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SALE 'AND ‘LEASE BACK AGREEMENT

SALE AND LEASE BACK AGREEMENT dated as of June 1,

1974, between FIRST SECURITY BANK OF UTAH NATIONAL ASSOCI-

. ATION, a'natlonal banklng assoc1atlon, notlln its individual

capacity but solely asvTrustee with respect‘tovseparate and
distinct Subtrusts (herelnafter called "SubtrustS")’under a
Trust Agreement (herelnafter called the “Trust Agreement“)

dated as of June 1, 1974 (herelnafter called the "Trustee"),

~and NATIONAL RAILROAD-PASSENGER CORPORATION, a corporation

organlzed under the Rall Passenger Serv1ce Act of 1970, as
amended and the laws of the DlStrlCt of Columbla (herelnafter
called the "Railroad"); o

WHEREAS the Rallroad has agreed to purchase the
rallroad equlpment (hereinafter called the “Equlpment") des-

cribed 1n;Schedu1e A to the Condit;onal_Sale Agreement_(hereexd

“inafter called the "Conditional Sale Agreementm) dated as of

 June l,.1974, betweenfGeneral Electric chpany and the Railroad;

and'

WHEREAS the Rallroad desires to sell all its rlght,

title and 1nterest in and to the Equ1pment to, and to lease

the Equlpment back from, the Trustee, and the Trustee, w1th
respect tqgthe separate and distinct Subtrusts, deslres to’

purchase the Equipment from, and lease the Equipment to, the

" Railroad as'aforesaid; and

- WHEREAS the Trustee is actingyforfeach of the



—

Trustors (defined in the Trust Agreement)"with respect to

the Equlpment to be acqulred on behalf of the respectlve Sub—

trusts.(more fully descrlbed in the Trust Agreement), and

WHEREAS ‘the Trustee w1ll enter 1nto f1ve Equlpment

Leases_(herelnafter_called the "Leases"),dated as of June 1,

- 1974, between the Trustee, as Lessor, and the Railroad, as

Lessee,'each;such_Lease to cover Equipment.cwned by a particular

Subtrust; -

NOW, THEREFORE, infcensideration of the mutual"

'promises,:c0venants and agreementS'hereinafter set forth,

the partles hereto do hereby agree as follows-

A'ARTICLE l The Railroad hereby agrees to sell

jand the Trustee, with respect to the separate and dlStlnCt

".Subtrusts,.hereby agrees to purchase, subject to the rlghts

of the Vendor as deflned in the Condltlonal Sale Agreement,
the Equlpment prlor to the same hav1ng been placed in ser-

v1ce by the Rallroad prov1ded that all the conditions of

Sectlon 15 of the Lease appllcable to such Equlpment have

vbeen satlsfled.

ARTICLE 2.. The Trustee agrees that, upon request

of the Rallroad follow1ng dellvery of the Equipment to the- Rall-~

road (as evidenced by dellvery of the Certlflcate of Acceptance

prov1ded for in the Condltlonal Sale Agreement), and conveyance .

.of tltle (subject to the securlty tltle of the Vendor under the

Condltlonal Sale Agreement) thereto by blll of sale, the Trustee

w1ll,‘w1th'respect to the separate_and d;stlnct Subtrusts,

'subject to all the terms and conditions provided for in the



Lease apnlicable,to such Equipment'and this'Agreement, pur-
chase the“EQuipment from the Railroad by‘making the payments
“and assumingsthejobiigations-providedvfor iniArticle 3
hereof and accept title thereto for the resnective Sub-
trusts (subject as aforesald) by a. blll of sale in the form
' attached hereto as Schedule I and lease the Equlpment back to
the Rallroad. _ ‘
| ~ ARTICLE 3. As the Purchase.price;for each item of
the Equlpment belng purchased by the Trustee from the Rallroad
hereunder, the Trustee, with respect to each Subtrust, agreeS'
as folidWs, . |
| lfa) to pay’to"the_Railroad fromhtime”tcbtime, upon
'request'of the'Railrcad.following'delivery to the Railroad
cf such item of Equipment and therpajmentdby the Rail-
road}tO'the Builder, as defined in-the'ccnditienal Sale
Agreement, of any payment required by:subnaragraphd(a)
of Article'B of the Conditional Sale Agreement, an
amount equal to such payment made by the Railroad under
sald subparagraph (a) in respect of such item of Equlpment-
‘(bﬁ to assume and pay the 1nstalments of the Con- A
dltlonal Sale Indebtedness (herelnafter .called the
Condltlonal Sale Indebtedness), as deflned in the Con-
dltlonal Sale Agreement, 1nclud1ng 1nterest thereon and
prepayments-thereof requlred or permltted by the last two
paragraphsof Artlcle 3 of the Condltlonal Sale Agreement
in respect of such 1tem of Equlpment and |
| (c) to assume and dlscharge all the other obllga-
4tionsicf the Rallroad under the-Condlt;onal Sale Agree-

4mentQin,respect of such item of Equipment.



