHASE PRICE

SUBTRUST E
NORTHVJEGTERH,,vNASIQiMAL;RBAWK -JOF

1 106.9632
2 107.8245
3 108.2148
4 108.2198
5 107.7999
6 107.0162
7. 105.8232 '
8 104.2717
9 102.3298

10 100.0384
11 97.5199
12 94.9155 .
13 :... 92.2216
14 '. 89.4347
15.. ... 86.5509 ' . , .
16 83.5663
1 7 80.4769 . • - . ' •
18 77.2783
19 73.9662
20 70.5360 . ....
21 66.9828 ;
22 .63.3017 |
23 59.4948
24 55.6532 . '
25 52.0045 .. ' •
26 48.5308
27 45.3397
28. 42.4044 . - .
29 39.2237 ' !
30 35.7211

And Thereafter



SCIIEDULK E
TO LEASE HO. 5

ADDITIONAL INFORMATION

Name of Trustor: '

Northwestern National Bank of Minneapolis

Increase in Casualty Value

Anniversary of
Date Placed In
Revenue Service

Third
Fifth
Seventh

Percentage of
.Acquisition
Price

20.7211
13.8141
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 (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);

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;

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

recordation numbers 7829-B 'through F, and 7829-G 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 party

to the Original Assignment (the Original Leases and! '_,j~

Assignments, as amended and supplemented to the date hereof,

being hereinafter called the Leases and the Assignment,

respectively); and

WHEREAS the parties hereto now desire to amend further
i .

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 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. 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 "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 "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 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



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
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 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 Gode (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 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.

10. Schedules B, 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.
. / ' - • . . .

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
I

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]

Attest:

by

Authorized Officer

• Authorized Officer

[Corporate Seal]

Attest:

NATIONAL RAILROAD PASSENGER
CORPORATION,

by

/' Secretary

[Corporate Seal]

Atte

FEDERAL FINANCING JfAlfK,
«*•

by.

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 the Equipment Leases dated as of

June 1, 1974, between First Security Bank of Utah, National

Association, as Trustee, and National Railroad Passenger Cor-

poration and related documents.

Federal Railroad Administrator

Attest:



8

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 the Federal Railroad Administrator,

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 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 day of June, 1976, before me personally

appeared , 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 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



10

DISTRICT OF COLUMBIA, ) ss.: __..,.>•••. ••'•

,'•

On this day of 1976, before me personally

appeared , to me personally known, who, being

by me duly sworn, said that he is Vice President-Finance of

NATIONAL RAILROAD PASSENGER CORPORATION, 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.

Notary Public

[Notarial Seal]

My Commission expires



11

DISTRICT OF COLUMBIA, ) ss.

On this ̂ - I day of June, 1976, before me personally

appeared y\ob&-r rj o~€/&/~£' , to me personally known,

who, being by me duly sworn, said that he is 1/iG? n~e£/d&ll of

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

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
t

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

[Notarial Seal]

My Commission expires

My Commission Expires September 30, 1980



6.000 HP.
Locomotives
T.60C.P

Model

6.000 H.P. F.lettric
Locomotives Mu<iel
E60C.P._ 3

H.P. . rk-ufic
L»>o>moti* es MoJ-.-l

SCHEDULE A

TO'LEASE NO. 1
(Michigan National)

DESCRIPTION OF EQUIPMKNTf

ManufticturerV Pltce of
Acccp ranee R.R. No*. Unit Price* TottJ Price

Builder's Specification Number CE Wilmington
5141 and Prc-posni-m T29-607X6
dated 9/16/73, Lessee's Request
for Quotation W9354-OI djicd
12/19/72 and Purchase OrJcr
WWJ 3079-002 dated 3/20/73
and supplements thereto.

Delaware

952
955
957 $732,856.33

$2,198,568.9:

BuiWer'j Specification Number GE
5141 and Proposition 179-03011
dated 9/19/73, Lessee's Request
for Quotation X-V.'FJ-254-Ol
dated 9/H/73 and Purchase Or-
der VVWJ 328-1-002 Juted
10/11/73 arid suppicmcnis there-
in. . . • .- -

fklanufccljrer's

Wilmington,. _
Dciawafe3 ' V r

975
$2,153,238.DC;

Place of
Acceptknee R.R.Noi. L'nitPfitt* Tctsl

Builder** Specification Number CE
J141 and Proposition T24-60736
dated 9/16/73. Lessee's Request

• for Quotation W935J-OI dated
J2/IV/72 and Purchase O-J.-r
WWJ 3079.<XJ2 daied 3/20/73
and jupplemenis thereto, and.

P.O. iWJH-5156-040

D«!iware
964 ^909,756.33

$909", 7 56 ".33

f The term "Item »)f Equipment" as used in this Lease shall mean a locomotive described above, including
the signal equipment installed therein. . " . . - .

. • - • • • ' • - . 0 . ' . . ' • .
* Exclusive of fuel and freight. •' . • ' " . ' • •



SCHEDULE A

Quantity

6.0<X) HP. Kkvtric
Locomotive* Model

6.000 H.P. Electric
Locomotives Model
E60C.P

TO LEASE NO. 2
(Natrail Equity)

DESCRIPTION OF EQUIPMENT!