Lo

The obligations so assumed by the Trustee under paragraph (a)

of this Articie 3 shall be payable oniy to the extent of

amounts furanhed by each of the Trustors,FWith“respect to

its Subtrust, to the Trustee pursuant to the Trust Agreement.

The obllgatlons so assumed by the Trustee under paragraphs

(b) and (c) of thlS Artlcle 3, w1th respect to 1tems of Equlpment

owned by a partlcular Subtrust, shall be payable only out of the

1ncome and proceeds from ‘the Subtrust s Equlpment" (as herelnafter
deflned), and such payments shall be made by the Trustee only
to-the extent that the Trustee or any a531gnee of the Trustee
shall ‘have actually recelved suff1c1ent "1ncome and proceeds
from the Subtrust s Equlpment" to make such payments.' The Railroad
agrees that the Trustee in its capacity as trustee and each of the
Subtrusts in respect'of which the Trustee 1s actlng as trustee
shall have no personal 11ab111ty to make any payments under

thls Agreement whatsoever except, in so far . as payments under

o paragraph (a);of¢thls Artlcle 3 are concerned,'as herelnabove

' provided, andheXcept, in so far as-payments under.paragraphs

- (b) and (c). of~this Article'3 are'conCerned'ffrom the “income

and proceeds from the Subtrust s Equlpment"'to the extent actually :

recelved by the Trustee or any a331gnee of the Trustee as

_above provxded. As used hereln the term_"lncome and proceeds

from the Subtrust s Equlpment" shall mean (l) lf one of the events

~of default spec1f1ed in Artlcle 15 of the Condltlonal Sale Agree-

ment shall have occurred and whlle lt_shall bevcontlnulng,



so much of the following amounts as;are indefeasibly received
by the Trustee or any'aSSignee'of the’Trusteejat any time
after any such event and during the continuance thereof:

(1) all amounts of rental ‘and amounts in respect of Casualty

Occurrences;ras deflned in Section ll;of the Lease appllcable
lto the particular Subtrust( paid for or with:respect to the
Equipmentdowned by such Subtrust pursuant to such Lease and
'(ii) any:andpall‘pa&ﬁents (excluding, howeuer} any'amounts

‘ paidvby the7§ailroad to the Trustee-pursuant‘to Sections 6,
10.2, 16. l or 16.2 of such Lease) or’ proceeds recelved by the
Trustee or’ any a531gnee of the Trustee under such Lease or for
or w1th respect to the Equlpment owned by such Subtrust as the
’result of the sale (including any purchase by the Rallroad pur-
suant to Sectlon 25 0of such Lease), lease or‘other dlspos1tlon
thereof (after deductlng all reasonable costs and expenses of
such sale, lease or other dlSpOSltlon), and (2) at any other
vtlme only that portlon,of the’ amounts referred to in the fore- .
going clauses'(i)vand (ii) as are indefeasibly,received by the
Trustee or,any assignee thereof and as shall"equal the portion
ofvthe ConditionaIZSale indebtedness.(includinédrequired pre-
payments) and/or interest thereon due and payable on the date_
'such amounts. recelved by ‘the Trustee or any ass1gnee of. the
Trustee were . requlred to be paid to it pursuant to the Lease
appllcable to the partlcular Subtrust, except that in the
1event of a purchase by the Rallroad pursuant to Secthn 25 of

such Lease, there shall be 1ncluded such portlon of the pur-'



chase price"received'by'the Trustee}as Shalidedual the unpaid.
balance of- the Condltlonal Sale IndebtedneSS'and the 1nterest

: accrued thereon, 1t belng understood that "1ncome and proceeds
from the Subtrust s Equlpment" shall in no event 1nclude amountS'
referred to 1n the foregoing clauses (1) and (11) which were received
by the Trustee or- any a351gnee of the Trustee prlor to the
existence of such an event of default and whlch exceeded the
amountS'requlred to dlscharge that portlon of the'Condltlonal
.}Sale Indebtedness (lncludlng requlred prepayments thereof)

and/or lnterest thereon due and payable on the payment date»
correspondlng to the date on whlch amounts Wlth respect thereto
recelved by the Trustee or any-a551gnee oftthevTrustee were -
".requlred to be pald to it pursuant to the Lease appllcable to the
. oartlcular Subtrust or, in the case of the purchase prlce recelved
be the Trustee pursuant to Sectlon 25 of such Lease,whlch exceeded
the amount requlred to pay the Condltlonal»SaTe Indebted-'.

ness and the'dnterest accrued thereon.- The'obiigations'of

the Rallroad under the Condltlonal Sale Agreement assumed by

the Trustee hereunder (other than the obllgatlon to pay the
Condltlonal Sale‘Indebtedness, and 1nterest accrued thereon)

“shall be deemed 1n all respects satlsfled by the Rallroad s

undertaklngs contalned 1n the Leases..'

ARTICLE 4. The Rallroad agrees that, notw1thstand1ng
the prov151ons of thlS Agreement, it shall remaln liable to the

Vendor for-thejdxscharge of all the obllgatrons.of the_Ra;lroad



under the Condltlonal Sale Agreement to the ‘extent such obliga-
tions are- not dlscharqed by the Trustee under thlS Agreement.
| ARTTCLE 5. In the event that the Rallroad shall pur—.

'chase’any‘items of;Equipment pursuant to Sectdon 16.1 of any of
the_Leasés;fthe Trustee shall haye no_furthertobligation with
respect thereto'under the Conditionai Sale Adreement,'includ—

_ 1ng, w1thout 11m1tat10n, the obllgatlon to pay ‘the instalments
of the Condltlonal Sale Indebtedness with respect to such
Items of Equlpment becoming due after the date_of purchase,

‘0r intereSt thereafter'accruing, and in such event the Rail-
road agrees to release the Trustee from all its obllgatlons
assumed hereunder w1th respect to such Items of Equipment,
lncludlng the obllgatlon to pay such Condltlonal Sale Indebt-
edness and the lnterest thereafter accrulng thereon.

ARTICLE 6 The-terms of thlS'Agreement and all
rights and obllgatlons hereunder shall be governed by the
laws of the Dlstrlct of Columbla.

-ARTICLE 7. Before any amendment or modlflcatlonb
of thls Agreement, or any assignment or transfer of the inter-
'est of the Trustee hereunder or any TrustorAunder the Trust

Agreement (other than to insurance companles, commerc1al and

'_ sav1ngs banks and f1nanc1ng corporations of recognlzed stand—

ing organlzed under the laws of the Unlted States or of any

state thereof) or of'the 1nterest of-the,Rallroad hereunder,



becomes effeétive, the Federal Rallroad Admlnlstrator must

v.approve the’ same in wrltlng.‘ However, the Trustee or any Trustor

b under the Trust Agreement may-assign tO'thenVendor’lts rights

hereunder and-under'the‘TrustiAgreement. In consideration of his

‘guaranty of;the Railroad‘s:financial.obligations_under this Agree—.

ment, the Federal Railroad Administrator shall ‘have .the .richt
to enforce thls prov1szon 1rrespect1ve of any other prov151on
of thlS Agreement

‘ ARTICLE 8.' This Agreement may be executed in any

number of counterparts, each of whlch SO executed shall be

“deemed to be an orlglnal and.such counterparts together

shall constltute but -one and the same contract which shall

" be sufflczently evidenced by any. such orlglnal counterpart.

Altnough th1s Agreement is dated as of the date first set
forth above, for convenlence, the actual date or dates of

executlon hereof by the parties hereto is or are, respec-

© tively the:date or dates stated in the acknowledgments hereto

annexed.

INdWITNESS WHEREOFn:the parties'nereto have caused
thls 1nstrument to be executed in thelr respectlve corporate

names by the1r respect;ve offlcers thereunto duly authorlzed,.



and their respective éorpqrate seals to be hereunto affixed

and duly.attested'

NATIONAL RAILROAD. PASSENGER

L _ CORPORATION; ,
[ ./// ‘ - .. . ' )
SO o by {‘-—
IR Q&M&@W\m
T T : ViCe Preszdent

[Cofporaté_Séal]

Attest,'-'-ﬁ"

%M

gzbi?Secretary o

' FIRST SECURITY BANK OF UTAH,
NATIONAL_ASSOCIATION, -as Trustee,

Author1 ed Of cer .