Manufacturer'*
Specification

Place of
Acceptance R.R. Nov Unit Price* Tot»! Price

Builder'* Specification Number GE Wilmington.
5141 and Proposition T2'^-'>07X6 Delawa'c'
dated 9/16/73, Lessee's Reyucstdated 9/16/73, Lessee's
fpr Quotation WW-l-OI dated
12/19/72 ar.d Purchase Order
WWJ 3079-002 dated 3/20/73
and supplements thereto.

Builder's Specification Numher GE
5141 and PropoMtion 129-03011
dxted 9/19/73, Lessee's Rtqucst
for Quotation X-WEJ-25.4-GI
dated 9/11/73 and Furthase Or-
der WWJ 328-1-002 dutid

..... IO/H/73 and supplements there-
to*

$732,856.33

. '$1,465,712.36

Wilmington. 971-973
Delaware

$717,746.00

$2,153,238.00

fThe term "Item of Equipment" as used in this Lease shall mean a locomotive described above, including
the signal equipment installed therein. " ..

* Exclusive of fuel and freight. ' . ' . ' .



Ilpl
6.000 H.P.

Locomotives

Quantity

Nitric
Model

4.000 H.P.
Locomotives
E60C.P........

Electric
Model

5

SCHEDULE A

TO LEASE NO. 3
(South Carolina National)

f .'DESCRIPTION OF EQUIPMENT!

Manufacturer'*
Specifications

Plirc of
Acceptance

Builder's Specification Number GE. Wilmington.
5141 and Proposition 'ni)-<S07K6 Delaware'
dated 9/16/73. Lessee'* Request
for Quotation W93M-UI dated
12/19/72 :md Purchase Order
WWJ 3079002 dated 3/20/73
and supplements thereto.

Builder's Specification Number GE
5141 and Proposition T29-030II
dated 9/19/73, Lesite'i Request
for Quotaiion x-WEJ-25-5^1
dated 9/11/73 and Purchase Or-
der WWJ 32S4-002 dated

- 10/11/73 and supplements there-
to.

Wilmington.
Delaware

R.R. No*. t'nit Prlee* Totsl Priee

950 $732,856.33

' $732,856.33

965-969 $717,746.00

$3,588,730.00

t"Thc term "hem of Equipment" as used in this Lease shall mean a locomotive described above, including
the signal equipment installed therein. ' .. .

Exclusive of fuel and freight.



Unit #

SCHEDULE n (To Lease No. 1)

(SUBTRUST G)

( MICHIG7iN NATIONAL BANK OF DETROIT)

Long-Term
Debt Rate

Basic Lease
Rate Factor

#952-955-957

970-974-975

8.125% 4.79978%

#964 8.125% 4.89317%



SCHEDULE CC J
TO LEASE HO. 1 . . j

. • (SUBTKUST C) • , . !

(141 CHI CAN NATIONAL BANK OF DETROIT) . . !

SCHEDULE OF CASUALTY VALUE j
UNIT #964 !

*ti
I

If Casualty Occurence Is - (
During Semiannual Period . j
Ending On Periodic Rent Casualty Value , •

Payment Date Payable Per Item . ;

I
1 •-. 86.2984 :
2 , 87.1346 -. :•
3 ' 87.5053 I
4 87.4952 • ; j
5 87.0654 . :
6 86.2762 . -
7..... - - - " 8 5 . 0 8 2 8 --—:-— v ^ - - - - -
8 83.5356
9 81.6031 !

10 79.3259 I
11 ; 76.8074 •
12 74.2030 i
13 71.5091 !
14 68.7221 •
15 . 65.8383 j
16 62.8538 \
17. 59.7643 j
18. 56.5658 }
19 ' 53.2537 j
20......... 49.8234 j
21.... 46.2702 j
22 42.5891 I
23 • 38.7843 .. j
24. 34.9476 . - . - . ' j
25 31.3061 j
26 27.8353 !
27 24.6415 ' |
28 21.6978 [
29.......... 18.5091 }.
30.. 15.0000 i



SCHEDULE i)D
TO LEASE NO. 1

SCHEDULE OP MAXIMUM PUROAHSE PPICE
XSUBTKUST c - MICHIGAN NATIONAL

BANK OF DETROIT - UNIT #954 )

1 106.6605
2 107.2471
3 107.4135-
4 107.2348
5 106.6768
6 105.7929
7 104.5437
8....... 102.9736
9 101.0552

10 98.8243
11 96.3167
12 93.7123
13 91.0184
14 88.2314
15 85.3476
16 82.3631
17 79.2736
18 76.0751
19... 72.7630
20 69.3327
21 65.7795
22... 62.0984
23 58.3083
24 54.5515
25 50.9734
26 -. 47.5468
27. 44.3697
28 41.4179
29 38.2159
30..... 34.6936



SCHEDULE £E
TO LEASE NO. 1

ADDITIONAL INFGPJ-1ATIOH

Name of Trustor:

Michigan National Bank of Detroit
For Unit #964

Increase in Casualty Value

Anniversary of
Date Placed In
Revenue Service

Percentage of
Acquisition
Price

Third
Fifth
Seventh

19.6936%
13.1290
6.5645



SCHEDULE n (To Lease No. 5)

( SUBTRUST E)

• (NORTHWESTERN N/ITIONAL BAN:; OF MINNEAPOLIS )

Long-Term . Basic Rate
Debt Rate ,Rate Factor

8.125% 4.89317%



SCHEDULE C j
TO LEASE HO. 5 |
(SUBTUUST E) j

. (NORTHWEST NATIONAL BANK OF MINNEAPOLIS)
SCHEDULE OF CASUALTY VALUE , *;:,-- \

i ' ' ' ' .

If Casualty Occurrence Is
During Semiannual Period
Ending On Periodic Rent Casualty Value

Payment Date Payable Per Item

1 ! 86.2421
2. "87.1034
3... ..... 87.4937
4 . 87.4987
5 '.... .... 87.0788
6 86.2951 . |
7.... 85.1021
8.... 83.5506
9 81.6087

10 79.3173
11. 76.7988
12 74.1944 i
13 71.5005
14 68.7136
15 65.8298
16 62.8452 !
17 . 59.7558 j
18 56.5572 j
19 53.2451 |
20 49.8149 ~ I
21 46.2617 j
22..... .". 42.5806 {
23..... ......;.. 38.7737 j
24 34.9321 }

'25 . 31.2834 j
26 27.8097
27 24.6186
28. ;.. 21.6833 --. . . - ' . . - . . - . .
29.... 18.5026 *
30 . 15.0000 i



SCHEDULE D
TO LEASE NO.5

SCHEDULE OF MAXIUM PURCHASE PRICE

SUBTIUJST E
NORTHWESTERN NATIONAL DANK OF DETROIT

1 106.9632
2. 107.8245
3 108.2148
4 108.2198
5 107.7999
6.. 107.0162
7 105.8232
8 104.2717
9 102.3298

10 100.0384
11 97.5199
12 94.9155
13 : ^92.2216
14 -. 89.4347
15.. -86.5509
16... 83.5663
17 80.4769
18 77.2783
19 73.9662
20 70.5360
21 66.9828
22 .63.3017
23. 59.4948
24..... 55.6532
25 . 52.0045
26. 48.5308
27 ... 45.3397
28 ... 42.4044
29 39.2237
30. 35.7211

And Thereafter



SCHEDULE K
TO LEASE NO. 5

ADDITIONAL INFORMATION.

Name of Tru-stor: •

Northwestern National Bank of Minneapolis

Increase in Casualty Value

Anniversary of
Date Placed In
Revenue Service

Third
Fifth
Seventh

Percentage of
.Acquisition
Price

20.7211
13.8141
6.9070



AMENDMENT AGREEMENT cl a L t d ' a s of J u n e l.'-j,
0

1976, among FIRST SECURITY HANK OF UTAH,

NATIONAL ASSOCIATION, .as Trustee (hereinafter

called the Lessor) ,. under a Trust Agreement

dated as- cf June 1, 1974 (hereinafter colled

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 ir.to

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-
i*

merit dated as of June 1, 1974 (hereinafter called the Original

Assignment), with respect to the Original Leases;

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

recordation numbers 7S29-B through F, and 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 party

to the Original Assignment (the Original Leases and the Original

Assignments, as amended and supplemented to the date hereof,

being hereinafter called the Leases and the 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 agree as follox<js:

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. 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 "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 "January 14, 1977". ' :*

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



.'Kf --- -Mitt ̂;.

is amended to read as follows: ' .

Upon settlement for each Item of Equipment by t he-
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 Sub trust, 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 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 â nd 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



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
o f t hi s L e a. s e ; o r

(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 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) x^ith respect to such Item of Equip-
ment, plus accrued interest thereon, if any.



amended Co read as follows: . •

(£) Each 11 e m o f I •", n u 11) m o n t v:< i 11 c o n s t 11: u t e " n e w
section 38 property" within the meaning of Section 4u(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 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..

10. Schedules B, C, D, and E of Lease Mo. 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 CC5' DD, and -EE, which shall apply to

• that Item of Equipment having Railroad Mo. 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. .



. 1.3. The Lessee will promptly cau.se this Amendment.

Agreement t.o 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]

Attest:

by

Authorized Officer

••Authorized Officer

NATIONAL. RAILROAD PASSENGER
CORPORATION,

[Corporate Seal]

Attest:

- Secretary

[Corporate Seal]

Attest:

Secretary

FEDERAL FINANCING BANK,

by



!5 :'-:'- s r '"' l:

Tbe 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 the Equipment Leases dated as of

June 1, 1974, between. First Security. Bank of Utah, National

Association, as Trustee, and National Railroad Passenger Cor-

poration and related documents.

Federal Railroad Administrator

Attest: • .



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. the Federal .Railroad Administrator,

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 free

act and deed as the Federal Railroad Administrator.

Notary Public

[Notarial .Seal] •

My Commission expires



STATE Ui1 'UTAH, )
) S3

COUNTY OF SALT LAKE, )

•On this day of .'fane, 19/6, before me personally

appeared - , to rne personally known,

who, being by me duly sworn, said that be 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 acknowledged that the execution of the foregoing

instrument was the free act and deed of said association.

Notary Public

[Notarial Seal]

My Commission expires



DISTRICT OF COLUMBIA, ) sa.:

On this «^9THday of -JtJtff 1976, before me personally

appeared 00W n, &^fl2/£A , to rne personally known, who, being

by me duly sworn, said that be is Vice President -Finance of

NATIONAL RAILROAD PASSENGER CORPORATION, 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

fn the free act and deed of said corporation.

[Notarial Seal]

My Commission expires

My Commission Expires September 30, 1980



\.i JL O i J.vxw .i.

On this ' clay of June', 1976, before me personally

appeared , to me personally known,

•who, being -by. me clu^ sworn, said that be is of

FEDERAL FINANCING BANK, that one of the seals hf fixed to the

foregoing instrument is the seal, of . said bank, that said instrument
. . . . . . . • * w

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

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

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

• Notary Public

[Notarial Seal]-

My Commission expires



TO' LEAS*: NO.- 1
(Michicjau National)

N OF H Q U i r M K N

fvJaYiufi icUirrr ' i PJaccof
Y\j)i' ' }u . ! t i i i iy f> j j cc i ! r c? i i i< in ' i A.ccc^!:i!n:e R.I-'!. Nov. i- ' i i i l E'ric;" Toff ; ! i-'rice

(v.OMO I! !'. l - . l a i r i i - ' n so
LfiLomoiivi-- , SUiJcl -, ' J "

'F.W.i C.C ...................... Dui.Idcr's Sp-:.ni:.«iion Nu in l i c r ' •!-: W i l n u n j ' i o n 955 ,, -, 0 ,. nrr 0 .-,
514! a n , ; i ' r i ' ^ o M i i n i i '!'.1.S1.^jV/,', U c i i v . i . c ' n r -7 •? / .J/ r o J O „ j o
(Jutcd V/ 1 ft/7?.. Los-.oc'i IU-.;'.:r;i " •' J '
for Quoi^'-m \W35.1-(!I d,.^:d ^ • ,ro ,. rp
L7./I9/71. :uu! -l'i.fch:i^ Or . icr . > ̂ . f 1 J O r -.• U G .
V/V/J .30V9.002 li .ncd 3 / J .O /73
and s'.ippicrr.crHS ( i ic . - ru ia .

•> •- - \

6VD;K) H.P. F.lcariL- . • ..
Locornolives S'.ndel • ' • .
E60C.F ....................... 3 BuiWcr'i .S^df.csiip.-. NumScr G£ NVi'.nv.nr.son . „- q7/ • 5 7 1 7 7 j ;; nr,

5!«U sad Pro;v,<ii!on " i 7 V - 0 . : , O I I Dc!;s«aft---' / U r ^ / ^ . , • > / . I. /,/ -v. O . U J
ribtca 9/S9/73, U-.svjc\ Rvi.;'.)!.-.-.! 975
Air Ouul; i ; iot i X-Wf :J-2. '^-!)l . ' <•', -\
dated 9 / 1 1 / 7 3 and i'^h^-r Or- '
d'cr V/WJ I t fX ' i -u i? d i i c d .
1 0 / i f / V . i und i i i j ipi i j incrus (here- • . -

U.K. Nos.

SuiJtlcr's. Sfiuf.caiion N u m b e r OF. V/i'-niivnon 964 J i Q f i Q 7 S ̂  ^^
/I 6 - 1 If ' T-^i •*< • i •+ •* f ' • ~ \J *r \.J S \ f ^' *-> • ^S -~s

3!'*l and I ' r onos inon T2^-.',0.if; "T-i^v.-are '•
datc<5 ? /!6/?J , Lc'.we's R.cmic'.i ' ' '
Psi' OuotttJon \V9i5^-Q| da;-.ii ^QOo" 7 Srt

- S2/!'J/72 'and Purchase O-c . r r ,. • s> ^ W ./ , / DO
J1- 3079-C02 da icd 3/20/73

icnienu thcrcio. and
P.O. SWJH-5156-040

fTlic term "hem of Equipment" as used in this Lease shall mean a locomouvc described shove, inckiding
.' the signal e q u i p m e n t i n s t a l l ed therein. ' . " .

* Exclusive of fuel and freight. •' t . '•



T\[lf

6.WH) ii P. I;.Uvim-
Lovo.r:ii'.|ivi:\ Moili-l

T/.-OC.P

SCHEDULE A

TO' LKA.SE NO. 2
(H a t r a i 1 I', q u i t. y) •

liM-SCRlP'nON OF t Q U U ' M K N

Manu^c iMrc rN - .. j"5?rr of
U.K.Nos. t 'nil Pri-co' Tots! Trice

I-.pCL'i!i<::iii'V» N i / m l i c r Gil
SNS iiiui l ' r o | H i M i i : i n Tj ' )-(- i ' / : - ;6
dated 9 /16 /73 . U-v,a:'s R - ^ J U C M

953J C- "7 "5 •") p r: r ~j i
oc/ i v I ••>•'-1 « JU. j.,'954

nd P u r r i K j - ^ ( > r , . l c r
VAVJ 2079-002 d.ncil 3/20 / / .I
sr.d :-upp!ci!icriii ihcre io .

$1, 4 6 : > f 712. G-:

6.000 M.P. FJctuii.-
Lotr<iTio:ivcx Mod;;!
E60C.I' 3 Buii'Jcr's Specification N u m b e r GH \Vi lminRton . 971-973 ' $717 .746 .0 0

$141 and Pio jwsi i ion 'U(--030! I U c i u w j r c

$2,153,238.00
t'i-.;.:d 9/19/73, Lessee's R v i i n e
for Quota t ion X-Wf: ) -? .SWi |
d*lC'.5 V / l l / 7 3 and Purdusv; ur-
dcr V,'\VJ 3?.84-0>)2 <b!-: (<

. tO/t!/73 and luppicmcnis ihsri:-
Cn. . .

Tlie term "!icm. of Equipment" as used, in this Lcaie. shall m.^in a locomoiive described above. inclutU;
the signal e q u i p m e n t instal led therein. .

Exclusive of fuel and freight.



• 8CISKFJIJI.E A '

TO LKASK NQ.-3
(South Carolina Nat ional)

•DKSCi-m'TJON OF K y i J I P M K N T t

IWanufaciurer ' i finrc of
T>pf Q u a n t i t y S-xvilicalinns A.4tcpl-iiv;c P..K. N<ji. 1,'r.it P ike* T*-,ts! P ike

6.000 |l.P. Hkvtri,.- •
l.oaimoiux-s Model •• ' . „,-,•. • • • -7-> ' i o - r -j ->

"I-160C.11 I Buitdcr's Sp*cifi«.-;!linn Niirnl i t - r GI-. W i l m i n g t o n , b » - > ' J ^ / -' ••- r '-' ~> u - •-' -1

iMl :ir,0 J ' i o p : > ' . i l i n i i ' r 2 ' ( - ( )07Kt ' i I Id j w j r o
d:-tcc! 9 /16 /73 , Uv.r.-'s R^iuc.l . ,
t\>, OiK>!;i ' . i6n W>MM-HI <J,!icd i ? / o 2 ? d o ( ? .
L')/S9/72 :ind I 'uf rh . iM Order
V.'XVJ 3079-00'2 J.ut.i 3 / 2 0 / 7 3
iu:a supplements '.htttto. • ' •

6,000 !!.!'. F.lcctriL- .
Locompiivcs Model . . <;- / i ry '7 / i r nn
E60C.I' 5 ' Di'.iidcr's Spjcification Kurni-.cr GE NVilmine.'.on. 9f;r>-9r,9 :? / J. / r /-^-.. UU

S;41 snd ProiXiMiion I l v - O J O l ! DcUv.'are
da'.eJ 9/19/73. Li:.v.tcV. R c a u c s t ' . ' < - . : - ? . . - > 7--^
f;v Ouot i i i ion X - v / i - ; j - 2 r > . ' . - i ' i l , . '? - '<• - : > - ' ° F ' -' "
dated')/11/73 and I ' l i ic lKisc Of-
d-;f VV'WJ 328'i-l)!): u:ik''j

-..-_• ...-.--•-. .. :- —• •.• 10/U/73 and supp l i - iT ic r i i s l i icrc- •• . - -: - . - •• •
' . - ' ' • • t o .

fThe term "I tem of Equipment" as used in this Lease shall mean a locomotive described above, iiick'.din;.;
the signal e q u i p m e n t - i n s t a l l e d therein. " . -. •

0 Exclusive of fuel and freight.



' v.:t"!cDULE A ' '

': TO Lr; ASE NO. '!:i '
(Wor Lhwc.s tern Nat iona l )
pESCiUniON OF K O U H ' M K N T f

M.P. I 'U-. i ik -

7 tJyii'dcA Specif icat ion N u m b e r G!; V / j i m i p
S!4i ?.;!<.! i ' ' f O ' , X i i i n o f \ T^i-itiTlh '|7-!>•.>.'
d;-!ca'9/!6/73, I.c'.^r.'o K c u n r s t • "

SB/J f.uppier.icnii i h c r c i o . a nd

U.K. Not. t.'nit i f r i r r . " ) c i t i i !'",-i^e

9 5 1 , 9 5 G r $ ; 0 9 , 7 ^ 6 . 3 3
953
960-963 $ 6,361;, 294. 31

fThc term "I tem of Equipment" as used in this Lease shall inca'n a locomotive described above, i n c l u d i n j - '
Ei)S signal equipment installed therein.

0 Exclusive of fuel and freight



MCI I).-: DULI-; 1.1 (TO Lease Wo. 1)

( MICIl ICiM-I MATlOiJAL B A N K ' O F DETROIT)

I.oncj-Term • Bnsic Lc;:sc:

Unit -I Debt Rate Kate_J:\-icJ:o

ii952-955-957 • 8.125% - 4 .7997C4

970-974-975 .

8.125% . ' . - 4.89317%



.c;ciii-.:uL;i,i:; CC
TO LKA.c:.i-: ! i U . 1

( M I C H I G A N nATio^Ai:, KAim oi.-1 DETROI

SCHKD'JLi; OF CASUAI/i 'y VALUE
UNIT (!%'1

If: Casualty Occurence. Is
Duriny Seraiannuul 5'criod

Endinr i On Periodic Rent ' Casualty Value
Payiront Date • Payab].e Por 11cm

1 „ . . „ . . • : 06.298/1
'2 . . . . . . . . . . . . . . 07,1346

3 ,. , ....... 07.5053
4. . . . . ... .-... 87.4952
5 87,0654 -
6........ 06. 2 762
7 .. ' 05.0828 .
8...... 83.5356
9.... 01.6031

10.......: 79.3259
11.... .. 76.0074
12.. ,..;........ ' 74.2030
13 .'. " '71.5091
14.... 60.7221
15 . . 65.0?83
16 . . . 62,8538
17 59.7643
18. ' 56.5658
19 53.2537
20 49.0234
21 46.2702
22 -42.5091
23 • 30.7043
24 • 34.9476
25 • 31.3061
26 27.0353
27.... 24.6415"
28 21.6978
29 ' 10.5091
30.. 15.0000



.....-— -m.,.-.,,jm i.K/iSK-Mo.. ].

(SlWTKU.Vi1 C •- M l C i l J C A I J MATIOIJ , '

DAl^K OF DlC'I ' l ' lOlT - UMIT I I 9 G '

1.... . . 106 .6605
2.. 107.2471
3 107.43.35-
4...... 107.2343

. D ' 106.6768.
6..... 105.7929
7 104.5437
8.... 102.9736
9 101.0552

10. 98.8243
11. 96.3167
12 93.7123
13 91.0184
14... 88.2314
15 85.3476
16 82.3631
17. 79.2736
18 76.0751
19 72.7630
20 69.3327
21 65.7795
22 62.0984
23 , 50.3003
24 . . . 4 54.5515
25 50.9734
26 47.5468
27 44.3697
28 41.4179
29 38.2159
30 • 34.6936



. f J C I I K D U J ' . K Eli
TO LKASK ;•!(>. 1

ADDITIONAL I ! ! ! • •< il-J-lAT

Kuir.e of Trustor:

Michirjon Ha(:ional Bank of Detroit
For Unit - i%4

Increase d.n Ca:-;uall'.y Val\io

Anniversary of
Dab.. Placed In
Re; v.-; n lie Se r v i_c e

Third
Fifth
Seventh

Percentage cf
Accjuisitiori
Price '

19.6936%
13.1290
6.5645



. r;ciii::DUJ>; )•; (To Lease No. 5)

( <.;UI:V.TRU::;T ;.•)

IJATJON/'.L K,V!;-. Ol'1 MIi!i-i!' APO] .l.S ) _

Loncj-Tarni

8.125%

Basic i'.-.ilc
Uutc )-' tu:i:or

4.89317;:,



scjici'Ui.i:: c
TO ) ,KA: ;F . MO. 5
( .vUBTKU-JT I-.:)

. (HORTiiW!:;r;.T nAMMONAL BANK. OK Miii;:r:AroLis)
sci . 'KDUhu Oi.-1 CA^UALTV VALU;::

If Casualty Occurrence-1. Is
DuiTJ.JKi .'>jiai. annua l Porioc-l

Endincj On t.-'o.i:iodi.c: Rent
Payment Date

Casualty V a l u e
Payable Per I tn in

3.
4.
5.
6.
7.
8.
9.
10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
•20.
21.
22,
23.
24.
25.
26.
27.
28.
29.
30.

86.
87.
87.
87.
87.
86.
85.
83.
81.
79.
76.
74.
71.
68.
65.
62.
59.
56.
53,
49.
46.
42.
38.
34.
31.
27.
24.
21.
18,

2421
1034
4937
4907
0708
2951
1021
5506
6087
3173
7988
1944
5005
7136
8298
8452
7558
5572
2451
8149
2617
5806
7737
9321
2834
8097
6186
6833
5026

15.0000



* '̂H^M^H)o^H'rt^4 '̂s«::^.ciras^i3^aaa=ciiw»i-»o--..—»-.

YD .1.KASI:'. NO, ^

2l'.J'-'AXlUM. 1'UKCllA:' . ;):: ] 'H:iC):';

1 106.9632
2.. ,. • 107.8245
3, . „ ..." 100.2148
4 100.2198.
5.... 107. 7999

-6. ........ 107.0162
7. . 105.8232
8........ 104.2717
9 . 102.3298

10 ... 100 .0384
11. 97.5199
12 94.9155
13.. 92.2216
14 89.4347
15.. 86.5509
16. 83.5663
17 80.4769
18 77.2783
19 73.9662
20 70.5360
21 6G.9828
22 .63.3017
23 59.4948
24 ... 55.6532
25 ;. 52.0045

26 48.5308
27 45.3397
28.. 42.4044

29 39.2237
,30 35.7211

And Thereaf ter



sciiEimi-.: K
TO I.KASI-; KG. 5

ADD] ' j 'KJNAL JH!:'Oi-V-i/-.'.i::i:ON

•Nome; , of Tractor:

Northwestern National Ban): of Minneapol is

roose in Casualty Value

Anniversary of Percentage- of
Dato Placed In ' Acquisition
Revonue Service? Price

Third 20.7211
Fifth ' 13,8141
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 (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);

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;
f

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 1C, 1975, at 3:25 p.m., and were assigned

recordation numbers 7829-B through F, and 7829-G 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 party

to the Original Assignment (the Original Leases and the Original

Assignments, as amended and supplemented to the date hereof,

being hereinafter called the Leases and the 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 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. 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 "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
i '

to read "January 14, 1977".

5. The second sentence of Section L.I 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 tha!t, 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
i '

as follows:

11.1. Duty of Lessee 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. I tern 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 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 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.

10. Schedules B, 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,

orporate Seal]
Authorized Officer

• Authorized Officer

[Corporate Seal]

Attest:

NATIONAL RAILROAD PASSENGER
CORPORATION,

by

Secretary

[Corporate Seal]

Attest:

Secretary

FEDERAL FINANCING BANK,

by_



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 the Equipment Leases dated as of

June 1, 197.4, between First Security Bank of Utah, National

Association, as Trustee, and National Railroad Passenger Cor-

poration and related documents.

Federal. Railroad Administrator

Attest:



8

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 the Federal Railroad Administrator,

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 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 c?f"~ day of June, 1976, before me personally

appeared ""/̂ r-**̂ 2' -^' c-̂ w-cx ^ to me personai]_y 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 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]

*sf jt ./ 9 / S v ̂  *7My Commission expires -̂ t̂̂ >̂ ^̂  ** '• /



10

DISTRICT OF COLUMBIA, ) ss.:'

On this day of 1976, before me personally

appeared , to me personally known, who, being

by me duly sworn, said that he is Vice President-Finance of

NATIONAL RAILROAD PASSENGER CORPORATION, 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.

Notary Public

[Notarial Seal]

My Commission expires
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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 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



SCHEDULE A

T>pe

6.04X) HP.
Locomotives
T.60C.P

hliviric
Model

TO LEASE NO. 1
(Michigan National)

DESCRIPTION OF EQUIPMENT!

Manufacturer'-) Place of
Specifications Acceptance

Builder's Specificuiion Number GE Wilmington,
5141 and Proposition T29-607X6 Deluwurc
dated 9/16/73, Lessee's Request
Cor Quotation V.'9354-OI iljtcd
12/19/72 und Purchav: Order
WWJ 3079-002 dated 3/20/73
end supplements thereto.

R.R. No*. L'nil Price* Toul Price

952

$732,856.33

$2,198,568.95

6,000 H.P.
Locomotives
E60 C.P..

Flcttrif
Model

O'tantil)

H.P.
L»vmoti\c\

1'la trie
Mo.lv!

BuiWer'j Spetification Numher CE
5UI and Proposition T29-030II
dated 9/19/73, Lesset's Request
for Quotation X-\VFJ-2544)l
dated 9/11/73 und Puahasc Or-
der WWJ 32S4-002 dated
10/t 1/73 and supplements there-
in.

Monufacturer'%
Specificationx

Wilmington,. _- Q '
Delaware^ / 0 , y /I

975
$717,746.00

$2,153,233.01

Place of
Acceptance

Builder'* Specification Number CE Wilmington,
5141 and Proposition T29-607J6 "
dated 9/16/73. Lessee's Request
for Quotation W9354-OI dated
J2/IV/72 'and Purchase Or-jer
WWJ J079-C02 da'.td 3/20/73
•ndiupplemenu thereto, and.
P.O. fWJH-5156-040

R.R.No«. L'nil Pfiee» TotJil Price

^909,756.33

: $909", 756 ".33

fThe term "hern of Equipment" as used in this Lease shall mean a locomotive described above, including
the signal equipment installed therein. '

1 Exclusive of fuel and freight.



T>pe

6.0tX) H.P.
Locomotives

6.COO H.P.

EfOC.P

Klevtrie
Model

Electric
Model

SCHEDULE A

TO LEASE NO, 2
(Natrail Equity)-

DESCRIPTION OF EQUIPMENT!

Quantity
Maruf ttcturerN
Specifications

Place of
Acceptance R.». No*. Unit Price* Total Price

Builder's Specification Number GE Wilmington.
5141 and Proposition 'n4-ftG7i<6 s Delaware'
dated 9/16/73, Lessee's Request
for Quotation WYJ.M-0! tjr.cd
12/19/72 and Purchase Order
WWJ 3075-002 duied 3/20/73
sad supplements thereto.

$732,856.33

. "$1,465,512.65

Builder's Specification Nuir,h«r Gt Wilming'.on. 971-973 $717 ,746.00
5141 and Proposition 129-03011 Delaware
dated 9/19/73, Lessee's Rcou«t
for Quotation X-v/U-254-m $2,153,238.00
dated 9/11/73 and Purchase Or- ' - > - > , A J O . U U
d« WWJ 32S4-W): dated " "
10/11/73 and supplements there-
to. .

|The lerm "hem of Equipment" as used in this Lease shall mean a locomotive described above, including
die signal equipment installed therein.

Exclusive of fuel and freight.



T>pe

6.0*X> H.P.
Locomotives

T.AOC.P

Quantity

Model

6,000 H.P.
Locomotives
E60C.P

Electric
.Model

'SCHEDULE A

TO LEASE NO. 3
(South Carolina National)

•DESCRIPTION OF EQUIPMENT!

Manufacturer'*
Specifications

Plic* of
Acceptance

Builder's Specification Number GE Wilmington,
5141 and Proposition T2l)-607X6 Delaware
dated 9/16/73. Lessee's Request
for Quotation W93S4-OI dated
12/19/72 and Purchase Order
WWJ 3079-002 dated 3/20/73
and supplements thereto.

Builder's Spedfication Number GE
SMI and Proposition T29-030II
dated 9/19/73, Lwste's Request
for Quotation X-VVEJ-254-OI
dated 9/11/73 and Purchase Or-
der WWJ 3284-002 dated

- IO/H/73 and supplements there-
to. .

Wilmington.
Delaware

R.R. No*. t'nil Price* Totil Price

950 $732,856.33

' $732,856-. 33

965-969 $717,746.00

$'3.,588,730.CC

|Thc term "Item of Equipment" as used in this Lease shall mean a locomotive described above, including
the signal equipment installed therein. ' . •

Exclusive of fuel and freight.



SCHEDULE A

TO LEASE NO. 5

(Northwestern National)

DESCRIPTION OF EQUIPMENT!

T)P«

H.P. 1
bv>moti\os MoJ-.-l
\JM C l»

Manufacturer's
Specification*

Place of
AccepUnce R.R.Nos. Unit Price* 1 out Price

V
J BuilJcA Specification Number GE Wilmington. 951,956., $909 , 756 . 33

5141 and Proposition T29-60736 'Delaware 958
dated 9/16/73, Lessee's Request • ncn nci <; c. -mo on/ -51
for Quotation W93S-M) I dated 960-963 ? 6 , 368 , 294 . 31
12/IV/72 and Purchase Order
VWJ 3079^)02 dated 3/20/73
and juppJemcnis thereto, and
P.O. SWJH-5156-040 ' '•

tie term "Ucm of Equipment" as used in this Lease shall mea'n a locomotive described above, including
She signal equipment installed therein.

* Exclusive of fuel and freight.

i ,
• i



SQiEDULE B (To Lease No. 1)

(SUBTRUST G)

( MICHIGAN-NATIONAL BANK OF DETROIT?)

Long-Term Basic Lease
Unit # Debt Rate Rate Factor

#952-955-957 '• 8.125% 4.79978%

970-974-975

#964 8.125% , 4.39317%



SCHEDULE CC
TO LE7\SE NO. 1

(SUJ3TKUST C)

•(MICHIGAN NATIONAL BANK OF DETROIT)

SCHEDULE OF CASUALTY VALUE
UNIT ft 964

If Casualty Occurence Is
During Semiannual Period

Ending On Periodic Rent
Pavncnt Date

1.
2.
3.
4.
5.
6.
7.
8.
9.

10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.
27.
28.
29.
30.

Casualty Value
Payable Per Item

86.2984
87.1346
87.5053
87.4952
87.0654
86.2762
85.0828
83.5356
81.6031
79.3259
76.8074
74.2030
71.5091
68.7221
65.8383
62.8538
59.7643
56.5658
53.2537
49.8234
46.2702
42.5891
38.7843
34.9476
31.3061
27.8353
24.6415
21.6978
18.5091
15.0000



SCHEDULE DD
TO LEASE NO. 1

SCHEDULE OF MAXIMUM PURCA1ISE PTOLCE
(SUBTRUST C - MICHIGAN NATIONAL

BANK OF DETROIT - UNIT ft964 )

1 106.6605
2 . -. 107.2471
3 107.4135
4 107.2348
5.. 106.6768
6 105.7929
7 104.5437
8.... 102.9736
9 101.0552

10 98.8243
11 96.3167
12 93.7123
13 91.0184
14 88.2314
15 85.3476
16 82.3631
17 79.2736
18 76.0751
19 72.7630
20 69.3327
21 65.7795
22 .' 62.0984
23 58.3083
24 54.5515
25 50.9734
26. 47.5468
27 . 44.3697
28 41.4179
29 38.2159
30 34.6936



SCHEDULE £E
TO LEASE HO. I

ADDITIONAL INFORMATION

Name of Trustor:

Michigan National Bonk of Detroit
For Unit #964

Increase in Casualty Value |
i

Anniversary of • Percentage of
Date Placed In Acquisition
Revenue Service Price

Third 19.6936%
Pi f tli • 13.1290
Seventh 6.5645



SCHEDULE B (To Lease No. 5)

( SUBTRUST E)

• (NORTHWESTERN NATIONAL BANK OF MINNEAPOLIS )

Long-Term Basic Rate
Debt Rate Rate Factor

8.125% 4.89317%



SCHEDULE C
TO LEASE HO. 5
(SUBTRUST E)

(NORTHWEST NATIONAL BANK OF MINNEAPOLIS)
SCHEDULE OF CASUALTY VALUE

If Casualty Occurrence Is
During Semiannual Period
Ending On Periodic Rent Casualty Value

Payment Date Payable Per Item

1 86.2421
2. 87.1034
3 87.4937
4 . 87.4987
5 '.... 87.0788
6 86.2951
7 85.1021
8 83.5506
9 81.6087

10 79.3173
11 76.7988
12 74.1944
13. , 71.5005
14 68.7136
15 65.8298
16 62.8452
17 59.7558
18 56.5572
19 53.2451
20 49.8149
21 46.2617
22 42.5806
23.. 38.7737
24 34.9321
25 31.2834
26 27.8097
27 24.6186
28 21.6833
29.... 18.5026
30.. 15.0000



SCHEDULE D
TO LEASE M O . 5

SCHEDULE OF MAXIUM PURCHASE PRICE

SUBTRUST E
NORTHWESTERN NATIONAL D7uMK OF DETROIT

1. 106.9632
2 107.8245
3 108.2148
4 108.2198
5 ' 107.7999
6 107.0162
7 105.8232
8 104.2717
9 ... 102.3298

10 100.0384
11 97.5199
12 94.9155
13 92.2216
14 89.4347
15.. 86.5509
16 83.5663
17 80.4769.
18 77.2783
19 73.9662
20.... 70.5360
21 66.9828
22 .63.3017
23 59.4948
24. 55.6532
25 52.0045
26 48.5308
27 45.3397
28 42.4044
29 39.2237
30 35.7211

And Thereafter



SCHEDULE E
TO LEASE NO. 5

ADDITIONAL INFORMATION

Name of Trustor:

Northwestern National Bonk of Minneapolis

Increase in Casualty Value

Anniversary of ' Percentage of
Date Placed In Acquisition
Revenue Service Price

Third 20.7211
Fifth 13.8141
Seventh 6.9070