'[Co;poraté Séal]

‘Attest:

 vAuthori¥éd officer
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CITY OF W_ASHI._NGTON,. )

DISTRICT OF .COLUMBIA, ; w8
rbhdthis o day of A£2;¢,~ _1974;Abefore he '

me personaiiy.appeareéé%%;QLbz%(f gzl,44ygd5.to me personally

“known, who-bedng:by me‘duly swora, says'thaﬁ'he is a Wice

President of 'NATIONAL 'RAILROAD PASSENGER CORPORATION ' f.hét

one of the seals afflxed to the foregoxng 1nstrument is the

corporate seal ‘of said corporatlon, that sa1d 1nstrument was

51gned and: sealed on behalf of ‘said corporatlon by authority-

| of its Board of Dlrectors, and he acknowledged that the execu?,

'-tlon of the - foreg01ng lnstrument was the free act and deed

"of/sald corporatlon.

[Seall

My Commission expires: '
My Commission Expires August 31, 1978
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STATE OF UfAﬁ;’ ) -
o ) ss.:
COUNTY OF SALT LAKE,)

Onfﬁnis J 7% day of/é;ﬂeﬁeéi%J1974;5before»me
personally7appeared ::khﬁﬂu&/—éaxabujazf ito me
personally known, who belng by me duly sworn, says that he is
an Authorlzed officer of FIRST SECURITY BANK OF UTAH, |
NATIONAL ASSOCIATION that one of the seals afflxed to the
foregolng 1nstrument is the corporate seal- of _said associa-
tlon, that sald 1nstrument was 51gned and sealed on behalf

of sald assoc1atlon by authorlty of its Board of D1rectors,‘
'and he’ acknowledged that the executlon of the fore901ng

1nstrument was the free act and deed of Sald assocxatlon.

_ Notary Pub fc

[Seal]

My CommLSSLOn _expires:

Vu&€?_5k9 /77f/



SCHEDULE I

BILL OF SALE

' KNOW ALL MEN BY THESE PRESENTS THAT:

© NATIONAL RAILROAD PASSENGER CORPORATION, a corpora-
tion organized under the Rail Passenger Service Act-of 1970,
as amended, and the laws of the District- of Columbia (hereln—

after referred to as the "Seller") in consideration of One Dollar
and other good and valuable considerations, receipt whereof is
hereby acknowledged, does hereby grant, bargaln, sell and assign
to First. Security Bank of Utah, National. Assoc1atlon, a national
banking a55001at10n, as Trustee under a Trust Agreement dated'as
of June 1, ‘1974 (hereinafter referred to as "Buyer") the following

property for the following Subtrust described 1n such Trust Agreement:

Seller s R. R, Nos. Descrlptlon §EEE£E§E

7O HAVE AND TO HOLD said property to Buyer, its
successors and assigns, to its and their own use forever.

: The interest of Seller in said property, and the
" interest. transferred by this Bill of Sale,.is that of absolute
ownership. ' '

‘Seller hereby warrants that it is the lawful owner
of said property and that its title to said property is free
and clear of all liens, security interests, charges, claims
and encumbrances of every kind whatsoever (except the security
title of the Vendor as defined in the Conditional Sale Agree-
ment dated as of June 1, 1274, between General Electric Company
and the Seller); that its title to said property is hereby
conveyed to Buyer free and clear of all liens, charges, security
~interests, claims and encumbrances of every kind whatsoever
- (except the 'security title of the Vendor as defined in the
Conditional Sale Agreement refeérred to above) and that Seller
will warrant and defend such tltle forever agalnst all clalms
and demands whatsoever :

IN WITNESS WHEREOF, National Railroad Passenger
Corporation has caused this instrument to be eéxecuted in its
corporate name by its respectlvc offlcer thereunto duly autho-



rized and its corporate seal to be hereunto duly aFflxed an
attested thlS . - day of 197

NATIONAL RAILROAD PASSENGER CORPORATION,

by
Vice President
[Corporateuseé;]'
Attest:
Secretary
CITY OF WASHINGTON, )
L ) ss.:
.DISTRICT OF COLUMBIA, )
On this = - day of , 197 , before me
personally ‘appeared S , to me personally known,

who being by me duly sworn, says that he is a Vice President
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 1nstrument was the free act and deed of said corpo-
ration. . :

>Notain§ublic
{SEAL]

My Commission expires:



