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- MUERSTATE COMMERCE COMMIESIGN

' ‘GUARANTY AGREEMENT.

‘ GUARANTY AGREEMENT, dated Alze. /7 1974,
among the DEPUTY FEDERAL RAILROAD ADMINISTRA-
TOR of the DEPARTMENT OF TRANSPORTATION of

the UNITED STATES OF AMERICA, as Guarantor

(the "Administrator"), pursuant to Section

_ 602.cf-thevRail Passenger Service Act of

1970, as amended (the "Act"), FIRST SECURITY

BANK OF UIAH', NATIONAL ASSOCIATION, as Trustee
under a Trust Agreement dated as of June 1, 1974

(the Trustee and its successors and assigns

. being hereinafter called the "Trustee"), and

BANK OF AMERICA NATIONAL TRUST AND SAVINGS

~ ASSOCIATION, as assignee of the Conditional

Sale Agréement, as hereinafter_defined (such

‘Bank and its successors and assigns being

hereinafter called thé "Lender")

W I T N E S S ETH

WHEREAS, in order to assist in carrying out its

respon51b111ty to prov1de lnterclty rail passenger service

in accordance with the prov1s1ons of the Act, National Rail-

road Passenger Corporatlon ("Amtrak"), a Corporatlon organized

under the Act and the laws of tre District of Columbia, has

entered into a Conditional Sale Agreement (the "Conditional



.sale Agreement") dated as of June 1, 1974,_with General
Electricgcompany,:ayeopy of whieh.is attached hereto as
Exhibit'A;‘to purchase'certain locomotivesy(the "Equip-'
ment"), a Sale and‘LeaSe'Hack Agreement (theg"Sale and
Lease'Back.Agreement") dated as of June 15‘1974; with the_
Trustee;-a~oopy of which is attached heretodas Exhibit B,

to sell the Equlpment to the Trustee and’ lease the Equipment

back, and five Equipment Leases (the “Leases") ‘dated as of
June 1, 1974, with the Trustee, copies of.Which'are attached
hereto as Exhibit C, covering the terms of’the lease of the
Equlpment- and | | -

A WHEREAS each of the Leases applles to such portlon
of the Equipment as is owned by a particular Subtrust des-
crlbed in the aforementloned Trust Agreement, and

WHEREAS the Condltlonal Sale Agreement prov1des
for the paymentfof a portion of the purchase~pr;ce for the
'Equipment,'aggregating a maximum of $13;882}4ll,»in‘27 semi-
annual4instaimentS'(the "Conditional Sale‘indebtedness")
together w1th 1nterest thereon, and .

WHEREAS the Leases provide for the payment of
varlous amounts by Amtrak to the Trustee for the lease of
the Equlpment, 1nclud1ng the amounts herelnafter referred
. to as the Guaranteed Lease Obllgatlons, and |

WHEREAS General Electric Company has asslgned cer-
tain of 1ts rlghts, 1nclud1ng the right to receive payment of
the Condltlonal Sale Indebtedness, together w1th interest
thereon, to the Lender pursuant to an Agreement and As51gnment

(the."Agreement and A551gnment") dated as of June 1, 1974, a



copy of which is attachéd’hereto as Exhibit D; and

WHEREAS, tne Seeretary of Transportation of the
United Statee of America (the "SecretarY") has duly desig-
‘natea the Administrater»as his delegate, under the.authority

of Section 102(2) of the Act and 49 U.S.C. 1657(e), to

carry out certaln functions vested in the Secretary by the Act,
and the Administrator is thereby‘duly authorized with the approval
of the Secretary of the Treasury to make‘this guaranty pursuant to
Section 602 of the Act, and the Secretary of the Treasury has duly
‘glven such approval;. |

WHEREAS ‘the entering into of the aforementioned transac-
tions by the Trustee and the Lender is, in the case of each of
them, condltloned upon and in consideration of the participation

.of the other, and the recelpt of the guaranty set forth herein;

NOW, THEREFORE, in cons1derat10n of. the premises and

of the mutual covenants herelnafter set forth, the parties agree

as follows:

1. Guarantee of Conditional Sale Indebtedness.

The Administrator hereby guarantees the prompt payment by -
Amtrak of the.inetalments of the Conditional'Sale Indebted-
ness, together with interest.thereon, when and as the same
shallvbecome due and payable (whether at maturity, by accel-
eration or pursuant to other provisiqns of the Conditional
SaLeIAgreement, or otherwise) in acéordanCe with the terms

of the Conditional Sale'Agreement,'it being-understood and



agreed, however, that the Long Term Debt Rate (as defined in
the Cond1t10nal Sale Agreement) shall not be effective unless
and until lt has been approved in wrltlngyby,the Admlnlstrator
and the»Secretary of the Treasury. |

2 " Guarantee of Lease Payments. The Administrator

. hereby guarantees to the Trustee the prompt payment by Amtrak
of (a) the amounts payable by Amtrak undernthe provisions of

Sectlons ll 16 1, 17, 23 2, 25.1 and 25. 2 of the Leases, (b) with

respect to each Lease, the excess of the Max1mum Purchase Prlce

(as deflned'ln such Lease, as the same may,be reduced by agree-
ment between-the'TruStee and Amtrak, proVided'that in no event
shall the Max1mum Purchase Price be reduced to less than the
Casualty Value), over the Casualty Value, whlch excess is payable
under the prov1s1ons of Sectlon 16.2 of such Lease, (c) any amounts
payable to" the Trustee under Sectlon 2.1 of the Leases as |
Interim Rent and Periodic Rent which are acérued and unpaid to and
inciuding the respective dates thetpaymentslreferred to in clause
(a) hereof are due and payable to the extent_nct paid pursuant tol
clause (ay.hereof, and (d) all interest on overdue'rentals payable
under Sectlon 22 of the Leases (all of suehfamounts being herelhafter .’
called the “Guaranteed Lease Obllgatlons") when and as the same shall ‘

- become due and payable (whether at maturlty, by acceleratlon



or pursuant to other provisions of the LeaSéS} or otherwise)
in accordance with the terms of the Leases.

3. .Guaranty is Unconditional. -Theyguaranty here-

under is an“absointe and unconditional guaranty of the.
amounts guaranteed;,is:in no way conditionedncr contingent
upon anylattempt'tc collect from Amtrak or»npcn.any other
condition crrcontingency, and shall remain intfull force and
effect without regard to, and shall not be affected or
“impaired by,'any condition, contingency or cccnrrence; includ-
ing, without‘limitation, (i) any amendment or modlflcatlon
of or add1t10n or supplement to the Condltlonal Sale Agree-
ment, the Leasesor the Sale and Lease Back Agreement- (ii)
any extensien, lndulgence, waiver or other actlon or inaction.
with respect to the Condltlonal Sale Agreement the Leases or
the Sale and Lease Back Agreement; (111) any default by
Amtrak under, or any 1nva11d1ty or unenforceablllty of, or
any 1rregular1ty or other defect in, the Condltlonal Sale
Agreement, the Leasesor the Sale and Lease Back Agreement or
the use by-Amtrak of the proceeds of the moneys made avail-
able to or'for the benefit of Amtrak, eitherfunder the Act
or otherwlse,,(iy) any-exercise cr nonexercise'of any right,
remedy, . power or pr1v11ege under this Agreement, the Condi-
tlonal Sale Agreement the Leasesor the Sale and Lease Back

Agreement;v(v) any.bankruptcy, insolvency, reorganlzatlon or



similar proceeding involving or affecting'Amtrak; (vi) any
fallure to furnish- the Admlnlstrator w1th coples of corres-
'pondence relatlng to events of default as provrded in Sec-
tion 8 hereof, (v11) the 1mpa1rment by the- Lender of the
Administrator's rlghts and securlty tltle‘conveyed by the
Lender'underAsecticndS hereof; or (viii) any'amendment to
or repealdcf.the Act{',This guaranty may nct he terminated,
canceled or-otherWise revoked, shall be'conciusive evidence
of compllance by thzs guaranty with the prov151ons of the

| Act and thls guaranty shall be valid and lncontestable in
the hands of the Trustee and the Lender, except for fraud or
materlal mlsrepresentatlon on the part of the party seeking
enforcement nereof w1th respect to lts claim hereunder.

-4tt Payments by the Admlnlstrator.»”(a) 'In the.

event that Amtrak shall fail to pay when due any requlred
’lnstalmentxoﬁ_the cOndrtronal Sale Indebtedness, or any inter-
est therecn;rthe United States of America shall, after_the
'expiratronvcf'any grace period provided in‘the-Conditional
Sale Agreement-in respect‘thereof, upon the}Administrator'sy
receipt cf'mritten demand-fcr_payment by>the?obligee of the.
Conditional'sale Indebtedness,.promptly (and "in any event,
w1th1n 90" days after recelpt ‘of such demand) pay to such
obllgee, in cash, an amount equal to the then unpald Condi-

tional Sale Indebtedness and the interest accrued thereon to:



the date~cf,payment by the Administrator;rprovided, hoWever,
- that thedLénder shail have assigned to the Administrator,

as of the date of such demand, all of its rlght tltle and
interest in and to the Conditional Sale Agreement pursuant
to an Ass;gnment lnfthe form of the a551gnment attached
hereto as EkhibitaE, except as'previded.intsuch Assignment.
PaYment byfthe Administrator under this-subsection 4(a)

shall ccnstitute the sole andiexClusive.remedy of'the obligee
of the Conditional Sale Indebtedness (in lieu of the remedies
provided in Article 16 of the Conditicnai SalepAgreement and
- in lieu of all other remedies of a_secured.party:at law, in
equity ordOtherWiSe).(but without prejudice tp any rights it
may have asban’assignee'of the Trustee, but-snbject however,
.to’ Sectlon 4(b) hereof) by reason of an- event of default
hunder the Condltlonal Sale Agreement, provxded however, that
this sentence shall not preclude any actlon for damages or
lnjunctlve rellef (but not affectlng Amtrak s rlght to the
use and posse551on of the Equlpment under Artlcle 10 of the
Condltlonal Sale Agreement, and it shall be: assumed for this
purpose that Amtrak is not in default under such Article 10)
which the_Lender may elect to institute aga;nst Amtrak based
upon any such:event of default‘ further prOVfded that if
the Lender by the exerc;se of any of its rlghts under thlS

subsectlon 4(a) recovers any portlon of the Condltlonal Sale



Indebtedness, the Admlnlstrator s obllgatlon under thlsiAgree—"
ment shall be reduced by such amount | '

‘(b) In the event that Amtrak shall fa11 to pay
when due any Guaranteed Lease 0b11gat10n payable under any
Lease, the Unlted States of‘Amerlca-shallylafter the expira-
tion of any_grace.period provided'invsuch feaSe in respect.
thereof, upon the Administrator's receibt'of°written'demand
for paymént}by the Trustee, promptly (and;_in'any-event,_
‘within'90'days after receipt of such demand) pay to the
Trustee,“inbcash an amount equal to. the Guaranteed Lease
_Obllgatlon w1th respect to which such demand shall have been
made, mlnus_(to the extent the-Guaranteed Lease Obllgat10n~
inciudes théesame)hthe amount, if any, paid by the Administrator
to the obiicee of the Conditional Sale Indebtedness pursuant to
subsectionf4(a) hereof; proyided,-however;ythat the Trustee |
shall have;assigned'to the Administrator, concurrently'with
the payment of the:Guaranteed Lease Obligatibn'covered.by-
such demand,.ail its right, title and interest in and to such-
Lease pursuant.to an Assignment in the form of_the assignment
attached heretovas Exhibit F, except as provided in such
Assignment. y The Trustee agrees that 1t w111 not exerc1se;.
prior to maklng any- demand under this subsectlon 4(b) and
during such 90-day.per10d, any of its remed1es_prov1dedz§or
in Section_l7(b) of the'Leases or any other'remedies at law,

in equity or otherwise to enforce its rights.against the



Equlpment; by reason of an event of default under any Lease;
prov1ded however, that this sentence shall not preclude any
action tOvrecover any amounts owing under any Lease or any
action for damages or injunctive relief (but not affecting
Amtrak's: rlght to the use and possession of the Equlpment
under-Seotlon 20.2 of the Leases, and it shall be assumed
for this‘purpose that Amtrakris not in default under such
Section 26'2'until after the expiration of such 90-day period)
whlch the Trustee may elect to institute agalnst Amtrak based
- upon any such event of default, further prov1ded, that, if
the Trusteegoy the.exerc1se of any of its rights under this
subSections4}b)”obaains any amount includedtin'the Guaranteed
Lease‘Obligations, the Administrator's'obligation-under'this
Agreementfsnail be reduced by Such amount. |

_(cf The Admlnlstrator uncondltlonally waives any
other rlghts he may have to notice of default presentment
to and demand for payment, protest for nonpayment or dlshonor
and all other notices which may be requlred by any state or
Federal law. Thls waiver shall not be construed to limit in
any way the_Admlnlstrator s right to brlng;surt against any
person for breach of Section 8 hereof. 'To enable payhent
_ under thls Sectlon 4, the Secretary (or the Admlnlstrator on
his behalf) shall promptly issue such notes or obllgatlons

to the Secretary of thevTreasury in an amount whlch,ytogether



with other funds, if any, which are then avajlable to the
:Administfator or the Secretary under Section 602 of the
Act, shall be sufficient to make all payméhts required by

this Agreement.

-:S.v!Aséigﬁment by Lender of CertéiﬁrRights.> The
Lender hexébyvirreﬁocablj conveys to‘the»Admiﬁistratoi alil
the rights of the Lender under Article 16 of ‘the Conditional
Sale‘Aéfeeﬁent and the se¢urity title of théiténder under
the Condiﬁiohai Sale Agreément. The Lende} further agrees
that it will:not take any action at any time_héreaftér that
would'impéir,thé'AdminiStrator's rights and'sééurityrtitié
cénvejed‘fé ﬁhe Administrator under this SeCtion-S. In the
event thatjﬁhe Administfator shall not make péyméﬁt to the
Trustee'of‘éﬁy Gﬁaranteed Lease Obligaﬁioniwiﬁﬁin 90 days
after the Trustee shall have.made demand upon the'Administra-
tor fhérefci‘uhder shbse¢tion 4(b) hereof,vtﬁen.any rights
ahdvseéurity £itlevconveyed by the Lender ﬁé}ﬁhe Administrator
shail be déémed tb'héve-Become ﬁull and void and shall auto-
maticall&téeésé to exist and the Administratéf'hereby waives, N
ﬁpon the haﬁéening of such evenf, and for such time thereafter that
any Guarantéed Leaéaobiigaticn remains unpaid, all his rights and
securitg tifle under this Secﬁion 5, and all_fights (includiné'ﬁny
rights to”whiéh the Administrator wbuld‘othé}wiSe have succeeded
by sﬁbrogatiph) which the Administrator mayfﬁéve obtained pursuant
to Sectioq\4;tit being expressly undergtoodrand agréed that the
Administﬁato;'s right, title and inﬁerest ih‘énd to the Equipment
_shall, upon £he happening of such event, be_;hd remainvsubordinate

to the rights of the Trustee to the extent that and for as long as
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any partfof the Guaranteed_LeaSe Obligation_shall thereafter
‘remain unpaid. In recognition of the rigntsjand_security'title
'~; transferredvby the benderbunder'this Sectionfﬁ,-the Administra—
tor ﬁas\released, by an appropriate document'filed under the
Interstate éommerce Act, Section}zbc, any”other lien, security

‘title or"other'interest vhich he may otherwise have had, under

the.Security}Agreement, dated August 7, 1972 and the Security

Agreementedated December 27, 1973 (affirmed.by Agreemenbsdated
July 10, ‘1974 and October 11, 1974, between\Amtrak and the
Administrator, or»otherwise, with respect to the Equipment'to be

‘acquired by Amtrak pursuant to the Conditionalisale Agreement..

Srd-Representations by Administrator. The Admin-
istrator_representsjand warrants that (ajytbis'Agreement
has beeniduly'authOrized, executed and delrvered by the
Administrator~in'accordance'with the provisionsyof the Act
and the'delegation of authority by the.Secretary thereunder,
and is enforceable-in accordance with its terms, and the
guarantybcontained in this Agreement has been'aoproved by'ther
Secretary of the Treasury, and (b) $20 267 6T20f the guaranty o
authorlty avallable to Amtrak under Sectlon 602 of the Act has
been reserved (together with an amount equal to accrued and
unpald rent under the Leases), flrst for the payment of the
Condltlonal Sale Indebtedness, together w1th 1nterest thereon,
and- the balance for the payment of the Guaranteed Lease Obllga-
tions, sald amount to decline (or 1ncrease) after each semi- |
vannual rental payment under the Leases to the extent ofvthe
reductlon (or increase) if any, in the Guaranteed Lease Obllga-
tions durlng such semlannual period (but, subject to the maximum
of the amount of the guaranty authorlty reserved above, the

guaranty authorlty so reserved shall in no event be less than
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'-that requlred in’ order fully to dlscharge the obllgatlons guar-

anteed under subsectlon 4 (a) and subsectlon 4(b) hereof). The

partles hereto agree, that if all the Equlpment is not delivered

“under the Condltlonal Sale Agreement they w1ll by amendment

reduce the amount of guaranty. authorlty set forth in the pre-
ceding sentence to reflect the amount of guaranty authorlty
needed to;support the Condltlonal Sale Indebtedness and Guaran-
teed-Lease?leigations-resulting;from the reduced number of units
of'Equipmentr_ ;1 . d ,_. :

| ;j}: Cuarahty Fee. Within'lo‘days-following

receipt hy'the Trustee of each rental payment.made under -
the Leases; the Trustee shall pay to the Administrator a

éuarantYZfeé;calculated at the annual rate of 1/4 of one .

.percent of thevamount'of'the Maximum Purchase Price during

the semiannual period preceding such rental payment; it

being understood that the payment of the guaranty'fee is not

a condition of the obligation of the Administrator to make
the guaranteed paymentsunder Section 4(a) and 4(b) hereof.

8Qngotices;'.All”notices'and other communications

‘hereunder ‘shall bedin Writingvandlahall,'except as otherwise .

provided inASection-4'hereof, be deemed tofhaVe been given
when delivered'or mailed by-first class registered~or certi- '
fied mall, postage prepald addressed {a) 1f to the Admin- |
lstrator, Federal Railroad Admlnlstratlon of the Department
of Transportatlon, 400 -.7th Street, S. W.,>Wash1ngton, D.C.
20590, or at such other address as the Admlnlstrator shall
have furnrshed to Amtrak the Lender and the Trustee in

ertlng,_(b)'lf to,the=Trustee, as set forth in Section 26

of the Lease Agreement, or (c) if to the Lender, Bank of
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_America Center, Box 37070, San Francisco, Californla 94137,
Attention Natlonal D1v1sxon--Leaslng, or at such other

address as the Lender shall have furnished to the other par-

- ties hereto in wrztxng. .Coples of all correspondence between

the Lender~and Amtrak and between the Trusteeiand Amtrak
relating to any event of default or threatened event of default
shall be del;vered'or‘mailed, as above prov1ded, by the

Lender or'theiTrustee, as the case may be, to the Administra-
tor. | o

9. Endorsement of Guaranty. The Administrator

agrees to endorse (i) on the Agreement and’ Assxgnment and
on the Leases the guaranty prov1ded for hereln in the forms
appended to such documents and (11) for the beneflt of any .
~assignees of the Trustee or the Lender on the 1nstruments of
- assignment to such assxgnees a comparable guaranty.

loﬁ Mlscellaneous. This Agreement embodles_the

‘entire agreement'and'understanding among-the'Administrator,”
the Trustee and the Lender with respect to the Admlnlstrator s
guaranty set forth hereln and supersedes all prlor agreements
relatlng to such guaranty No variation or modlflcatlon of
thlS Agreement shall be valld unless in wrltlng and 51gned

by duly authorlzed offlcers of all the partles hereto. All

) the terms of thls Agreement shall be blndlng upon and inure
to the beneflt of and be enforceable by the respectlve suc-
cessors and a551gns of the partles hereto. The-headlngs ln
thls Agreement are for convenlence of reference only and shall
not limit or otherw1se affect any of the terms hereof Thls

Agreement may be executed in any number of. counterparts, each



14

of which shali be an original, but all of which togeéher

shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have duly

executedfthis.AgreemehtAas of the date set forth above.

DEPUTY FEDERAL-RAILROAD ADMINISTRATOR,

by

Deputy Fedbral Railroad Administrator
' Guarantor '

 Attest:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as Trustee

- Authofized Officer

Attest:

Authorized Officer

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION,

by

) Vice President

Attest:

. N ) / B
Llcprtd 6?7-497¢<’
pssistant Secretary
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CITY OF WASHINGTON, )
) 88.:
DISTRICT OF COLUMBIA, )

| - On thlS /77;/” day of p”‘a'(' 1974, before me |
personally appeared ﬂﬁb?h f+ qu ;Hto me personally
known, who, belng by me. duly sworn, séys that he is the Deputy
Fede;al_Rallroad Admlnistrator, that the foregoing instru-
ment was siéned by him'by'authority duly delegated to him by

'  the Seéfetaronf Trahsportation; and he acknowledged that

the éxedution-of the'foregoing instrument was his free act

and deed as the Deputy Federal Railroad Administrator.

A %n/k

Notaryﬁubl:.c
" '.'[Seal']

My Commission expires:my Commission Expires April 30, 1977
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STATE OF UTAH, )
. ‘ ) s8.:
.COUNTY OF SALT LAKE, )

on this 25-& day ofAeccube 1974, before me
_personally appeared pofow'{'se/mx/( ', to me personally
known, who, being by me duly .sworn, says that he is an Author-
ized Officer of FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCI-~-
ATION, that one of the seals affixed to the foregoing instru-
- ment is the corporate seal of sald association, that said
instrument was signed and sealed on behalf.of-said associa-
- tion by authority of its Board of Directors; and he acknowl-

edged that the execution of the foregoing instrument was the

free act and deed of said association.

L e e

L va—— P

[Seal]

My Commission- expires: MyCmmnmn&wwst i, 1975 .

e up——.
e e
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'STATE OF CALIFORNIA, )
CITY AND COUNTY OF SAN'FRANCISCO,; B8.

On this /7% day of Gecernfsr 1974, before me
,personally'appeared Zitosr. CoSern A , to me person-
- ally known, who, being by me duly sworn, éays that he is a
' Vice President of BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION, ﬁhat one of the seals affixed to the fbregoing
instrument is the'COrborate seal of said association, that
said instrument was signed and sealed on behalf of said
association by-authority of its Board of Directofs: and he
acknowledged that the execution of the foregoing instrument

"was the free act and deed of said'association.-

@ QKM

e Notary Public

_[Seal] e ,;wm f; , f<j o )

-~-My Commission expires:

OFFICIAL SEAL
CLAIRE -B. SEILER

SAN FRANC!SCO COUNTY ' ) ' ) '
My Commission Expires Aug. 23,1977 { .




Exhibit E

' AGREEMENT AND ASSIGNMENT dated as of
, 197 , from '
(herelnafter called the Assignor), to
THE FEDERAL RAILROAD ADMINISTRATOR OF THE DEPAR'I‘-
MENT OF TRANSPORTATION OF THE UNITED STATES OF

AMERICA (hereinafter cailedvthe'Assignee).

:'-WHEREAS GENERAL ELECTRIC COMPANY . (herein-
after called the Builder) and NATIONAL RAILROAD |
PASSENGER“CQRPORATION (hereinafter called the Railroad) have
entered into a Cohdrtional Sale Agreement défed_as of June 1,
1974 (hereiqafter called the Conditiooai Sale'Agreemenr), cover-
ing the eoﬁerruction, sale and‘deliQery by tﬁe Builder and the
purchaseebyvthe_Railroad of the railroao quipment'(hereinafter
_called rhefEQuipment) referred to in the Cooditional Saie Agree-
meﬁt; L o vir : _ | .

‘rwﬁEREAS?the Buildereheeressigned its riéht} title
~and intereet in the Conditional SalevAoreement to Bank_of America
ﬁationel?Trost and_SaVinge‘Association pureoent to an Agreement
and'Aseighment dated as of June 1, 1974;*% |

'NOW, THEREFO#E “this Agreement aﬁd Assignment (here-

1nafter called this ASSLgnment) Wltnesseth that, in conszdera-

tion of the sum of One Dollar and other good and valuable

* If there has been a subsequent a531gnment of the Condl—
t10na1 Sale Agreement it should be referred to.



’=consideration paid by the Assignee tovthedAssignor,'the
recelpt of wh1ch is hereby acknowledged- J o

SECTION 1. The A551gnor hereby a551gns, transfers
and sets over “unto the A551gnee, 1ts successors and assigns
all the right, tltle andvlnterest of the‘Asslgnor in and to
each unitrof the'Eguipment subject to the‘Conditional sale
Agreement; and in and to the.Conditional Sale Agreement
{except the rlghts reserved to the Lender, as deflned in the
Guaranty Agreement dated S ' ' 1974 'among the
" Assignee, Bank of Amerlca National Trust and Sav1ngs Assoc1a—
tion and,Elrst Securlty;Bank of Utah, Natlonal Assoc1atlon,
rasATrustee'underva Trust Agreement dated asioquune 1, |
1974, whichuarefnot‘conveyed hereby'and are herebyheXpressly
Areserved;tozthe Assighor), without any recourSe[”howeVer,
against_theyAssignor. In furtherance of the foregoing assign-
ment anddtransfer, the Assignor hereby authorizes and empowers
the Assigneey.in the Assicnee's own name;_or in the name of
the Assignee's nomlnee, or in the name of. and-as attorney
hereby 1rrevocably constltuted for the A551gnor, to ask demand
sue for, collect receive and enforce any and all sums to wh1ch
the A551gnee is or may become entltled under thlS A551gnment and,
except as herelnabove prov1ded, compllance;by the Rallroad with
the termsfand agreements on its'part to be.performed under the

Conditional Sale Agreement, but at the'eXpenSe and liability



and for the sole beneflt of the A551gnee.

-SECTION 2. The A551gnee may asslgn all or any of its
rlghts under the Condltlonal Sale Agreement 1nc1ud1ng the
right to recelve any payments due or to become due to it from
v the Rallroad thereunder. In the event of any such assignment
any such subsequent or successive ass1gnee or assignees 'shall,
to. the extent of such a551gnment, enjoy all the rlghts and
) pr1v11eges and be subject to all the obllgatlons of the.

A551gnee hereunder.

SECTION 3 Although thls A551gnment is .dated for
ﬁconvenlence as of the date first set forth. above,4 he.actual
’Vdate of executlon hereof is the date stated in the acknowledg—

ment hereto annexed

-iN WITNESS WHEREOF, the'Assignor has caused this

1nstrument to be executed in its corporate name by its officers

thereunto duly authorlzed and its corporate seal to be hereunto =

affixed and‘duly attested, all as of the date first above written.

by

, S Vlce'President
[Corporate Seall o ' -

Attest:

Assistant Secretary



STATE OF =

) v
) o ) BB.:
COUNTY OF - Ny
Qn*this'h -~ day of 19. , befbfé.me_personally
appeared - - | , to me personally known, who,

- being by me duly sworn, says that he ig a f_g*
of "f,c » that one of the seals affixed
to the foregoxng 1nstrument 15 the corporate seal of sald

) that said instrument was s;gned and sealed
on behélfoof:said ' | . by author;Fy of its Board
of Directofs}vand heoaoknowledged that the execution of the
foregoing inéérument was the_fraeioot andooeeoaofAéaid

NotérYfFﬁblic

[Notarial?Seal]



S o T Exhibit F

' AGREEMENT AND:ASSIGNMENéAdated as of
, 197 , from FIRST SECURITY BANK
- ;OF UTAH NATIONAL ASSOCIATION,'as ‘Trustee under
a:Trust Agreement dated as;of.June 1,_1974*
(hereinafﬁer called the Ass{goor), to THE FEDERAL
' 'RAILRQAD ADMINISTRATOR oF THE~DEPARTMENT OF TRANS-
o PORTATIQN OF THE UNITED STATESAOF AMERICA (here-

inafter called the Assignee).

N A.WHEREAS the Assignor* and NATIQNAL RAILROAD>PASSENGER
CORPORATIONTfhereinafter called the Railroad)ehave entered into
Equipmeot Lease dated as of June 1, l974'(hereinafter |
called‘the‘Lease),ICQvering the leasing to;the Railroad of the
'reilroad'eguipment (hereinafter cailed the_Eddipmeht) referred

to in the Lease;

_NOW, THEBE?ORE,Athis Agreementtaod:Assionment (here- -
inafter‘oeiled’this»Assigﬁment)'Witnesseth thet in considere-
B tion of the sum of One Dollar and other good and valuable con-
31derat10n pald by the Assignee to the A381gnor, the recelpt |
of which is: hereby acknowledged: o .

7SE¢TION 1. The;Assignor hereby assigns, tfansfers.
and sets o§er unto the Assignee, itsesuccessofs:and assigns all
the rightjlfitle and interest of the Assignor.in and to each

Item of the Equipment subject to the Lease, and in and to the

* If there has been a subsequent a531qnment of the Lease,
approprlate changes should be made._ : : :



Lease (exeept the-hssignor's rights of indennifcation contained '
in Seetionsuﬁ and 10.2 of the Lease, whieh“are not conveyed |
herebyvand}are hereby expressly reserved'tQTthe Assignor),
withoutganyireceurse, however,‘against the:Assignpr,“In
furtherancerf the foregoing assignment and“transfer; the
Assignor'hereby authorizes and empowers-the Assignee, infthe
AssigneefS'OWntname, or in the name of-the-Assignee's‘nominee,
or in thefnane ef and as'attorney-herebyfirreﬁocahly constituted
for the Assignor}’to ask,‘demand, sue_for)depliect, reéeive
and'enforce}any'and all sums to which the'Assignee is or may

become entitled under this Assignment and;?éxcept as herein-

"-abbve'provided 'compliance-by the Raiiroad‘with the terms and

agreements on its part to be performed under the Lease, but at
the expense and llablllty and for the’ sole beneflt of the
'Assrgnee,:‘ | ‘ | |

T‘sEéTION 2. The‘Assignee'may assign‘all’dr any of its
rights underfthe_hease,_including the right>tofreeeive any
PaYments'duefor‘to becone-due to it from the Railroad there-
under. In the event of any such ass1gnment any such subsequent
'or succe351ve a551gnee or a531gnees shall to the . extent of such
'as51gnment, en]oy all the rlghts and pr1v1leges and be sub]ect |
to all the obllgatlonsof the A551gnee hereunder.

' SECTION 3. Although this A551gnment,1s dated for

convenience as of the date first set forth above, the actual



date of exécution hereof is the date statéd'in.the acknowledg-

ment hereto annexed.

. TiN WITNESS WHEREOF, the.Aésignof,ﬁés‘causéd this
instfﬁmeht}po befexeéuted in its corporate_hame bybits officer
"thereuntqfdﬁly'authorized, and itsvéorpofaté;seal to be here-
- unto affi#éd ahd'du1y attested, all as of th§.date first above

véritten.f

by -

Authorized Officer

[COrporate Sea1]

Attest:

Authorized Officer



U

W

: STATE OF

N . '

oy R
R SSe: .
4C0UNTY OF | ., |
On thls'l"f day of 19 ,'Befofé$ﬁeiperéohéllyf
| appeared o ' ;f ;"_' , ‘to me personally known, who,

being by me duly sworn, says that he is a

of L - ., that one'of‘the'seals‘affixed

to tne fore901ng lnstrument is the corporate seal of sald

| ¢ that said 1nstrument was sxgned and sealed
on behalf of sald . by outnorlty of its 3oard
of Dlrectors;'and-he acknowledged that'théfexecugion of the

foregOing.iﬂstrument was the free act and'dééd of said

Notary Public

[Notérial Séal]"
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CONDITIONAL SALE AGREEMENT

CONDITIONAL SALE AGREEMENT dated as of June 1,.1974, between GENERAL ELECTRIC COMPANY,
a New York corporation ( hereinafter called the Builder or Vendor, as more particularly set forth in
Article 22 hereof), and NaTIONAL RAILROAD PASSENGER CORPORATION, a corporation organized
under the Raii Passenger Service Act of 1970, as amended, and the laws of the District of Columbia
{ hereinafter called the Railroad).

WHEREAS the Builder has agreed to construct, sell and deliver to the Ra:lroad and the Railroad has
agreed to purchase, the mlroad equipment described m Schedule A hereto (hereinafter called the
'Equnpmem) and

WHEREAS pursuant to the terms of a Sale and Lease Back Agreement (heremafter called the Sale and
-Lease Back Agrecment) dated-as of June 1, 1974 between the Railroad and First Security Bank of Utah,
_National Association, as Trustee (hereinafter, together with any successor thereto, called the Trustee) for
“separate and distinct stbtrusts under a Trust Agreement dated as of June 1, 1974, the Railroad has agreed

to sell to the Trustee, subsequent to its purchase hereunder and as permitted by Article 14 hereof, all of its
right, title and inteicst as the owner of the Equipment and certain of its rights under this Agreement, and to
lease the Equipm:+:: back from the Trustee pursuant to the terms of five Equipment Leases (hereinafter
collectively called .he Leases) dated as of June 1, 1974 between the Railroad and the Trustee and the
Trustee has agrecd w purchase the Equipment and such rights from the Railroad, to lease the Equipment
back to the Ruilr. ... pur-uant to the Leases and to pay for the: Equlpment n the manner set forth in Article
3 of the S\ue an.. i.case Back Agreement;

Now, THExeror:, in consideration of the premises and the mutual promises, covenants and
agreements hereinafter set forth, the parties hereto do hereby agree as follows: :

ARTICLE |. Construction and Sale. Pursuant to this Agreement, the Builder shall construct the
Equipment at its plant in Erie, Pennsylvania, and will sell and deliver to the Railroad, and the Railroad
will purchase from the Builder and accept delivery of and pay for (as hereinafter provided), the
Equipment, each unit of which shall be constructed in accordance with the specifications referred to in
Schedule A hereto and in accordance with such modifications thereof as may be agreed upon in writing
between the Builder and the Railroad (which specifications and modifications, if any, are hereinafter
- called the Specifications). The design, quality and component parts of each unit of the Equipment shall
conform, on the date ot completion of manufacture of each thereof, to all Department of Transportation
and Interstate Commerce Commission requirements and specifications and to all standards recommended
by the Association of American Railroads reasonably interpreted as being applicable to railroad
equipment of the character of such units of the Equipment, and edch unit of the Equipment will be new
railroad equipment.

ART!CLE 2. Inspection and Delivery. The Builder will deliver the units of the Equipment to the
Railroad at the place specified in Schedule A hereto (or at such other place or places as may be deslgnatcd
by the Railroad and agreed to by the Bullder), in accordance with the delivery schedule set forth in
Schedule A hereto; provided, however, that the Builder shall have no obligation to deliver any unit of the
Equipment hereunder at any time after any event of default (as described in Article 15 hereof), or event
which with the lapse of time and/or demand could consutute such an event of default, shall have occurred.

The Builder’s obligation as to time of dehvery is subject, however to delays resulting from causes
beyond the Builder’s reasonable control, including but not limited to acts of Gad, acts of government such
as embargoes, priorities and allocations, war or war conditions, riot or civil commotion, sabotage, strikes,
differences with workmen, accidents, fire, flood, explosion, damage to plant, equipment or faalmes, delays
m reccmng necessary materials or delays of carriers or subcontractors.

Noththstandmg the preceding provisions of this Article 2, any Eqmpment not delivered, accepted
and settled for pursuant to Article 3 hereof on or before June 30, 1975 shall be excluded herefrom. If any
Equipment shall be excluded from this Agreement pursuant to the immediately precedmg sentence, the
Railroad and the Builder shall execute an agreement supplemental hereto limiting this Agreement to the



- Equipment not so excluded herefrom If the Builder’s failure-to deliver Equipment so excluded from this
Agreement resulted from one or more of the causés set forth in the immediately preceding paragraph, the.
Railroad shall nevertheless be obligated to accept such Equipment and’ pay the full purchase price
therefor, determined as provided in this Agreement, if and when such Equipment shall be completed and
delivered by the Builder, such payment to be in cash on the delivery of such Equipment, either directly or,
in case the Railroad shall arrange therefor, by means of a conditional sale agreement, equipment trust or
such other appropriate method of ﬁnancmg as the Rallroad shall determine and as shall be reasonably
acceptable to the Builder. ' -

During construction, the Equipment shall be subject to mspecuon and approval by the authorized
inspectors of the Railroad and the Builder shall grant to such authonzed inspectors reasonable access 10 its
plant. The Builder agrees to inspect all materials used in the constru_cuon of the Equipment and
workmanship in accordance with the standard quality control practices of the Builder. Upon completion of
the construction of each unit or of a number of units of the Equipment, and upon successful completion of
the testing thereof, as provided in the Specifications, such unit or units shall be presented to an inspector of
the Railroad for inspection at the place specified for acceptance of such unit or units, and if each such unit
conforms to - the Speuﬁcanons requirements and standards applicable thereto, such inspector, an
authorized representative of the Railroad, shall execute and deliver to the Builder a certificate of
acceptance in the form of Exhibit 1 hereto (hereinafter called the Certificate of Acceptance) stating that
such unit or units have been inspected and accepted on behalf of the Railroad and are marked in
accordance with Article 6 hereof: provided, however, that the Builder shall not thereby be relieved of its
warranties referred to in Schedule B hereto, which is hereby incorporated by reference.

On acceptance of each such unit hereunder at the place specified for acceptance, the Railroad will
assume the responsibility and risk of, and shall not be released from its obligations hereunder in the event
of, any damage to or the destruction or loss of such unit; prowded however, that the Builder shall not
thereby be relieved of its warranties. referred to:in Schedule. B hereto

* ARTICLE 3. Purchase Price and Payment. The base pnce or pnces per unit of the Equlpment, exclusive
of interest, are set forth in Schedule A hereto. The base price or prices, which shall exclude freight and fuel
charges, if any, from the Builder’s plant to the point of delivery, are subject to such increase or decrease as
may be agreed to by the Builder and the Railroad provided, however, that no such increase shall cause the
base price per unit to exceed the Unit Price set forth in Schedule A by $2,850. Freight charges, if any, from
Builder’s plant to place of acceptance are to be billed separately and are to be paid by the Railroad. The
term “Purchase Price” as used herein shall mean the base price or prices as so increased or decreased. If
on any Closing Date (as hereinafter defined in this Article 3) the aggregate of the Invoiced Purchase
Prices (as hereinafter defined) for which settlement has theretofore been and is then being made under
this Agreement, would, but for the provisions of this sentence, exceed $19,053,202, the Builder (and any
assignee of the Builder) will, upon request of the Railroad, enter into an agreement excluding from this
Agreement such unit or units of Equipment then proposed to be settled for and specified by the Railroad,
as will, after giving effect to such exclusion, reduce such aggregate Invoiced Purchase Prices to not more
than $19,053,202 and the Railroad agrees to purchase any such unit or units so excluded from this
Agreement from the Builder for cash on the date such unit or units would otherwise have been settled for
under this Agreementeither directly, or, if the Builder and the Railroad shall mutually agree, by means of
a conditional sale, equipmem trust or other appropriate method of financing.

The Equipment shall ‘be settled for in such number of groups of the Equipment delivered to and
accepted by the Railroad on or before June 30, 1975 as may be agreed upon by the parties hereto (each
‘such group being hereinafter called a Group).

The Railroad hereby acknowledges itself to be indebted to the Vendor in the amount of, and hereby
promises to pay in cash to the Vendor at such  place as the Vendor may desngnate, the Purchase Price of the
Equipment, as follows

(a) on each Closing Date (as hereinafier defined) with respect to a Group (i) an amount equal

t0 27.1387% of the aggregate Purchase Price of the units in such Group, plus (ii) the amount by which
(x) the Purchase Price of all units of Equipment for which settlement has theretofore and is then
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being made. as sct forth in the invoice or invoices therefor (said invoiced prices being herein called
the Invoiced Purchase Prices), exceeds (y) the sum of $13,882,411 and any amount or amounts
prev1ously paid or payable wnh respect to the Invoiced Purchase Prices pursuant to this subparagraph
(a); and

(b) in 27 consecutive semiannué] instalments, as hereinafter provided, an amount equal to the
.aggregate Purchase Price of the units of the Equipment in the Group for which settlement is then
‘being made, less the aggregate amount paxd or payable with respect thereto pursuant to subparagraph
(a) of this paragraph. ~ - :

The instalments of the portion of the Purchase Price payable pursuant to subparagraph (b) of the
preceding paragraph (said portion of the aggregate Purchase Price for such Equipment being herein called
the Conditional Sale Indebtedness) shall be payable on each January 15 and July 15, commencing
January 15, 1976, to and including January 15, 1989 (or if any such date is not a business day on the next
- succeeding business day), each such date being hereinafter called a Payment Date. The unpaid balance of
the Conditional Sale Indebtedness shall bear interest (i) from and including the Closing Date in respect of
which such indebtedness was incurred to the date (hereinafter called the “Assignment Date”) on which
‘the long-term-institutional lenders (as defined in the Leases) acquire the interest of the Vendor hereunder
pursuant to Section 25.1(b) of the Leases, at a rate per annum equal to % of 1% in excess of the prime
interest rate of Bank of America National Trust and Savings Association ( being the best rate of interest
charged by Bank of America National Trust and Savings Association to its prime large commercial
customers on short-term iinsecured borrowings) from time to time in effect ( hereinafter called the Interim
Rate) and (i) from and including the Assignment Date at a rate per annum equal to the Long Term Debt
Rate (as hereinafter defined ), which shall be set forth in a supplement hereto, entered into on or before.
the Assignment Duate, hetween the Vendor and the Railroad. Interest accrued to the Assignment Date
shall be payable on the Assignment Date and ‘interest accruing on and after the Assignment Date shall be
payable on each January 15 and July 15 following the Assignment Date. The principal amount of
Conditional Sale Indebtedness payable on each Payment Date shall be calculated on such a basis that the
aggregate of the principal and interest payable on each Payment Date shall be substantially equal and
such-27 instalments of principal will completely amortize the Conditional Sale Indebtedness.

The term “Closing Date” with respect to any Group shall mean such date (on or prior to June 30,
1975), not more than ten business days following presentation by the Builder to the Railroad of the invoice
or invoices and the Certificate or Certificates of Acceptance for such Group, as shall be fixed by the
Railroad by written notice delivered to the Vendor at least three’ business days prior to.the Closing Date
desngnated therem provided, however, that there shall not be more than one closing in.any one calendar
week. The term “business days™ as used herein means calendar days, excluding Saturdays, Sundays and
any other day on which banking institutions in the city and state in which the principal office of the Vendor
or the Vendee is located are authorized to remain closed. The term “Long Term Debt Rate™ as used
herein means the interest rate per annum payable to the long-term institutional lenders referred to in
paragraph (b) of Section 25.1 of the Leases. .

Interest under this Agreement shall be calculated on the basis of a 360-day year and actual days
.elapsed.

The Railroad will pay, to the extent legally enforceable, interest at the Overdue Rate (as hereinafter
defined) upon all amounts remaining unpaid after the same shall have become due and payable pursuant
to the terms hereof, anything herein to the contrary notwithstanding. The term “Overdue Rate” shall
mean interest at a rate pcr annum equal to the interest rate payable on the Conditional Sale Indebtedness
at the time the foregoing amounts become due and payable.

All payments provided for in this Agreement shall be made in such coin or currency of the United
States of America as at the time of payment shall be legal tender for the payment of public and private

"+ debts. Except as provided in Article 7 hereof, or upon the purchase from the Trustee of any units of the

Equipment by the Railroad under Section 25 of the Leases, the Railroad shall not have the privilege of
prepaying any instalment of its indebtedness hereunder prior to the date it becomes due provided, however,
that the Vendor and the Railroad may by supplement hereto agree to a prepayment of a pomon of the
Conditional Sale Indebtedness on the Assignment Date.
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Notwithstanding anything to the contrary contained herein, in the event that on or before July 14,
1975, the Long Term Debt Rate shall not have been specified in a supplement hereto, as hereinabove
provided, or the condition- prowded for in Section 25.1(b) of the Leases shall have occurrcd the then
entire unpaid balance of the Conditional Sale lndebtedness together with interest accrued and unpald
thcreon at the Interim Rate shall become due and payable on July 31, 1975. '

- ARTICLE 4. Taxes. The Railroad agrees to pay and discharge (and does hereby agree to indemnify
and hold the Vendor harmless from and against) all sales, use, personal property, excise, leasing, leasing
use, stamp or other taxes. levies, imposts, duties, charges or withholdings of any nature (together with any
penalties, finés or interest thereon, unless resulting from the Vendor’s action or failure to act) imposed
against the Railroad. the Vendor or the Equipment by any Federal, state or local governmental taxing
authority upon or with respect to the Equipment or upon the purchase, ownership, delivery, lease,
possession, rental. use, npemuon return, sale or transfer of title to the Railroad under the terms hereof, or
upon the rentals or rvceipts arising therefrom or the payments made ‘hereunder (excluding, however,
Federal, staté and loca! taxes on, or measured by, the net income of the Vendor); provided, however, that
the Railroad shall not be required to pay or discharge any such tax, levy, impost, duty, charge or
withholding so long as it shall, in good faith and by appropriate administrative or legal proceedings,
contest the validitv :hereof in any reasonable manner which will not affect or endanger the title and
interest of the Ven:: . to the Equipment, and the Railroad shall reimburse the Vendor for any damages or
expenses resulting r-:m such failure to pay or discharge. The Railroad agrees to assist the Vendor in the
preparation, and »iicn possible to file, on behalf of the Vendor, all required tax returns and reports
~relating to taxes i which the Railroad is responsible under this Article 4. The Vendor shall keep the
Railroad inform ..; of uny claim made against the Vendor for the payment of any such tax, levy, impost,
duty, charge or v i:hhe ding. The obligations of the Railroad contained in this Article 4 shall continue in
tull force and effect nvsiwithstanding the full payment of the indebtedness in respect of the Purchase Price
of, and the conveyance of title to, the Equipment, as provided in Article 5 hereof, or the termination of this
Agrcement in any marnicr whatsoever

ARTICLE 5. Title to the Equipmem. The Vendor shall and hereby does retain security title to and
property in the Equipment until the Railroad shall have made all its payments under this Agreement and
shall have kept and performed all its agreements herein contained, notwithstanding the delivery of the
Equipment to and the possession and use thereof by the Railroad as provided in this Agreement. Any and
* all additions to the Equipment and any and all replacements of parts of the Equipment and additions
thereto shall constitute accessions to the Equipment and shall be subject to all the terms and conditions of
this Agreement and included in the term “Equipment” as used in this Agreement, subject, however, to the
provisions of Article 8 hereof.

Except as otherwise specifically provided in Article 7 hereof, when and only when the full
indebtedness in respect of the Purchase Price of the Equipment, together with interest and all other
payments as herein provided, shall have been paid, and all the Railroad’s obligations herein contained
shall have been performed by the Railroad, absolute right to the possession of, title to and property in the
Equipment shall pass to and vest in the Railroad without further transfer or action on the part of the
Vendor. However. the Vendor, if so requested by the Railroad at that time, will (a) execute a bill or bills
of sale for the Equipment transferring its security title thereto and property therein to the Railroad, or upon
its order, free of all liens, security interests and other encumbrances created or retained hereby and deliver
such bill or bills of sale to the Railroad at its address referred to in Article 19 hereof, (b) execute and
deliver at the same place, for filing, recording or depositing in all necessary public offices, such instrument
or instruments in writing as may be necessary or appropriate in order then to make clear upon the public
records the title of the Railroad to the Equipment and (c) pay to the Railroad any money paid to the
Vendor pursuant to Article 7 hereof and not theretofore applied as therein provided. The Railroad hereby
waives and releases any and all rights, existing or that may be acquired, in or to the payment of any
penalty, forfeit or damages for failure to execute and deliver such bill or bills of sale or instrument or
instruments or to file any certificate of payment in compliance with any law or statute requiring the filing of
the same, except for failure to execute and deliver such bill or bills of sale or instrument or instruments or
to file such certificate within a reasonable time after written demand by the Railroad.
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ARTICLE 6. Marking of the Equipment. The Railroad will cause each unit of the Equipment to be kept
numbered with its identifying number as set forth in Schedule A hereto, or in the case of Equipment not
there listed such identitying number as shall be set forth in any amendment or supplement hereto
extending this Agreement to cover such Equipment, and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked by a plate or stenciled upon each side of each unit, in letters not
less than one inch in height, the words “Owned by a Secured Party under a Security Agreement Filed
under the Interstdte. Commerce Act, Section 20¢” or other appropriate markings approved by the Vendor,
with appropriate changes thereof and additions theréto as from time to time may reasonably be requested
hy the Vendor to protect the Vendor’s security title to and property in the Equipment and its rights under
~ this Agreement. The Rz.lioad will not place any such unit in operation or exercise any control or dominion
aver the same unul such markings have been made thereon and will replace promptly any such markings
which may be removed, defaced or destroyed The Railroad will not change the number of any unit of the
Equipment except in accordance with ‘a statement of the new number or numbers to be substituted
therefor, which. statement previously shall have been filed with the Vendor by the Railroad and filed,
recorded and deposited by the Railroad in all public offices where this Agreement shall have been filed,
recorded and deposited.

Except as provlded in the immediately preceding paragraph, the Railroad will not allow the name of
iny persom, associ.iiion or corporation to be placed on any unit of the Equipment as a designation that
might be interpreicd as a claim of ownership; provided, however, that the Railroad may cause the
Equipment to be icttered with the names or initials or other insignia of the Railroad or its affiliates.

_ ARTICLE 7' Casualny Occurrences and other Prepayment. In the event that any unit of the Equipment
shall be or becoine lost. stolen, destroyed, or, in the opinion of the Railroad, irreparably damaged, or shall
. be requisitioned or tuken over by any governmental authority under the power of eminent domain or

otherwise (any such ovcurrence, except for any requisition which does not exceed the final maturity date of
the Conditional Sale Indebtedness in respect of such unit, being hereinafter called a Casualty Occurrence )
prior to the payment of the.full Conditional Sale Indebtedness, together with interest thereon and all other
payments required hereby, the Railroad shall, promptly after it shall have determined that such unit has
suffered a Casualty Occurrence, cause the Vendor to be fully informed in writing in regard thereto and on
the next succeeding date for payment of interest under Article 3 hereof, shall pay to the Vendor a sum
equal to the Casualty Value (as hereinafter defined) of such unit or units of Equipment as of the date of
such payment. At the time of each payment of Casualty Value hereunder, the Railroad shall file, or cause
to be filed, with the Vendor a certificate setting forth the Casualty Value of the units covered thereby. Any
money paid to the Vendor pursuant to this paragraph shall be applied to prepay the Conditional Sale
Indebtedness and the Railroad will promptly furnish to the Vendor a revised schedule of payments of
principal and interest thercafter to be made, in such number of counterparts as the Vendor may request,
calculated as provided in the fourth paragraph of Article 3 hereof, so that the aggregate of the principal
and interest payable on each remaining Payment Date shall be substantially equal and the remaining
principal payments will completely amortize the Conditional Sale Indebtedness.

Upon payment by the Railroad to the Vendor of the Casualty Value of any unit of the Equipment
~ having suffered a Casualty Occurrence, absolute right to the possession of, title to and property in such unit
shall pass to and vest in the Railroad, without further transfer or action on the part of the Vendor, except
that the Vendor, if requested by the Railroad, will execute and deliver to the Railroad, at the expense of
the Railroad, an appropriate instrument confirming such passage to the Railroad of all the Vendor's right,
security title and interest in such unit, in recordable form, in order that the Railroad may make clear upon
_the public records the title of the Railroad to such unit.

The Casualty Value of each unit of the Equipment suffering a Casualty Occurrence shall be deemed to
be that portion of the original Purchase Price thereof remaining unpaid on the date as of which such
Casualty Value shall be determined (without giving effect to any prepayment or prepayments theretofore
made under this Article 7 with respect to any other unit), plus interest accrued thereon but unpaid as of
such date. For the purpose of this paragraph, each payment of the Purchase Price in respect of Equipment
made pursuant to Article 3 hereof shall be deemed to be a payment on each unit of the Equipment in like
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‘n

proportion as thc original Purchase Pru.e nl such unit bears to the aggregate original Purchase Price of the
Equipment.

N

"In the event the Vendor receives any insurance proceeds under Section 21.1 of the Leases in respect of
4 Cusualty Oceurrence. such proceeds shall be applied in the manner provided in the first paragraph of this
Article 7 and shall be deducted from the amount payable hereunder or, if such proceeds are reccived after
full payment under this Article 7 such proceeds shall be paid to the Railroad.

ARTICLE 8. Mainienance; Compliance with Laws and Rules. The Railroad shall use or cause the use of
the Fquipment only in the United States. The Railroad shall use the Equipment only in the manner for
which it was designed und intended.  The Railroad shall, at its own cost and expense, maintain and keep
the Equipment in' good order, condition and repair, ordinary wear and tear excepted, and in accordance
with standards generally prevailing in the railroad industry, including making all replacements required to

‘maintain the Equipment in good running order. The Railroad agrees to comply in all material respects

with all applicable gevernmental laws, regulations, requirements and rules (including the rules of the
Department of Tmn\pnrmuon) with respect to the use, maintenance and operation of each unit of
Equipment. In case any cquipment or appliance on any such unit of Equipment shall be required to be
changed or replaced. .r in case any additional or other equipment or appliance is required to be installed -
on such unit of Fi:irment-in order to comply with such laws, regulations, requirements and rules, the
Railroad agrees 1:- “.-;kc such changes, additions and replacements, at its own cost. - Any parts installed or
replucements mu ‘e by the Railroad upon any unit of Equipment (except radio equipment or devices
having a similar + - whicl: have been added to any such unit of Equipment by the Railroad, the cost of
which 1s not inct:icd in the Purchase Price of such unit) shall be considered accessions to such unit of

Fquipment and wiic (horeto shall be immediately vested in the Vendor as provided in Article 5 hereof,

without cost or expens. w the Vendor, provided that the Railroad shall be entitled to remove any such
accession so long as ~ich removal is. not inconsistent with the Railroad’ s obligations set forth in the
preceding se ntcnu.\ of 'hls Amde 8.

ARTICLE 9. Reports and lmpecuon Rzghts On or before April 1 in each year, commenung with the
year 1975, the Railroad shall furnish to the Vendor an accurate statement, as of the preceding December
31, (4) showing the amount, description and numbers of-the units of Equipment covered hereby, the
amount, description and numbers of all units of Equipment that may have suffered a Casualty Occurrence
during the preceding ¢ alendar year (or, in the case of the first such statement, for the portion thereof
commenang with the date of this Agreement), and such other information regarding the condition or
repair of the Equipment as the Vendor may reasonably request, and (b) stating that, in the case of all
Equipment repainted during the period covered by such statement, the markings required by Article 6
hereof shall have been preserved or replaced. The Vendor shall have the right, at its sole cost and expense,
by its authorized represcntative, 1o inspect the Equipment and the Railroad’s records with respect thereto,
at such times as shall be reasonably necessary to confirm to the Vendor the existence and proper
maintenance thereof during the continuance of this Agreement. The foregoing right of inspection shall be
subject, however, to such terms and conditions of access as may be reasonably imposed by any railroad,
terminal company or other entity upon the property on which the Equipment is situate at the time of any
such inspection. Vendor agrees to indemnify and hold harmless the Railroad, its affiliates, directors,
officers, agents, employees, servants and contractors from and against any claim, cause of action, damages,
liability, cost or expense (including counsel fees and costs in connection therewith) which may be incurred
in any manner (whether arising from personal injury, property damage or otherwise ) which is in any way, -
directly or indirectly, attnbutable to the exercise of such. right of inspection.

ARTICLE 10. Use and Possession. _So long as the Railroad shall not be in default hereunder, the
Railroad shall be entitled to the possession and use of the Equipment (by itself or by others on its behalf)
in accordance with the terms hereof upon the rail lines over whlch the Railroad conducts, or has conducted

for 1t, rail passenger service.

ARTICLE 11. Prohibition Against Liens. The Railroad will pay or discharge any and all sums claimed
by any party from, through or under the Railroad or its successors or assigns which, if unpaid, might
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constitute or become a4 Inen charge or security interest on the Equlpmem or any unit thereof, equal or
superior to the Vendor’s security title thereto or-property therem ‘but shall not be required to pay or
discharge any such claim so long as the validity thereof shall be contested in good faith and by appropriate
administrative or legil proceedings in any reasonable manner and the nonpayment thereof does not, in the
reasonable opinion of the Vendor, adversely affect the property or rights of the Vendor in or to the
Equipment or otherwise under this Agreement. Any amounts paid by the Vendor in discharge of liens,
charges or security interests upon the Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by reason of liens for taxes, assessments or governmental
charges or levies, in cach case not due and delinquent, or undetermined or inchoate materialmen’s,
mechanics’, workmen’s, rcpaxrmen ’s or other like liens arising in the ordinary course of business and, in

each case, not dquuem

" ARTICLE 12: Railroad’s Indemmtzes The Railroad agrees to indemnify, protect and hold harmless the
Vendor from and against all losses, damages injuries, liabilities, claims and demands whatsoever,
regardless of the cause thereof, and expenses in connection therewith, mcludmg counsel fees, arising out of
retention by the Vendor of security title to the Equipment, the use and operation thereof by the Railroad
during the period when security title thereto remains in the Vendor or the transfer of security title to the
Equipment by the Yendor pursuant to any of the provisions of this Agreement, except, however, any
losses, damages, iniuries, liabilities, claims and demands whatsoever arising out of any tort, breach of
warranty or failurc > perform any covenant hereunder by the Builder. This covenant of indemnity shall
continue in full force and effect notwithstanding the full payment of the indebtedness in respect of the
Purchase Price of und the conveyance of security title to, the Equipment, as provided in Article 5 hereof,
or the terminatioi: of this Agreement in any manner whatsoever.

ARTICLE 13. Paten: Indemnities; Builder’s Warranties of Material and Workmanship. All agreements
in respect of patent :ndemnities and warranties of material and workmanship are set forth in the
Specifications and in Schedule B hereto and are hereby incorporated by reference.

ARTICLE 14. Aaslgnmen!v The Railroad will not sell, assign, transfer or otherwxse dlSpOSC of its rights
under this Agreement or, except as provided in Article 10 hereof, transfer the right to possession of any
unit of the Equipment without first obtaining the written consent of the Vendor. A sale, assignment,
transfer or disposition to ( 1) a railroad company organized under the laws of the United States of America
or any of the states thereof which shall acquire all or substantially all of the property of the Railroad, and
which, by execution of an appropriate instrument satisfactory to the Vendor, shall assume and agree to
perform each of and all the obligations and covenants of the Railroad under this Agreement, or (2) the
Trustee pursuant to the Sale and Lease Back Agreement, shall not be deemed a breach of this covenant;
provided, however, that the Railroad shall not be released-from any of its obligations hereunder and the
obligations assumed by the Trustée shall be limited as provided in the Sale and Lease Back Agreement.

All or any of the rights, benefits and advantages of the Vendor under this Agreement, including the
right to receive the payments herein provided to be made by the Railroad, may be assigned by the Vendor.
and reassigned by any assignee at any time or from time to time. No such assignment shall subject any
assignee to, or relieve the Builder from, any of the obligations of the Builder to construct and deliver the
Equipment in accordance with this Agreement or to respond to its warranties and agreements contained or
referred to in Article 13 hereof, or relieve the Railroad of any of its obligations to the Builder under
Articles 1, 2, 3, 4, 12, 13 and 14 hereof or of any other obligation which, dccordmg to its terms and context,
1s intended to survive an assignment.

Upon any such assignment either the assignor or the assignee shall give written notice to the Railroad,
together with a counterpart or copy of such assignment, stating the ldenmy and post office address of the
assignee, and such assignee shall by virtue of 'such assignment acquire all the assignor’s right, title and
interest in and to the Equipment and this Agreement, or in and to a portion thereof, as the case may be,
subject only to such reservations as may be contained in such assignment. From and after the receipt by
the Railroad of the notification of any such assignment, all payments thereafter to be made by the
Railroad under this Agreement shall, to the extent so assigned, be made to the assignee in such manner as

it may direct.



The Railroad recognizes that it -is. the cusiom of taiiroad equipment manufaciurérs to assign
conditional sale agreements and undeérstands that the as51gnmem of this Agreement, or of some of or all
the rights of the Vendor hereunder, is contemplated The Railroad expressly represents, for the purpose of
assurance to any person. firm or corporation considering the acquisition of this Agreement or of all or any
_of the rights of the Vendor hcreunder and for the purpose of inducing such acquisition, that in the event of
such assignment by the Vendor as hereinbefore provided, the rights of. such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part thereof as may be assigned, together with
interest thereon. -as well as any other rights hereunder which may be so assigned, shall not be subject to
any defense, setoff, counterclaim or recoupment whatsoever arising out of any breach of any obligation of
the Builder with respect i the Equipment or the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject to any defense, setoff, counterclaim or
recoupment whatsoever ansing by reason of any other indebtedness or liability at any time owing to the
Railroad by the Builder. Any and all such obligations, howsoevcr ansmg, shall be and remain enforceable
by the Railroad against and only agamst the Builder. :

" In the event of any such assignment or successive assignments by the Vendor, the Railroad will, if
necessary, upon request uf the assignee, change the markings.on each side of each unit of the Eqmpment so
as to be consistent with the interests of the assignee in the Equipment. The cost of such markings in the
event of an assignment of not less than all the Equipment at the time covered by this Agreement shall be
borne by the Railr..ad and. in the event of an assignment of less than all such Equipment, such cost shall
be borne by such :ssignee. : »

7 The Railroid will (a) in connection with each settlement for the Equipment subsequent ‘to such
assignment, del:.r to the assignee; at the time of delivery of notice fixing the Closing Date for such
Equipment. all -1cumients reasonably required by the terms of such assignment to be delivered to such
assignee in conm.umn with such settlement, in such number of counterparts or copies as may reasonably
be requested, except i-r any opinion of counsel for such assignee, and- (b) furnish to such assignee such
number of counterparts of any other certificate or paper required by the Vendor as may reasonably be
requested.

If this:Agreement shall have been assigned by the Builder and the assignee shall not make payment to
the Builder with respect to units of the Equipment as provided in the instrument making such assignment,
the Builder will promptly notify the Railroad of such event and, if such amount shall not have been
previously paid by such assignee, the Railroad will, not later than 90 days after the date such payment was
due, pay ur cause to be paid to the Builder the aggregate unpaid Purchase Price of such units, together with
interest from the datc such payment was due to the date of payment by the Railroad at the highest prime
rate of interest of leading New York City banks in effect on the date such payment was due. '

ARTICLE 15. Defaulrs. In the event that any one or more of the following events of default shall occur
and be continuing, to wit: ,
(a) the Railroad shall fail to.péy in full any indebtedness in respect of the Purchase Price of the
- Equipment or any other sum payable by the Railroad as provided in this Agreement within 15 days
after payment thereof shall be due hereunder; or .

(b) the Railroad shall, for more than 30 days after the Vendor shall have demanded in writing
performance thereof, fail or refuse to comply with any covenant, agreement, term or provision of this-
Agreement, or of any agreement entered into concurrently herewith relating to the financing of the
Equipment, on its part to be kept or performed or to make provision sansfactory to the Vendor for

such compliance; or

(c) a petition for reorganization under Section 77 of the Bankruptcy Act, as now constituted or as
said Section 77 may be hereafter amended, shall be filed by or against the Railroad and, unless such
petition shall have been dismissed, nullified, stayed or otherwise rendered ineffective ( but then only so
long as such stay shall continue in force or such ineffectiveness shall continue), all the obligations of
the Railroad under this Agreement shall not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees appointed (whether or not subject to ratification) in such
proceedings in such manner that such obligations shall have the same status as obligations incurred by
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such trustee or trustees, within 30 days after such appointment, if any, or 60 days after such petition
shall have ‘becn niled, whichever shall be earlier; or

(d) any other proceeding shall be commenced by or against the Railroad for any relief under any
bankruptcy or .insclvency law, or law relating to the relief of debtors, readjustments of indebtedness,
reorganizations, arrangements, compositions or extensions (other than a law which does not permit
any readjustment of the indebtedness payable hereunder), and, unless such proceedings shall have
been dismissed, nullified. stayed or otherwise rendered ineffective ( but then only so long as such stay
shall continue in forée or such ineffectiveness shall continue ), all the obhgauons of thé Railroad under

“this Agreement shill not have been duly assumed in writing, pursuant to a court order or decree, by a
trustee or trustees or receiver or receivers. appointed (whether or not sub_yect to rauﬁcanon) for the
Railroad or for its propmy in connection with any such proceedings in such manner that such
obligations shall have the same status as obligations incurred by such trustee or trustees or receiver or

__receivers, within 30 days after such appointment, if any, or 60 days after such proceedings shall have
_been Lommenced whichever shall be edrller or .~ .

(e) the Railroud shall make or permit any unauthorized assignment or transfer of this Agreement
or-any" interest herein or any unauthorlzed transfer of the right to possessxon of any unit of the

Equipment; or

(f) the Giovernment Gudranty (as deﬁned in'the Leases) shall, for any reason, cease to be in full
force and el .

then at any timc +fter the occurrence. of such an event of default the Vendor may, upon written notice to
the Railroad and vpon mmplidnm. with any mandatory legal requirements then in force and applicable to
such action by the Vendor, declare ( hereinafter called a Declaration of Default) the entire indebtedness in
respect of the Purchzsc Price of the Equipment, together with the interest thereon then accrued and

unpaid, immediately due and payable, without further demand, and thereafter the aggregate of the unpaid

balance of such indehicdness and interest shall bear interest from the date of such Declaration of Default

at the Overdue Rate-(as defineéd in Article 3 hereof), to the extent legally enforceable. The Vendor shall

thereupon be entitled to recover judgment for the entire unpaid balance of the indebtedness in respect of
the Purchase Price of the Equipment so payable, with-interest as aforesaid, and to collect such judgment

out of the Equipment or any property of the Railroad wherever situated. The Railroad shall promptly

notify the Vendor of any event which has come to its attention which constitutes, or which with the giving

of notice and/or lapse of time could constitute, an event of default under this Agreement.

" The Vendor may at its election waive any such event of default and its consequences and rescind and
annul any Declaration of Default by notice to the Railroad in writing to that effect, and thereupon the
respective rights of the parties shall be as they would have been if no such event of default had occurred
and no Declaration of Default had been made. Notwithstanding the provisions of this paragraph, it is
expressly understood and agreed by the Railroad that time is of the essence of this Agreement and that no
such waiver, rescission or annulment shall extend to or affect any other or subsequent default or impair any
* rights or remedies consequent thereon. :

.ARTICLE 16. Remedies. At any time during the continuance of a Declaration of Default, the Vendor
may, subject to compliance with any mandatory legal requirements then in force and applicable to the
action to be taken by the Vendor, take or cause to be taken by its agent or agents immediate possession of
" the Equipment, or such number of units thereof as the Vendor is able by reasonable efforts to obtain
possession of, without liability to return to the Railroad any sums theretofore paid and free from all claims -
whatsoever, except as hercinafter in this Article 16 expressly provided, and may remove the same from
possession and use of the Railroad or any other person and for such purpose may enter upon the
Railroad’s premises or any other premises where the Equipment may be located and may use and employ
in connection with such removal any supphcs services and aids and any available trackage and other

facilities or means of the Railroad.

In case the. Vendor shall demand possession of the Equipment. pursuant to this Agreement ‘and shall
reasonably designate a point or points upon railroad tracks as to which the Railroad then has a contractual
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nght of access, the Railroad shall at its own cxpense forthwith and in the usual manner. cause the
Equipment to be moved to such point or points upon such’ railroad tracks. as shall be designated by the
Vendor and shall there make available the Equipment or cause it to be made available to the Vendor. At
the option of the Vendor, the Vendor may. for a period not exceeding 90 days keep the Equipment on any
of the premises of the Railroad or upon railroad tracks as to which the Railroad then has a contractual
right of access unul the Vendor shall have leased, sold or otherwise disposed of the same. and for such
purpose the Railroad agrees to furnish, without charge for rent or storage, the necessary facilities at any
point or points selected by the Vendor reasondbly convenient to the Railroad. This agreement to deliver
the Equlpmem and furnish fucilities as hereinbefore provided is of the essence of the agreement between
~ the parties, and, upon Jppllcatlon to any court of equnty having jurisdiction in the premises, the Vendor

:shd” be entitled to a decree ~against the Railroad requmng specific performance hereof. The Railroad
' hereby expressly waives any and all claims against the Vendor and its agent or agents for damages of

whatever nature in connection with any retaking of any unit of the Equipment in any reasonable manner.

~ At any ume during the continuance of a Declaration of Default, the Vendor (after retaking possession
of the Equipment as hereinbefore in this Article 16 provided) may, at its election and upon such notice as
is hereinafter set forth, retain the Equipment in satisfaction- of the entire indebtedness in respect of the
Purchase Price-of the Equipment and make such disposition thereof as the Vendor shall deem fit. Written
notice of the Ven:: :r's election to retain the Equipment shall be given to- the Railroad by telegram or
registered mail, addressed as provided in Article 19 hereof, and to any other persons to whom the law may
require notice, within 30-days after such Declaration of Default. In the event that the Vendor should elect
to retain the Equ pment and no objection is made thereto within the 30-day period described in the second
proviso below, .1 the Railroad’s rights in the Equipment shall thereupon terminate and all payments made
by the Railroa may. be retained by the Vendor as compensation for the use of the Equipment by the
Railroad: proviiad. he-vever, that if the Railroad, before the expiration of the 30-day period described in
the proviso below, should pay or cause to be paid to the Vendor the total unpaid balance of the
indebtedness in respect of the Purchase Price of the Equipment, together with interest thereon accrued and
unpaid and all other payments due under this Agreement, then in such event absolute right to the
possession of, title 10 and property in the Equipment shall pass to.and vest in the Railroad; pronded
Surther, that if the Railroad or- any -other persons notified. under the terms of this paragraph object in
writing to the Vendor within 30 days from the receipt of notice of the Vendor's election 1o retain the
Equipment, then the Vendor may not so retain the Equipment, but shall sell, lease or otherwise dispose of
it or continue to hold it pending sale, lease or other disposition as hereinafter provided or as may otherwise
be permitted by law. If the Vendor shall have given no notice to retain as hereinabove provided or notice
of intention to dispose of the Equipment in any other manner, it shall be deemed to have elected to sell. the .
_Equipment in accordance with the provisions of this Article 16. -

At any time during the continuance of a Declaration of Default, the Vendor, after retaking possession
thereof, at its election and upon reasonable notice to the Railroad and to any other persons to whom the
law may require notice of the time and place, may sell the Equipment (in the possession of Vendor) free
from any and all claims of the Railroad or any other party claiming from, through or under the Railroad at
law or in equity, at public or private sale and with or without advertisemént as the Vendor may determine;

- provided, however, that if. prior to such sale and prior to the making of a contract for such sale, the
Railroad should tender full payment of the total unpaid balance of the indebtedness in respect of the

Purchase Price of the Equipment, together with interest thereon accrued and unpaid and all other

payments due under this Agreement as well as expenses of the Vendor in retaking possession of, removing,

storing, holding and preparing the Equipment for, and otherwise arranging for, the sale and the Vendor’s

reasonable attorneys’ fees, then in such event absolute right to the possession of, title to and property in the
Equnpment shall pass 1o and vest in the Railroad. The proceeds of such sale, less the attorneys’ fees and

any other expenses incurred by the Vendor in retaking possession of, removing, storing, holding, preparing

for sale and selling the Equipment, shall be credited on the amount due to the Vendor under the provisions

of this Agreement

Any sale hereunder may be held or conducted at New York, New York at such time or times as the
Vendor may specify (unless the Vendor shall specify a different place or places, in which case the sale shall
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_ be held at such place or places as the Vendor ‘may specify), in one lot and as an entirety or in separate lots
and without the necessity of gathering at the place of sale the property to be sold, and in general in such
manner as the Vendor may determine; provided, however, that the Vendor must sell not less than all the
Equipment, except those units of which, by all reasonable efforts, it-has been unable to obtain possession.
The Railroad shall be given written notice of such sale not less than ten days prior thereto, by telegram or
registered mail addressed to the Railroad as provided in Article 19 hereof. If such sale shall be a private
sale, it shall be subject to the right of the Railroad to purchase or provide a purchaser, within ten days after
notice of the proposed sale price, at the same price offered by the intending purchaser or a better price.
‘The Vendor or the Railrcad may bid for and become the purchaser of the Equipment (in the possession of
Vendor) so offered for sale. In the event that the Vendor shall be the purchaser thereof; it shall not be
accountable to the Ruilroad (except to the extent of surplus money received as hereinafter provided in this .
Article 16), and in payment of the purchase price therefor the Vendor shall be entitled to have credited on
account thereof all sums due to the Vendor from the Railroad hereunder.

Each and every power and remedy hereby specifically given to the Vendor shall be in addmon to
every other power and remedy hereby specifically given or now or hereafter existing at law or in equny,
and each and every power and remedy may.be exercised from time to time and simultaneously and as
often and in such order as may be deemed expedient by the Vendor. All such powers and remedies shall
be cumulative, and the exercise of one shall not be deemed a waiver of the right to exercise any other or
others. No delay or omission of the Vendor in the exercise of any such power or remedy and no renewal or
extension of any rrayments due hereunder shall impair any such power or remedy or shall be construed to
be a waiver of a:ity defuult or an acquiescence therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Railroad shall not otherwise alter or affect the Vendor’s rights or the
Railroad’s obligations i:ereunder. The Vendor s acceptance of any payment after it shall have become due
hereunder shall not be aeemed to alter or affect the Railroad’s obligations or the Vendor’s rights hereunder
with respect to any sulisequent payments or default therein. :

“It, after dpplying il sums of money ‘realized by the Vendor under the remedies herein provided, there
shall remain any amaunt due 1o it under the provisions of this Agreement the Railroad shall pay the
amount of such deficiency to the Vendor upon demand, and, if the Railroad shall fail to pay such
deficiency, the Vendor may bring suit therefor and shall be entitled to recover a judgment therefor against
the Railroad. If. after applying as aforesaid all sums realized by the Vendor, there shall remain a surplus
~ in the possession of the Vendor, such surplus shall be paid to the Railroad. .

The Railroad will pay all reasonable expenses, including attorneys’ fees, incurred by the Vendor in
enforcing its remedies under the terms of this Agreement. In the event that the Vendor shall bring any suit
to enforce any of its rights hereunder and shall be entitled to judgment, then in such suit the Vendor may
recover reasonable expenscs including attomeys fees, and the amount thereof shall be included in such
judgment.

The foregoing provisions of. this Article 16 are subject in all respects to all mandatory legal
requirements at the time in force and applicable thereto.

ARTICLE 17. Applicable Sitate Laws. Any provision of this Agreement prohibited by any applicable
law of any jurisdiction ( which is not overridden by applicable federal law) shall as to such jurisdiction be
ineffective, without moditying the remaining provisions of this Agreement. Where, however, the conflicting
provisions of any such applicable law may be waived, they are hereby waived by the Railroad to the full

_extent permitted by law, it being the intention of the parties hereto that thls Agreement shall be deemed to
be a conditional sale and enforced as such. .

Except as otherwise provided in this Agreement, the Railroad, to the fuil extent permitted by law,
hereby waives all statutory or other legal requirements for any notice of any kind, notice of intention to
.take possession of or o sell or lease the Equipment, or any unit therof, and any other requirements as to
the time, place and terms of the sale or lease thereof, any other requirements with respect to the
enforcement of the Vendor’s rights under this Agreement and any and all rights of redemption.

ARTICLE 18. Recording. The Railroad will cause this Agreement, any assignments hereof and any
amendments or supplements hereto or thereto to be filed and recorded with the Interstate Commerce
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Commission in accordance with geumn 20c of the Interstate- Commerce Act; and the Railroad will from
time to time do and perform any oter act'and will execute, acknowledge, deliver, file, reglsler deposit and
record any and ‘all further instruments rcasonably requested by the Vendor for the purpose of. proper
protection, to the satisfuction of counsel for the Vendor, of its security title to the Equipment and its rights
under this. Agreemcut or for the p_urposc ol‘ carrying out the intention of this Agreement..

ARTICLE'19. Notice. Any: notice hereunder to any party designated below shall be deemed to be
properly served if delivered to it at its address below:

(a) to the Rulnmd at 955 LEnf.mt Plaza North S W, Washmgton D. C. 20024, attention:
Secretary

(b) to the Bmldu at 290! East Ldke Road, Erie, Pennsylvania 16501,

(¢) to any dsslgnee ‘of the Vendor or of the Rallroad at such address as may have been furmshed
in wmmg to the Railroad or (he Vendor, as the case may be, by such assignee,

or at such other address as may have been furnished in writing by such party to the other parties to this
Agreement.

ARTICLE 20. " Article Ileadmgs Effect and Modlﬁcanon of Agreement The table of contents and. all
article headings i inscrted for convemence only and shall not affect any construction or interpretation of
thls Agreement. :

This Agrecment, mdudmg the Schedules hereto (and the Speuﬁcauons identified in Schedule A
hereto), exclusively states the rights of the Vendor and the Railroad with respect to the Equipment and
supersedes all other agreements, oral or written, with respect to the Equipment. No variation or
modification of this Agreement and no waiver of any of its provisions or conditions shall be valid unless in
writing ‘and signed by duly authorized officers of the Vendor and the Railroad.

ARTICLE 21. Law Governing. The:Railroad warrants that its chief place of business and its chief
executive office are located in. the -District of Columbia. The-terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the District of Columbia; provided, however, that
the parties shall be entitled to all rights conferred by Section 20c¢ of the Interstate Commerce Act and such
additional rights anising out of the filing, recording or deposit hereof, if.any, and of any assignment hereof,
as shall be conferred by the laws of the several jurisdictions in which this Agreement or any assignment
hereof shall be filed, recorded or deposited.

 ARTICLE 22. Definitions. The term “Vendor”, whenever used in this Agreemeht, means, before any
assignment of any of its rights hereunder, General Electric Company and any successor or successors for
the time being to its manufacturing properties and business, and, after any such assignment, both any
assignee or assignees for the time being of such particular assigned rights as regards such rights, and also
any assignor as regards any rights hereunder that are retained or excluded from any assignment; and the
term “Builder”, whenever used in this Agreement, means, both before and after any such assignment,
General Electric Company and any successor or successors for the time being to its manufacturing
properties and business. This Agreement shall be binding upon and inure to the benefit of the successors
and assigns of the parties hereto to the extent provided herein. '

ARTICLE 23. Approvals of Administrator. The parties ‘agree that before any amendment or
modification (other than to the Specifications) of this Agreement, or any assignment or trunsfer of the
interest of the Builder hercunder (other than to the Assignee named in the Agreement and Assignment of
even date herewith, and other than to insurance companies, commercial and savings banks and financing
corporations of recognized standing organized under the laws of the United States or of any state thereof)
or any assignment or transfer of the interest of the Railroad hereunder (other than to the Trustee pursuant
to the Sale and Lease Back Agreement), becomes effective, the Federal Railroad Administrator must
approve the same in writing. In consideration of his guarantee of the Railroad’s financial obligations
under this Agreement, the Federal Railroad Administrator shall have the right to enforce this provision
trrespective of any other provision of this Agreement.
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ARTICLE 24. Exccurion. This Agreement may be executed in any number of counterparts, each of
which so executed shall be deemed to be an original, and such. counterparts together shall constitute but
one and the same contract, which shall be sufficiently evidenced by any such original counterpart.
Although this Agreement is dated as of the date first set forth above, for convenience, the actual date or
dates of execution hereof by the partiés hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

~ IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed in their respective
corporate names by their respective officers thereunto duly authorized, and their respective corporate seals
to be hereunto affixed and duly attested.

GENERAL ELECTRIC COMPANY

[ CORPORATE SEAL] R BY e e
' : ' General Manager—

Locomotive Products Department

Artesting Secretary

{ CORPORATE SEAL ] ' ‘ BY s
' . ' Vice President

Attest:

Secrerary

3



COMMONWEALTH OF PENNSYLVANIA .
COUNTY OF ERIE

. Onthis = dayof - ", 1974, before me personally appeared - , to me
personally known, who, being by me duly sworn, says that he is the General Manager—Locomotive
Products. Department of GeNeraL ELECTRIC COMPANY, 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:

CITY OF WASHINGTON ]
DistricT OF Cot UMBIA

On this day of . 1974, before me personally appeared - , 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 foregomg instrument was the free
act and deed of said- corporation.

Notary Public
{NOTARIAL SEAL]

My Com mission Expires;

14



EXHIBIT 1

CERTIFICATE OF ACCEPTANCE

To: GENERAL E_uz( TRIC CoMPANY, and FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, as
Trustee under Trust Agreement dated as of June 1, 1974.

I. duly appointed inspector and authorized representative of NATIONAL RAILROAD PASSENGER
CoRPORATION (*Railroad™), for the purpose of the Conditional Sale Agreement dated as of June 1, 1974
between General Electric Company and the Railroad, and the Equipment Lease dated as of June 1, 1974
between FIRST SecurITY. BANK OF UTAH, NATIONAL ASSOCIATION, Trustee under the Trust Agreement
dated as of June 1. 1974, as Lessor, and the Railroad, as Lessee, do hereby certify that I have inspected,
received, approved and accepted delivery of, on behalf of the Railroad under the Conditional Sale
Agreement and ( subject to delivery by the Railroad to said Lessor of a bill of sale therefor) the Equnpmem
Lease, the following units of Equipment: : .

SuUBTRUST AN{ TRUSTOR
© . MANUFACTURIR

- TypE OF EQUIPMENT

PLACE ACCEPTED
‘DATE ACCEPTED
NUMBER OF UNITS

NUMBERED

I do further certity, for the foregoing purpose, that the foregoing Equipment is in good order and
condition, and appears to conform to the specifications applicable thereto and to all applicable United
States Department of Transportation requirements and specifications and that each locomotive included
therein has been marked in accordance with Article 6 of the Conditional Sale Agreement and Section 4.2
of the Equipment Lease.

The execution of this certificate will in no way relieve or decrease the responsibility of the _
manufacturers of the Equipment for any warranties they have made with respect to the Equxpmem or for
any other obligations which they now or may hereafter have to the Railroad.

DATED: L 197 .

Inspector and Authorized
Representative of A
NATIONAL RAILROAD PASSENGER CORPORATION

1



' SCHEDULE A

DESCRIPTION OF EQUIPMENT; -

. ' ) . Manufacturer’s . Place of
Type Quantity - Specifications Acceptance . R.R, Nos. Unit Price®* Total Price Delivery

6000 HP. Electric 15 Builder's Specification Number Wilmington, 950 through 964  $738,067.67 $11,071.015.05 i '
‘Locomotives Model GES141 and Proposition T29-  Delaware " (both inclusive) s ' ISIglnDecemhe.
E60 C.P. 60786 dated 9/16/73. Lessee'’s - - . .

Request for Quotation W9354-
0f dated 12719/72 and Pur-
chase Order WWJ 3079002
dated 3/20/73 and supplements
thereto. ‘

6000 HP. Electric 11 -Bulder's Specification Number Wilmington, 965 through 975  $718917.00 § 7,908087.00 3 in. December

Locomatives Model _ GESi41 and Proposition T29- ° Delaware (both inclusive ) 1974 and 8 in
E60 C.P. ) 03011 dated 9/19/73, Lessee’s ‘ ‘ S January and
-Request for Quotation X-WEJ- - . ‘ . February 1975

254-0} dated 9/11/73 and Pur-
chase Order WWJ  3284-002

dated 10711/73 und supple-

ments thereto. '

$18.979,102.05

Total ........ S 2

1 The term “_unit of Equipment™ as used in this Conditional Sale' Agreement shall mean a locomotive described abave, including
the signal equipment instilled therein. ' :
* Exclusive of fuel and freight.



Item 1.

SCHEDULE B

(a) General. The Builder warrants that the Equipment is of the kind and quality described in, or
will.be built in accordance with, the Specifications referred to in Article 1 of the Conditional Sale
Agreement to which this Schedule B is attached (hereinafter in this Schedule B called the
Agreement) and 1s suitable for the ordinary purposes for which the Equipment is used and
warrants cach .unit of the Equipment against any defects or any failures caused by faulty or
inadequate design, poor workmanship or poor material for a period of two years from date of
Ruailroad’s acceptuance of each unit of Equipment, or 350,000 miles, whichever comes first. In
additon the car body, wiring and trucks shall be covered by extended warranty for ten years.
Any part or parts thereof that prove inadéquate, insufficient or defective either in design,
material or workmanship during the period of guarantee shall be replaced by the Builder without
expense to the Railroad at the shops designated by. the Railroad. The above shall apply to any
modifications made to any unit of Equipment whether they are due to defective material or

“ workmanship or to other inadequacies in such unit.

Where a failure of 25% of a guaranteed item occurs within the guarantee period, the
remaining items shall receive repairs or adjustments under the guarantee, including those that
have passed beyond the guarantee period before that. failure was recognized.

The period of guarantee on a spare part shall commence on the date the part is placed in
service by the Ruilroad and shall terminate upon-the earlier of (a).the date which is one year
after such spare part is first put in service by the Railroad or, (b) the date when such part has
heen i ervm lor 100,000 mlles

Equipmicnt reliability must be such to insure 90% daily availability ( method of calculation
to be by muiual agreement between Railroad and Builder) of the Equipment exclusive of out of
service ime ( commencing when the unit of Equipment is delivered to the shop or engine house
designated by Builder to make the necessary repairs) as a result of derailment, collision or act of
God and not exceeding 24 hours in any 30-day period for periodic maintenance as required by
law. Railroad will be responsible to insure that repair time is consistent with such shop’s
established practice and adjustment shall be made for any excess out of service hours resulting
from delaying action of Railroad or its representative. Liquidated damages of $200 per day shall
be puid for cach day for each unit of Equipment which fails ot meet this requirement during the
initial warranty period of two years or 350,000 miles.

(b) Repairs or Alterations. The Builder’s guarantee shall not apply to any unit of
Equipment which shall have been repaired or altered in a manner which 1s not in accordance
with standards generally accepted in the railroad industry or which does not have the approval
of the Builder. However, the Builder’s guarantee shall not extend to parts that are not
manufactured by the Builder and that are used in the repair or alteration of any unit. In the case
of repairs made by the Builder or by his authorized representative his approval shall be implied.

(¢) Specialties. The Builder warrants specialties not of its own specification or design to the-
same extent that the suppliers of such specialties warrant such items to the Builder.

(d) Miscellaneous. There are no warranties with respécl to material and workmanship,
expressed or implied, made by the Builder except the warranties set out above.

The Builder further agrees with the Railroad that neither the inspection as provided in -
Article 2 of the Agrecement, nor any examination, nor the acceptance of any units of the
Equipment as provided in said Article 2 shall be deemcd a waiver or a modification by the
Railroad of any of its nghts under this Item 1. :



Item 2. Except to the extent the Builder is obligated under this Agreement to indemnify, protect and hold
harmless each assignee of any of the rights of the Builder under the Agreement, the Railroad
agrees to indemnify, protect and hold harmless each such assignee from and against any and all
liabilities, claims, demands, costs, charges and expenses, including royalty payments and counse!
fees, in any manner imposed upon or accruing against each such assignee because of the use in or
about the construction or operation of the Equipment, or any unit thereof, of any design, article
or material whu,h infringes or is (.Ialmed to infringe on any patent or other right.

The Builder shall defend any suit or proceeding brought against’ the Railroad, any assignee
of the Railroad :nd/or each assignee of the Builder’s rights under this Agreement so far as the
same is based on a claim that the Equipment of Builder's specification, or any part thereof,
furnished under the Agreement constitutes an infringement of any patent, if notified promptly in
writing and given authority, information and assistance (at Builder’s expense) for the defense of
same, and the Builder shall pay all damages and costs awarded therein against the Railroad, any

- assignee of the Railroad and/or any such assignee of the Builder.

In case any unit of the Equipment, or any part thereof, is in such suit held to constitute
infringement and the use of such unit or part is enjoined, the Builder shall at its option and at its
own expense cither procure for the Railroad, any assignee of the Railroad and any such assignee
of the Builder the right to continue using such unit or-part, or replace the same with non-
infringing equipment subject to the Agreement, or modify it so it becomes non-infringing, or
remove such unit and refund the Purchase Price and the transportation and installation costs
thereot  If the Purchase Price is so refunded, such refund shall be made to the assignee of the
Builder's rights under the Agreement if the. Agreement has been so assigned, which refund shali
be applied in like manner as payments in respect of Casualty Occurrences under Article 7 of the
Agreement snd, to the extent such refund exceeds the Casualty Value, such excess shall be paid
to the R'ailrnztd.

The Builder will not assume liability for patent infringement by reason of purchase.
manufacture, sale or use of devices not included in and covered by its specification.

The foregoing states the entire liability of the Builder for patent infringement by the
Equipmeént or any part thereof. :



AGREEMENT AND ASSIGNMENT

AGREEMENT AND ASSIGNMENT dated ‘as of June 1, 1974, between GENERAL ELECTRIC COMPANY
(heremafter called the Builder), and BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION
(heremafter called the Assignee).

" WHEREAS the_Butlder and NATIONAL RAILROAD PASSENGER CORPORATION (hereinafter called the
Railroad ) have entered into a Conditional Sale Agreement dated as of June 1, 1974 (hereinafter called the
Conditional Sale Agreement), covering the construction, sale and delivery by the Builder and the purchase
by the Railroad of the railroad equipment (hereinafter called the Equipment) referred to in the
Conditional Sale Agreement

NOW, THEREFORE, this Agreement and Assrgnment (hereinafter called this Assngnment) ‘Witnesseth:
That, in consideration of the sum of One Dollar and other good and valuable consideration paid by the
Assxgnee to the Builder, the recerpt of whrch is hereby acknowledged, as well as of the mutual covenants
herein. contamed .

SECTION 1. The Builder hereby assigns, transfers-and sets over unto the Assignee, its successors and
assigns: : S : S

(a) all the right, title and interest of the Builder in and to each unit of the Equipment when and

. as severally delrvered to and accepted by the Railroad under the Conditional Sale Agreement, subject

to payment by the Assignee to the’ Builder of the amount requtred to be paid under Section 4 hereof
with respect thereto; : :

(b) all the right, title and mterest of the Butlder in and © the Condmonal Sale Agreement
(except the right to construct and deltver the Equtpment and the right to receive the payments
specified in the third paragraph of Arttcle 2 thereof and in the first paragraph and in subparagraph
(a) of the ‘third paragraph of Article 3 thereof and the last paragraph of Article 14 thereof and
reimbursenient for taxes paid or incurred by the Builder as provided in Article 4 thereof) and in and
to any and all amounts which may be or become due or owing to the Builder under the Conditional
Sale Agreement on account of the mdebtedness in respect of the Purchase Price (as defined in the
Conditional Sale Agreement) of the Equtpment and interest thereon, and in and to any other sums
becoming due from the Railroad under the Conditional Sale Agreement, other than those here-
inabove excluded and

(c) except as limited by subparagraph (b) hereof, all the: Butlder s rights, powers, privileges and
remedtes under the Conditional Sale Agreement; .

without any recourse, however, against the Builder for or on account of the failure of the Railroad to make
any of the payments provided for.in, or otherwise to comply with, any of the provisions of the Conditional
Sale Agreement; provided, however, that this Assignment shall not subject the Assignee to, or transfer, or
pass, or in any way affect or modify, the obligations of the Builder to construct and deliver the Equipment
in accordance with the Conditional Sale Agreement or with respect to its warranties and agreements
contained or referred to in Article 13 of the Conditional Sale Agreement, or relieve the Railroad from its
obligations to the Builder contained or referred to in Articles 1, 2, 3, 4, 12, 13 and 14 of the Conditional
Sale Agreement, it being understood and agreed that, notwithstanding this Assignment, or any subsequent
assignment pursuant to the provisions of Article 14 of the Conditional Sale Agreement, all obligations of
the Builder to the Railroad with respect to the Equipment shall be and remain enforceable by the
Railroad, its successors and assigns, against and only against the Builder. In furtherance of the foregoing
assignment and transfer, the Builder hereby authorizes and empowers the Assignee, in the Assignee’s own
name, or in the name of the Assignee’s nominee, or in the name of and as attorney hereby irrevocably
constituted for the Builder, to ask, demand, sue for, collect, receive and enforce any and all sums to which
the Assignee is or may become entitled under this Assignment and compliance by the Railroad with the
terms and agreements on its part to be performed under the Conditional Sale Agreement, but at the
expense and liability and for the sole benefit of the Assignee.



SecTiON 2. The Builder agrees that it shall construct the Equipmedt in full accordance with the
Conditional Sale Agreement (including Schedules A and B thereto) and will deliver the same upon

" completion to the Railroad in accordance with the provtsnons of the Conditional Sale Agreemcnt and that,

notwithstanding this Assignment, it will perform and fully comply with each of and all the covenants and

" conditions of the Conditional Sale Agreement set forth to be perfornied and complied with by the Builder.
. The Builderfurther agrees that it will warrant to the Assignee-and the Railroad that at the time of delivery
_ of each ‘unit of the Equipment under the Conditional Sale Agreement it had legal title to such unit and
- good and lawful right to sell such unit and that title to such unit was free of all claims, liens, security

interests and other encumbrances of any nature except only the rights of the Railroad under the
Conditional Sale Agreement; and the Builder further agrees that it will defend the title to such unit against
the demands of all persons whomsoever based on claims originating prior to the delivery of such unit by
the Builder under the Conditional Sale Agreement; all subject, however, to the provisions of the

- Conditional Sale Agreement and the rights of the Railroad thereunder. The Builder will not deliver any of

the Equipment to the Railroad under the Conditional Sale Agreement until the filings and recordations
referred to in Article 18 of the Conditional Sale Agreement have been effected ( the Builder and its counsel
_being entitled to rely on advice from the Railroad or special counsel for the Assignee that such filings and
recordations have been eﬁ'ected)

SecTion 3. The Builder agrees with the Assignee that in any suit, proceeding or action brought by the
Assignee undcer the C onditional Sale Agreement for any instalment of, or interest on, indebtedness in
respect of the Purchase Price of the Equipment or to enforce any provision of the Conditional Sale
Agreement, the Builder wxll indemnify, protect and hold harmless the Assignee from and against all

..expense, loss or damage suﬂ'ered by reason of any defense, setoff, counterclaim or recoupmem whatsoever
‘of the Railroad arising out of a breach by the Builder of any obligation- with respect to the Equipment or

the manufacture, construction, delivery or warranty thereof, or by reason of any defense, .setoff,
counterclaim or recoupment whatsoever arising by reason of any other indebtedness or liability at any time
owing to the Railroad by the Builder.' The Builder’s obligation so to'indemnify, protect and hold harmless
the Assignee is conditional upon (a) the Assignee’s timely motion or other appropriate action, on the basis
of Article 14 of the Conditional Sale Agreement, to strike any defense, setoff, counterclaim or recoupment
asserted by the Railroad in any such suit, proceeding or action and (b) if the court or other body having

Jjunsdiction in such suit, proceeding or action denies such motion or other action and accepts such defense,

setoff, counterclaim or recoupment as a triable issue in such suit, proceedmg or action, the Assignee’s
prompt notification to the Builder of the asserted defense, setoff. counterclaim or recoupment and the
Assignee’s giving the Builder the nght at the Builder’s expense to compromlse settle or defend against
such defense, setoff, countercl.um or recoupment

Except in cases of articles or materials specnﬁed by the Railroad and not manufactured by the Buxlder
and in cases of designs, systems, processes, formulae or combinations specified by the Railroad and not
developed or purported to be developed by the Builder, the Builder agrees, except as otherwise specifically
prdvidéd in Schedule B to the Conditional Sale Agreement, to indemnify, protect and hold harmless the
Assignee from and against any and all liability, claims, costs, charges and expenses, including royalty
payments and counsel fees, in any manner imposed upon or accruing against the Assignee or its assigns
because of the use in or about the construction or operation of any of the Equipment of any design, system,
process, formula, combination, article or material which infringes or is claimed to infringe on any patent or
other right. The Assignee will give prompt notice to the Builder of any such liability or claim actually
known to the Assignee and will give the Builder the right, at the Builder’s expense, to compromise, settle or
defend against such claim. The Builder agrees that-any amounts payable to it by the Railroad with respect
to the Equipment, whether pursuant to the Conditional Sale Agreement or otherwise, not hereby assigned
to the Assignee, shall not be secured by any lien, charge or security interest upon the Equlpment or any
unit thereof.

SECTION 4. The Assignee, on each Closing Date ﬁxed as provided in Arucle 3 of the Conditional Sale
Agreement with respect to a Group (as defined in said Article 3) of the Equipment, shall pay to the
Builder an amount equal to the portion of the Purchase Price thereof which, under the terms of said Article
3, is payable in instalments, provided that there shall have been delivered. to the Assignee, as provided in
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Article 14 of the Conditional Sale Agreement, at least five business days ( as defined in said Article 3) prior
to such Closing Date, the following documents, in form and substance satisfactory to it and to Messrs.
Cravath, Swaine & Moore in such number. of counterparts as may be reasonably requested by said
counsel:

. (a) A bill of sule from the Builder to the Assignee and to the Railroad transferring to the -
Assignee security title, and to the-Railroad legal title (subject to the security title of the Assignee), to
the units of the Equipment in such Group, warranting to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional Sale Agreement the Builder had legal title to such
units and good and lawful right to sell such units and that title o such units was free of all claims,
liens, security interests and other encumbrances of any nature except only the rights of the Railroad
under the Conditional Sale Agreement, and covenanting to defend the title to such units against the
demands.of all persons whomsoever based on claims originating prior to the delivery of such units by
‘the Builder under the Conditional Sale Agreement;

(b)A Cemﬁcate or Certificates of Acceptance with respect to the units of the Equipment in such
Group as contemplated by Amcle 2 of the Conditional Sale Agreement;

(c) An invoice of the Bullder for the units of the Equlpment in such Group accompanied by or
having endorsed thereon a ceruﬁcauon by the Railroad as to the correctness of the prices of such
units;

_ (d) A worahk opinion of Messrs Cravath Swame & Moore, dated as.of such Closing Date,
(1) as to the Conditional Sale Agreement and this Assignment being legal, valid and binding
instruments and the vesting of security title to the units of Equipment in such Group in the Assignee

" and (2) setting forth that (1) no approval of the Interstate Commerce Commission is necessary for the

' valid execution and dcllvery by the Railroad of the Conditional Sale Agreement or this Assignment,
or if any such approval is necessary, it has been obtained, (ii). the Conditional Sale Agreement and
this Assignment have been duly filed and recorded with the Interstate Commerce Commission in
accordance with Section 20c¢ of the Interstate Commerce Act and no other filing or recordation is
necessary for the protection of the rights of the Assignee in any state of the United States of America
or in the District of Columbia, (iii) the payment of the Conditional Sale Indebtedness (as defined in
the Conditional Sale Agreement) and interest thereon by the Railroad has been duly guaranteed by
the Federal Railroad Administrator on behalf of the Secretary of the Department of Transportation
(hereinafter called the Administrator) pursuant to the Guaranty Agreement (hereinafter called the
Government Guaranty), dated the date of execution and delivery of this Assignment, among the
Administrator, First Security Bank of Utah, National Association, as Trustee, and the Assignee under
the provisions of the Rail Passenger Service Act of 1970, as amended, and the Government Guaranty
and the guaranty of the Administrator endorsed on this Assignment have been duly executed and
delivered and constitute valid, binding and enforceable general obligations of the United States of

“America backed by the full faith and credit of the Government of the United States and (iv)
registration of the Conditional Sale Agreement and this Assignment is not required under the
Securities Act of 1933, as amended, and qualification of an indenture with respect thereto is not
required under the Trust Indenture Act of 1939, as amended and such opinion shall also cover such
other matters as may reasonably be requested by the Assignee;

(e) A favorable opinion of counsel for the Railroad, dated as of such Closing Date, as to the due
authorization, execution and delivery of the Conditional Sale Agreement by the Railroad and as to the
enforceability thereof under the laws of the District of Columbia, to the effect set forth in clause
(2) (i) and (ii) of subparagraph (d) above and stating that the Railroad is a duly organized and
existing corporation in good standing under the laws of its jurisdiction of incorporation and has the
corporate power and authority to own its properties and to carry on its business as now conducted;

(f) A favorable opinion of counsel for the Builder addressed to the Assignee and the Trustee (as
defined in the Conditional Sale Agreement), dated as of such Closing Date, to the effect set forth in
clause (1) of subparagraph (d) above;



(g) A favorable opinion of General Cbuhsel of the Department of Transportation, in form and
substance satisfactory to-the Assignee, to the effect set forth in clause (2)(iii) of subparagraph (d)
above and Asta'tving that all necessaty approvals of the Secretary of the Treasury have been obtained;

(h) A receipt from the Builder for any payment (other than the payment being made by the

Assignee pursuant to the first paragraph of this Section 4) required to be made on such Closing Date

" to the Builder with respect to the Equipment, unless such payment is made by the Assignee with funds
furnished 1o it for that purpose by the Railroad; and :

(1) A duly executed copy of the Government Guaranty

In giving the opinions specnﬁed in subparagraphs (d), (e) and (f) of this Section 4, counsel may
qualify any opinion by general reference to limitations as to enforceability as imposed by-bankruptcy,
insolvency, reorganization, moratorium or other similar laws affecting the enforcement of creditors’ rights
generally In giving the opinion specnﬁed in said subparagraph (d), counsel may rely, as to authorization,

- execution and delivery by the Builder of the documents executed by the Builder and title to the Equipment
atthe time of delivery thereof under the Conditional Sale Agreement, on the opinion of counsel for the
Builder and as to any matter governed by the law of the District of Columbia on the opinion of counsel for
the Railroad as to such matter, and, as to any matter governed by the laws of the State of Cahforma on the
opinion of house counsel for the Assignee as to such matter. :

. The Assignee shall not-be obhgated ‘to make payment at any time after the commencement of any
proceedings specified in clause (c).or (d) of Article 15 of the Conditional Sale Agreement or if an event of
default, or any event which with the lapse of time and/or demand provided for in the Conditional Sale
Agreement could constitute an event-of default, shall have occurred and be continuing under the
Conditional Sale Agreement. In the event that the Assignee shall not make any such payment, the
Assignee shall reassign to the Builder, without recourse to the Assignee, all right title and interest of the
Assignee in and to thc units of the Eqmpment wnh respect to which payment has not been made by the
Assignee. :

_ SecTioN 5. The Assignee may assign all or any of its rights under the Conditional Sale Agreemem

including the right to receive any payments due or to become due to it from the Railroad thereunder
subject to the provisions of Article 23 of the Conditional Sale Agreement. In the event of any such
assignment any such subsequent or successive assignee or assignees shall, to the extent of such assignment,
enjoy all the rights and privileges and _be subject to all the obligations of the Assignee hereunder.

SECTION 6. The Builder hereby:

(a) represents and warrants to the Assignee, its successors and assigns, that the Conditional Sale
Agreement .was duly authorized by it and lawfully executed and delivered by it for a valid
consideration, that, assuming due authorization, execution and delivery by the Railroad, the
Conditional Sale Agreement is, insofar as the Builder is concerned, a valid and existing agreement
binding upon it and the Raxlroad in accordance with its terms and that it is now in force without
amendment thereto;

(b) agrees that it will from time to time and at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all such further instruments of assignment, transfer -
and assurance and do such further acts and things as may be necessary and appropriate in the
premises to give effect to the provisions hereinabove set forth and more perfectly to confirm the rights,
titles and interests hereby assigned and transferred to the Assignee or intended so to be; and

(c) agrees that, upon request of the Assignee, its successors and assigns, it will execute any and
all instruments which may be necessary or proper in order to discharge of record the Conditional Sale
Agreement or any other instrument evidencing any interest of the Builder therein or in the Equipment.

SecTioN 7. The terms of this Assignrhem and all rights and obligations hereunder shall be governed
by the laws of the State of California; provided, however, that the parties shall be entitled to all rights
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conferred as provnded in Article 21 of the Conditional Sale Agreement The terms nghts and obligations
of the parties hereunder may not be changed orally, but'may be changed only by an agreemem in writing
signed by the party against whom enforcement of such change is sought.

SECTION 8.. This Assignment may be executed in several counterparts, each of which so executed shall
be deemed ‘to be an original and in each case such counterparts shall constitute but one and the same
instfument. The Assignee agrees.to deliver an executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment hereby made. Although this Assignment is
dated for convenience as of the date first set forth above, the actual date or dates of execution hereof by the
-parties hereto is or are, respectively, the date or dates stated in the acknowledgments hereto annexed.

_ IN wITNESS WHEREOF, the Builder and the Assignee have caused this instrument to be executed in their
‘respective corporate names by their respective officers thereunto duly authorized, and their respective
_corporate seals to be hereunto affixed and duly attested.

: GeNERAL ELECTRIC COMPANY
[ CORPORATE SEAL] ' :

Attest: S C . TBY e e ennnes
‘ ' ' » S General Manager~—Locomolzve

Products Department

© Attesting Secretary ‘ . »

o . BANK OF AMERICA NATIONAL TRUST AND
[ CORPORATE SEAL] ' , SAVINGS ASSOCIATION

- Attest: ' S BY oo
' ' Vice President

Assistant Secretary

GUARANTY BY DEPARTMENT OF TRANSPORTATION

The Federal Raxlroad Administrator on behalf of the Secretary of the Department of Transportation
of the United States of America does hereby guarantee to the Assignee named in the. foregomg Agreement
and Assignment the prompt payment of the unpaid Conditional Sale Indebtedness and interest thereon
under the Conditional Sale Agreement referred to in said Agreement and Assignment pursuant to and in
accordance with the Guaranty Agreement dated , 1974 among the Federal Railroad
Administrator on behalf of the Secretary of the Department of Transportation of the United States of
America, as Guarantor, First Security Bank of Utah, National Association, as Trustee, and said Assignee.

Federal Railroad Admihist(ator
Guarantor



COMMONWEALTH OF PENNSYL VANIA | .ss-
CouNTY OF ERIE "

On this  day of 1974, before me persbnally appeiired ' , to
me personally known. who, being by me duly sworn, says that he is the General Manager— Locomotive
Products Department of GENERAL ELECTRIC CoMPANY, one of the seals affixed to the foregoing instrument
1s 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
foregomg instrument was the free act and dced of said corporauon

(NOTAR[AL SEaL]

» e - ‘Notary Public
My Commission Expires: '

STATE OF CALIFORNIA : .
Cmr AND COUNTY OF SAN FRANCISCO
“On this  day of o 1974 before me personally appedred . 1o

me personally known, who, being by me duly sworn, says that he is a Vice President of BANK QOF AMERICA
NATIONAL TRUST AND SAVINGS ASSOCIATION, that one of the seals affixed to the foregoing instrument is
the corporate scul of said association, that said instrument was signed and sealed on behalf of said
association by authoritv of its Board of Directors; and he acknowledged that the execution of the foregoing
instrument was_the free act and deed of said association.

[NOTARIAL SEAL] -~ , R S S S et
: Nolary Public -

My Commission Expires:

CITY OF WASHINGTON }
DistriCcT OF COLUMBIA !

On this day of 1974, before me personally appeared - ' o
to me personally known, who, being by me duly sworn, says that he is the Federal Railroad Administrator,
that the foregoing instrument was signed by him by authority duly delégated to him by the Secretary of
~ Transportaion; and he acknowledged that the execution of the foregoing instrument was his free act and
deed as the Federal Railroad Administrator.

[NOTARIAL SEAL| - . OO e ..
: : : Notary Public

My Commission Expires:

ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

NATIONAL RAILROAD PASSENGER CORPORATION hereby acknowledges due notice of and consents to
the assignment made by the foregoing Agreement and Assignment dated as of June 1, 1974.

NATIONAL RAILROAD PASSENGER CORPORATION

Vice President



EXHIBIT B

SALE AND ‘LEASE BACK AGREEMENT

SALE‘AND~LEASE'BACK AsggEMENT dated as of June 1,
1974, between FIRST‘SECURITY‘BANK oF UTAH, NATIONAL ASSOCI-
ATIONG-a;national bahking associatipn,[nét‘in its indi&idual
»qépacity‘but solely aS’Trustee‘withireSpéct td separate and
disﬁiﬁct Subtrusts (hereinafter called "Sﬁbtrusts") uﬂder a
Trust Agreement (heréinaftér callea:the "Trust Agréement“)
dated as of June 1, 1974 (hereinaftér called the "Trustee"),
and NATIONAL RAILROAD PASSENGER CORPORATION, a corporation
organized ﬁnder the Rail Paséengér Sérvicé'Act of 1970, as
amended,fénd thé laws of the District,of‘célumbia?(hereinafter
called the "Railroad"); _

WHEREAS the»Railroadgh§$ a§reed to purchase the
railroad'equipment;(hereinafter calle& the "Equibment“) des~
cribed in»Schedulé A to the Conditional Sale Agreement (here-
ihafter‘called the "Conditional Sale Agréemeht") dated as of
June 1, 1974, between General Electric Company and the Railroad;
and )

‘WHEREAS thé Railroadeesires'to sell all its right,
‘ titie'and iﬁterest in and to the Equipmenf to, and to lease
the Equipment'back'from,_the Trusteé, and the Trustee, with
reséect to the separate and diStinct Subtrusts, desires to
purchase the Equipment from, and lease the Equipment to, the
Railroad_as aforesaid; and |

WHEREAS the Trustee is aéting for each of the



Trustors (defined in the Trust Agreement) with respect to
the Equipment to be acquired on behalf of the respective Sub-

trusts (mbreifully described in the Trust Agreement); and

AfWHEREégfiheVTrusié;'will éhter into five Equipment
Leasesl(hereinafter called thé "Leases”) dated asbof June 1,
© . 1974, between the T:usfee; as Lessor, and the Railroad, as
Lessee; eachlsuch Lease to cover Equipment oﬁned by a particular

Subtrust;

NOW, THEREFQRE,‘in.ConsideratibnAof the‘mutual
~ promises, coyenants‘and agreements hereinafter setiﬁortﬁ,
the parties.ﬁerefé do hefeby agreé as fblléws: o
'AkTICLE 1. Thé Railroad hereby agrees to sell,
and the Trgstee,'withfrespect to the separate and distinct
_Subtrusts; hereby agrees to purcﬁase, éubject'to the rights
of thevVendor<éS‘defined in the Conditionai Sale Agreemeﬂt;
the Equipment priorxr tb the same having been placed in ser-

vice by the Railroad; provided that all the conditions of

'Section iS‘of‘thé Lease appfzéablgito suéh Equipment have

been satisfied. _

| " ARTICLE 2. The Trustee agrees that, upon request

of the Railroad following delivery of the Equipment to the Rail-
road (as evidenced by delivery of the Certificate of_Acceptancev
providéd for in the Conditional Sale Agreement), and conveyance
of title (subject ﬁo the security title of the Vendor under the
Conditional Sale Agreement) thereto by bill'of sale, the TruSteé‘
will, with respect to the separate and distinct Subtrusts,

subject to allrthé terms and conditions provided for in the



Lease applicabie to such Equipment and this Agreement, pur-

chase the Equipment from the Railroad by making the payments

and assuﬁing the obligations provided for in Article 3

>_hereof and accept title thereto for the reépective'Sub—

ﬁrusts (sﬁbject as aforesaid) byia.bill of sale in the form
attachéd_héfeto as Schédule I and lease the Equipment back to:
the Railroad. | |
ARTICLE 3." .As the PurchéSe'pricé,for each item of
the-Equipméntlbeing purchased by'theyTruStee from the Réilroad.

hereunder, the TrdSteé, with respect to each Subtrust, agrees

‘as follows:

(a)"to pay.to.ﬁhe Railroad from'time to time, upon
requestAof{thé~Railrééd following delivefy to the Railroad
of such item of Equipment and the payment by the Rail~-
road toTthe Builder, as defined in the~Conditiona1.Sale
Agreement, of any payment required by subparagraph (a)
of Artlcle 3 of the Conditional Sale Agreement, an
amount equal to such payment~made by the Railroad under
Sald subparagraph (a) in respect of such 1tem of Equlpment,

(b) to assume and pay the 1nstalments of the Con-
ditional Sale Indebtedness (herelnafter called the
Conditional Sale Indebtedness) , as defihed in the Con-~
ditional Sale Agreement, includihg intérest thereon ané
prepayments thereof required or permitted by the last two
parégraphébf Article 3 of the Conditional Sale Agreément
in respect of such itém-of Equipment; and

(c) .to assume.and diséharge all the other obliéa-
‘tions of the Railroad under the Cbnditional Sale Agféé~,

‘ment in respect of such item of Equipment.



o

' The ebligations so assumed by'the Trustee'under paragraph (a)
of this Article 3 shall be payable only tO'Ehe extent of
amounts furnished,by-each 6f the Trustors, with 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 this Artlcle 3, w1th respect to 1tems of Equlpment

owned by a partlcular Subtrust, shall be payable only out of the
"income and proceeds from the Subtrust’'s Equlpment“ (as hereinafter
.defined), and_such'payments shall be made by the Trustee only
to theAextent'thatethe Trustee or any‘esSighee of the Trustee
shall have‘aeeually»reeeived sufficient "ihcbme and proceeds
from the Subtrust's Equipment™ to make such éayments. The Railread
agrees that the Trustee in its capacity as trustee and each of the
Subtrusts in respect of which the Trustee is acting as'trﬁstee
shall have no personal liability to make any peyments under
this AgreementvwhatSOever except, ih so far .as payments under
paragraph (a) of.this Article 3 are concerned, as hereinabove
provided, and excepﬁ, in so far as payments under paragraphs
(b} and (c) of this Articlev3 are concerned,Afrom rhe "income
and proceeds. from the Subtrust's Equipment" te’the extentvactuaily
received by the Trustee or any assignee of the Trustee as
above previded. As used herein the term "income and proceeds_
from the Subtrust's Equipﬁent" shall‘mean'(I) if one of the events
of defaﬁit'specified in.Article 15.of the COnditionel Sale Agree-

ment shall have occurred and while it shall be continuing,



so much of the following amounts as are indefeasibly received
by the Trustee or any assignee of the Trustée at any time
after ahy:such event and during the continuance thereof:

(i) all amounts of rental and amounts in respect of Casualty

Occurrehces, as defined in Section 11 of the Lease applicable
to the particular Subtrust; paid for or with respect to the
Equipmeﬁt'owﬁed by such Subtrust pursuant to such Lease and
(ii) any~aﬁd all payments (excluding, hoﬁevér, any amounts
paid by the.Railroadﬁto.the=Trustee pursuant £0'Sections 6.,
10.2,_16,l'or 16.2 of'such’Lease)lor proceeds received by_the
vTruStee Qr'ény assignee of the Trustee-under Su¢h Leése or for
or with respéct to the Equipment owned by'such Subtrust as the
result of the sale (including ‘any purchase.by the Railroad pur-
suant to Section'25 of sﬁch Lease), lease or other dispositioh
thereof (after deducting all reasonable costs and expenses of
such sale, lease.or‘other disposition), and (2) at any other
time only that_portion of the amounts referred to in the fore-
_going clauses (i) and (ii) as are indefeasibly received by the
Trustee or aﬁy assignee thereof and as shall equal the'portion,
of the Conditional Sale IndebtedneSs‘(including required p£e+
payments) and/of interest thereon due and payable on the date
such amounts reéeived by the Trustee or any assignee of the
Trustee were required to‘bé paid to it pursuant to the Lease
applicable to the particular Subtrust, except that, in the
event of a purchase by the Railroad pursuant to Section 25 of

such Lease, there shall be included such portion of the pur-



chase price recgived by.the Trustee as shall,éQuai the.unpaidb
balance of the Conditional.Sale Indebtednesé and the interest
acérued‘theieén, it béing understood'that "inCome'and proceeds
from the.Subtrust'S'Equipment" shall in no event include amounts
referred to in the fbregoing clauses (i) and (ii) which were received
by the Trustee or any assignee of the Trustee prior to the
existence of such an event of default and ﬁhich_excéeded the
aﬁéunts”requifed‘to~dis¢hafge~thét*portionvof'the Conditional

Sale Indebtedness (includingvrequired prepayments thereof)

and/or interest thereon‘dﬁe and payable on the payment date
corresponding to the date on which émounts with respect theretec
received by the Trustee or any assignee of'the Trustee Were
required to be paid to it pursuant to the Lease applicable to the
particulér Subtrﬁst or,. in the case of the purchase price received
by tﬁe Trustée pufsuant to Section 25 of such Lease,which exqeeded_
the amount required to pay the Conditional Sale Indebted-

ness and the interest accrued thereon. The obligations of

the Railfoad under the Conditional Sale Agreement assumed by

the Trustee hereunder (other than the obligation to pay the
Conditional‘Sale Indebtednéss, and interestvaccfued-thereon)

shall be deemed in all respects satisfied by the Railroad's

undertakings contained in the Leases.

'ARTICLE 4. The Railroad agrees that, notwithstanding
" the provisions of this Agreement, it shall remain liable to the

Vendor for the discharge of all the obligations of the Railroad



under the Conditional Sale Agreement to the extent such obliqa¥

tlons are not dlscharged bv the Trustee under this Agreement.
| | ARTICLE 5. In the event that the Railroad shall pur-
chasé°any Items 6f Equipment pursuant to Section 16.1 of any of
the~Leases,'the Trustee shall have no further obligation with
respect theretO'under the Conditional Sale Agreement, includ-
1ng,'w1thout llmltatlon, the obligation to pay the instalments
of the Conditional Sale Indebtedness with respect to such
Items of Equipment becoming due after the date of purchase,
or interest thereafter accruing; and in such eVent the Rail-
road agrees to release the Trustee from all its obllgatlons
assumed hereunder with' respect to such: Items of Equipment,
including the obligation:to pay:such_Conditional‘Sale Indebt-
edness and the interest thereafter accruing-thereon.
ARTICLEIGQA.The terms of this Agreement and all
rights and obligations hereunder shall be governed'by the
laws of the District of Columbia.
| ARTICLE 7. Before any amendment or modification
of this Agreement, or any assignment or transfer of the inter—
est of the‘Trustee hereunder or any Trustor under the Trust
Agreement (other than to insurance companies{ commercial and
savings banks and financing corporations ofrreccgnized stand-
ing organized under the laws of the United States or of any

1

state thereof) or of the interest of the Railroad hereunder,



becomes gffective, the Federal Railroad Administrator‘must
approve the same in writing. However, the Trustee or any Trustor
under the Trust Agreement may assign to the Vendor its rights
hereunder and under the Trust Agreement. 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 this provision irrespective of any other provision
of this Agreement.

ARTICLE 8.vbThis Agreement may be éxeéuted in any
number of cbunterparts, éach 6f which so exécuted shall be
deemed to be ;ﬁ original, and such counterparts together
shall constitute but one and the same contraét, which shall
be éufficiéﬁ;ly evidenced by any’such original.counteréart.
Although this Agreement is dated as of the date first set
forth above, for convenience, the actual date or dates of
éxecution hereof by the parties hereto is or are, réspec-

" tively the date or dates stated in the acknowledgments heretq

annexed.

IN WITNESS WHEREOF,-the parties hereto have caused
this instrument to be executed in their respective corporate

names by their respective officers thereunto duly authorized,



and their reSpeétive corporate seals to be hereuntolaffixed

and duly éttested.

NATIONAL RAILROAD PASSENGER
CORPORATION,

by

~Vice President
[Corporate Seal)

Attest:

4§ecretary -

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

by

Authorized Officer

(Corporate Seal]

Attest:

‘Authorized Officer
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CITY OF WASHINGTON, ).
DISTRICT OF COLUMBIA, - ; : 'ss.".

' On this‘ . dax of | ‘ i9f4, before me
me personally appeared , ( to me personally.
known, who being by me duly sworn, saYs‘thgt he is a Wice
Presidenf of NA_TIONAL kAILROA_D PASSENGER CORPORATION, that
one of the seals affixed to the foregoing instrumént is the
oorporate.seal of said'corpofation, that said instrument was
,signed»and gealed on behalf of said corporation by authority .
of its‘Boérd of Direotoxs} and‘he acknowledged that the execu-

. tion of the foregoing instrument ﬁas»the free act and deed

of said corporation.

Notary Public

[Seall

My Commission expires:
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STATE OF UTAH, )
B ) ss.:
: COUNTY OF SALT LAKE, )

" On this' ’day of L 1974, before me
personally appeared o , to me
personally known, who being by me duly sworn,Aeays thaﬁ he is
an Auohorized officer .of FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, that one of the seals affixed to the
Vforegozng 1nstrument is the corporate seal of sald associa-
tlon, that said 1nstrument was signed and sealed on behalf
of sald a55001atlon by authorlty of its Board of Dlrectors,
and he acknowledged that the executlon of the fore901ng

1nstrument was the free act and deed of sa1d assoc1atlon.

Notary Public
[Seal]

My Commission expires:



| : 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 (here1n~

after referred to as the "Seller") in c0n51deratlon of One Dollar
and other good and valuable considerations, receipt whereof is
hereby acknowledged, does hereby grant, bargain, sell and assign
to First Security Bank of Utah, National Association, a national
banking association, as Trustee. under a Trust Agreement dated as
-of June 1, 1974 (hereinafter referred to as. "Buyer") the following

: property for the follow1ng Subtrust described in such Trust Agreement:

" seller' s R. R. Nos. o Descr;ptlon = ' Subtrust

TO hAVE AND TO HOLD sald property to Buyer, its
successors and assigns, to its and their own use forever.

The interest of Seller in said property, and the
1nterest transferred by this Bill of Sale,_ls that of absolute
ownershlp.

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, 1974, 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 referred to above); and that Seller
will warrant and defend such title forever against all claims
and demands whatsoever. :

IN WITNESS WHEREOF, National Railroad PasSenger
Corporation has caused this 1nstrument to be executed in its
corporate name by its respective officer thereunto duly autho-



rized and its corporate seal to be hereunto duly affixed an
attested this - day of 197,

NATIONAL RAILROAD PASSENGER CORPORATION,

. by
- Vice President

[Corporateiseall
Attest:

B Secretary .
CITY OF WASHINGTON, )

: o ) ss.:
DISTRICT OF COLUMBIA, )

On this day of i , 197 , before me

personally appeared ' , 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 instrument was the free act and deed of said corpo-
ration. ' :

Notéry Public
[SEAL]

My Commission expires:



FQUIPMENT LEASE
No. 1.

Dated as of June 1, 1974

- between - -

FIRST SECURITY BANK OF UTAH,
- NATIONAL ASS()CIA_TION,'as,Trus(ee

Lessor
and

NATIONAL RAILROAD PASSENGER CORPORATION,

Lessee

‘Guaranty. by Department of Transportation

7 GE Locomotives

EXHIBIT C
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EQUIPMENT LEASE

THlSAEQUIPE\-iENT LEASE"dalcd as of June 1, 1974 between FirsT SECURITY BaNK OF UTAH,

© NATIONAL ASSOCIATION, not in its indwidual capacity but solely as Trustee under a Trust Agreement (the

“Trust A{,I‘LLI’HLN ) dated as ofJunc 1, 1974 (the “Lessor™) for the trustor named in Schedule E hereto -
(the “Trustor™), and \ATI()NAI RAILROAD PASSENGER CORPORATION, a corporation organized under the
Rail Passenger Scr\ ice Act of 1970 as-amended, and the laws of the District of Columbia (the “Lessee™);

WITNESSETH:

. SECTION 1. MANUFACTURE AND DELIVERY OF EQUIPMENT.

" L:1. Intent to Purchase, Sell and Lease. The Lessee is purchasing certain equipment ( collectively the
“Equipment” 4and individually an “Item of Equipment™) described in Schedule A -attached hereto and
made a part hercof pursuant to a Conditional Sale Agreement (the *Conditional Sale Agreement”) dated
as of June 1, 1974 with General Electric Company (the “Manufacturer”). Upon delivery of each Item of
Equipment by the Manufacturer, and the execution and delivery by and on behalf of the Lessee of a
Certificate of Acceptance therefor, substantially in the form of Exhibit 1 to the Conditional Sale
Agreement, the Lessce, prior to placing such Item of Equipment in service, is selling such Ttem 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
Agreement™). The Lessor agrees to lease and let each such Ttem of Equipment to the Lessee and the
Lessce agrees 1o hiré such Item of Equipment from the Lessor for the rental and on and subject to the
terms and conditions herein set forth. Certain equipment, other than the Equipment, is also being

" purchased by the Lessce pursuant to the Conditional Sale Agreement, is being sold to the Lessor pursuant

to the Sale and Lease Back Agreement and is being leased to the Lessee pursuant to other leases,
substantially the same as this Lease, dated as of the date hereof, between Lessor and Lessee (the “*Other
Leases™). The Acquisition Cost (as defined in Section 2.2 hereof) of each Item of Equipment leased -
hereunder shall not exceed.the mdxnnum base price per unit set forth in the first paragraph of Amcle 3 of
the Conditional Sale Agrccmcm _ ' : :

1 2. lnspectxon and Acceptance Upon delivery of each Item of Equnpment by lhe Manufacturer, an
authorized representative of the Lessee will inspect such Item of Equipment and if such Item of Equipment
tendered for delivery appears to meet the specifications, such representative will accept delivery thereof”
and execute and deliver 1o the Manufacturer and the Lessor duplicate Certificates of Acceptance.

1.3. Certificate of Acceptance. The Lessee'’s execution and delivery to the Lessor of a Certificate of
Acceptance with respect to cach Item of Equipment shall conclusively establish that, as between the Lessor
and the Lessce. but without limiting or otherwise affecting the Lessee’s rights, if any, against the
Manufacturer, such ltem 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, and that
such Item of Equipment is in good order and condition and appears to conform. to the specifications -

-applicable thercto and all applicable United States Department ‘of Transportation and Interstate

Commerce Commission requircments and specifications, if any. The exccution of a Certificate of
Acceptance with respect to an Item of Equipment shall constitute representation by the Lessce that it has
no knowledge of any such defect in such tem of Equipment. '

SECT ION 2. Rl'\ll AND PAYMENT DATES.

2.1. Rent for Equipment. The Lcssce agrees to, pay the Lessor the followmg rent for cach Item of
Equipment: . -
(a) Interim Rent. For cach ltem of Equipment, as Intenm Rent (i) an amount equal to the
Acquisition Cost thereof multiplicd by a percentage equal to % of 1% in excess of the prime interest
rate of Bank of America National Trust and Savings Association (being the best rate of interest



charged by Bank of America National Trust and Savings Association to its prime large commercial
customers on short-term unsecured borrowings) from time 1o time in effect, computed on the basis of
a 360-day yeur and actual days clapsed, for the rental period from and including the date of delivery
of a hill of sale 1o the Lessor for such Item of Equipment to the date on which the long-term
_institutional lenders (as defined in Section 25.1(b) hereof) acquire the interest of the Vendor (as
defined in the Conditional Sale Agreement) pursuant to Section 25.1(b) hereof (hereinafier called
“the Assignment.Date™), in respect of all the Equipment, plus an amount equal 1o the guaranty fee
payable by the Lessor, as Trustee, in respect of the Maximum Purchase Price (as defined in Section
16.2 hercof) of the Equipment to the Federal Railroad Administrator of the Department of
Transportation of the United States of America (the “Administrator”) under the Government
Guaranty (us defined in Section 15 hereof) in respect of such rental period (the “Guaranty Fee”) and
(ii) an amount equal to ¥/ ,50th of the Basic Lease Rate (as defined in Section 2.1 (b) hereof of the
Acquisition Cost of each Item of Equipment subject to this Lease) for each day elapsed from the
Assignment Date to the Term Lease Commencement Date (as defined in Section 2.2 hercof) or the
date of the Lessce’s purchase of the Equipment from the Lessor pursuant to Section 25.1 hereof,
 whichever is latér, plus an amount equal to the Guaranty Fee payable in respect of such rental period. -

(b) Periodic Rent. For each Item of Equipment 30 semiannual installments of Periodic Rent
payable in an amount equal to (i) that percentage of the Acquisition Cost (herein called the Basic
Lease Rate) of such ltem of Equipment set forth in the appropriate column of Schedule B hereto
opposite the applicable Long Term Debt Rate (as defined in the Cenditional Sale Agreement) plus

_ (ii) an amount cqual to the Guaranty Fee payable in respect of each rental period. If the applicable
. Long Term Debt Rate is not expressly set forth-in the appropriate column of Schedule B, the Basic
Lease Rate shall be interpolated or extrapolated from the percentages appearing in such column of
~“Schedule B. In d¢termining the Basic Lease Rate, Column A of Schedule B shall be used for each
Item of Equxpmcn' settled for prior to January 1, 1975 and Column B of Schedule B shall be used for
_ cach Item of. l:qunpment settled for on or after January 1, 1975.

2:2. Rent Payment Dates; Acquisition Cost. The Term Lease Commencement Date (herein “Term
Lease Commencement Date”) for all Items of Equipment shall be July 15, 1975. Interim Rent shall be -
due and payable on the .Assignment Date with respect to Interim Rent accrued to such date and on the
Term Lease Commencement Date with respect to Interim Rent acérued to such date. The installments of
Periodic Rent for cach liem of Equipment shall be due and payable semiannually following the Term
Lease Commencement Date on January 15 and July 15 of each year, commencing-January 15, 1976. The
term “ Acquisition Cost™ as used herein shall mean, with respect to cach ltem of Equipment, the cost to the
Lessor of the acquisition and delivery of such Item of Equipment (including the unpaid amount of the
Conditional Sale Indebtedness (as defined in the Conditional Sa]e Agreement) with respect to suah Item
assumed by the Lessor).

2.3. Place and Manner of Rent Payment. The Lessor irrevocably instructs the Lessee to make. and
the Lessee agrees to muke, all the payments provided for in this Lease in immediately availablé San
Francisco or Federal funds (including but not limited to the payments required under Section 11 hereof)
for the account of the Lessor, care of the Vendor, Bank of America Center, Box 37070, San Francisco,
California 94137, autention of the National Division—Leasing (or at such other place as the Vendor shall
specify-in writing) on or before 10:00 a.m., San Francisco time, on the daté upon which payments are due
and payable. With respect to payments made in immediately available funds, the Lessee will instruct the
bank transferring said funds on the Lessee’s behalf to wire advice of said transfer to Bank of America
National Trust and Savings Association, to the attention of its National Division—Leasing not later than
10:00 a.m. San Francisco time on the rental payment-date.  With respect to payments made in Federal
funds, the Lessce will instruct the Bank transferring said funds on the Lessee’s behalf to make said transfer
to the attenuon- of the Nanonal Diviston—Lcasing of Bank of America Nauonal Trust and Savmgs
Association.

2.4. Net Lease. This Lease is a net fease and the Lessee shall not be entitled to any abatement of rent
or reduction thereof, including, but not limited to, abatements or reductions due to any present or future
claims of the Lessee against the Lessor under this Lease or otherwise or against the Manufacturer of the
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Equipment, nor, except as otherwise expressly provided herein, shall this Lease terminate, or the respective
obligations of the Lessor or the Lessce be otherwise affected, by reason of any defect in or failure of title of
the Lessor to'the Equipment (except for any defect or failure of title resulting from acts or omissions of the
. Lessor) or uny defect in or damage to or loss or destruction of all or any of the Equipment from
whatsoever cause, the mknﬂ or rcqunsmomng, ofthe Equ1pmem by condemnation or otherwise, the lawful
Tprohxbluon of the Lessee's use of the Equipiment, the interference with such use by any private person or
corporation, the invalidity or unenforceability or lack of due authonzduon or other infirmity of this Lease,"
or lack of right, power or authority of the Lessor to enter into this Lease, or for any other cause whether
_-similar or dissimilar to the foregoing, any present or future law to the contrary notwithstanding, it being
the intention of the parties hereto that the rents and other amounts payable by the Lessee hercunder shall
continue to be payable in all events unless the .obligation to pay the same shall be terminated pursuant to
Section 11 hereof, or until, pursuant to Section 13 hereof, the Equipment is made available to Lessor, or
until, pursuant to Sections 16, 23.1 or 25 hereof, the Lessee shall purchase the Equipment; provided,
however, that neither this Section 2.4 nor any other provision of this Lease shall preclude any separate,
mdependem claim (not by way of any abatement or reduction of any amount at any time payable by the
Lessce hereunder) by the Lessee for the breach of any representation, covenant, undertaking or agreement
made herein by the Lessor for itself or for the Trustors (as defined in Sccuon 26 12 hercof).

SECTION 3. TER M OF THE LEASE. :

The term of this Lease as to each Item of Equipment shall begin on the datc of dchvery of a bill of
sale to the Lessor for such Itém of Equipment and subject to the provisions of Sections 11, 16, 23.2 and 25
hereof shall terminate, in- the .case of each Item of Equxpmem lS years following the Term Lease
Commcncemem Date. - - : ' :

: SECTION 4. O\\’NFRSH]P AND MARKING OF THE EQU]PMLNT
4.1. Retention of Title. The Lessor, as between the Lessor and the Lessee, shall and hereby does
retain full legal title to the Fquxpmcm notwithstanding. 1he dehvery thereof 10 and the possession and use
thereof by, the Lessee.

4.2. Duty to Number and Mark Equlpment The Lessee w1ll cause each Item of Equipment to be kept
numbered with its road number as set forth in Schedule ‘A and will keep and maintain, plainly, distincily,
pcrmanenlly and conspicuously marked by a plate or stenciled upon. each side of cach Item of Equipment
in letters not less than one inch in height as follows: ‘ '

“Owned by a Securcd Party under a Security Agreement Filed under the Interstate Commerce

Act, Section 20¢” :
with appropriate changes thereof and additions thereto as from time-to time may be reasonably requested -
by the Vendor in order to protect the title of the Lessor or the Vendor to such ltem of Equipment and the

_rights of the Lessor under this Lease and of the Vendor. The Lessee will not place any such Item of
Equipment in operation or exercise any control or dominion over the same until the required legend shall
have been so marked on both sides thereof and will replace promptly any such names and word or words
which may be removed, defaced or destroyed. The Lessee will not change the road number of any Item of
Equipment except with the consent of the Lessor and in accordance with a statement of new road numbers

" 1o be substituted therefor, which consent and statement-previously shall have beén filed with the Lessor by -

" the Lessee and filed, recorded or deposited by the Lessee in all public offices where this Lease shall have

becn filed, recorded or deposned

4.3. Prohibition Against Certain Designations. Exccpt as above provided, the Lessee will not allow

- the name of any person, association or corporation to be placed on the Equipment as a designation that

might be interpreted as a claim of ownership; provided, however, that the Lessee may cause the

Equipment to be lettered with the names or initials or other insignia customarily used by the Lessee or its

affiliates on transportation equipment used by it of the same or a similar type for convenience of
identification of the right of the Lessee to use the Equipment under this Lease.

4.4. Indemnification for Improper Marking. The Lessee shall indemnify the Lessor and the Trustors
against any liability, loss or expense incurred by any of them as a result of any act or omission of the
Lessee which is inconsistent with Sections 4.2 or 4.3 hercof.
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SECTION 5. DISCLAIMER OF WARRANTIES,

“AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT, AS-IS, WITHOUT
WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED, AS TO (A) THE FITNESS
-OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF EQUIPMENT, (B) THE LESSOR'S TITLE
THERETO, (C) INTERFERENCE BY ANY PARTY OTHER THAN LESSOR WITH THE LESSEE'S
RIGHT TO THE QUIET ENJOYMENT THEREOF, OR (D) ANY OTHER MATTER WHAT-
SOEVER (other than Lessor’s Warranty), IT BEING AGREED THAT ALL SUCH RISKS, AS
BETWEEN THE LESSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE. The Lessor
hereby appoints and constitutes the Lessee its agent-and attorney-in-fact during the term of this Lease to
assert and enforce, from time to time, in the name and for the account of the Lessor and the Lessee, as

* their interests may appear, but in all cases at the sole cost and expense of the Lessee, whatever claims and

rights the Lessor may have as owner of the Equipment against the Manufacturer in respect thereof.
“Lessor’s ‘Warranty” shall mean as to any property a warranty by the Lessor that: (i) the Lessor has
-received whatever title (subject to the security title of the Vendor) to such property as was conveyed to the
Lessor by the Lessor’s predecessor in title to such property; and (ii) such property will be free of all liens,
charges, encumbrances, claims or security interests which either (A) result from action taken or omissions
to act by the Lessor which are not expressly permitted by this Lease or which are not expressly requested

- or consented to by the Lessee in wnting or (B) result from action taken -or-omissions to act by the Lessor

other than with respect to the Equipment or in connéction with this Lease.

SLCTION 6. LE %SEF 'S, INDEMNITY

6.1, Scope of Indemnity. Except as prov1ded in Sections 12. 3,13, 18 and 26 1 hereof, the Lessce shall-
defend indemnify and save harmless the Lessor and the Trustors from and against any claim, cause of
action, damages, liability, cost or expense (including counsel fees and costs in connection therewith) which
may reasonably be incurred in any manner by or for the account of any of them (i) relating to the
Equipment or any part thereof, including without limitation the construction, purchase, delivery,
installation, ownership, leasing or return of the Equipment or as a result of the use, maintenance, repair,
replacement, operation or the condition thercof (whether defects are latent or discoverable by the Lessor
or by the Lessec). (ii) by reason or as the result of-any act or omission of the Lessee for itself or as agent or
attorney-in-fact for the Lessor hereunder, (iii) as a result of claims for. patent infringements or (iv) bdsed
on any event which results i in any claim for negligence or strict liability in tort.

1

- 6.2 Contmuauon of Indémnities and Assumptions. The indemnitics and assumptions of liability

- contained in this Scction 6 shall continue in full force ‘and effect notwithstanding the termination of this

Lease, or the termination of the term hereof in respect of any one or more Items of Equipment, whether by

expiration of time, by operation of law ‘or otherwise; provided, however, that such indemnities and
assumptions of liubility shall not apply in respect of any matters referred to in clause (i), (ii) or (iv) of
Section 6.1 hereof occurring after the termination of this Lease or in respect of any matters referred to in

clause (iii) of Section 6.1 hercof arising out of alterations to the Equipment by the Lessor (except for any

such matters occurring after such termination arising in connection with the Lessee’s performance of its
obligations under Sections 13 or 18 hereof). The Lessee shall be entitled to control, and shall assumé full

responsibility for, the defense of any such-matters indemnified against pursuant to Section 6.1 hereof, and

the Lessor and the Trustors agree to cooperate with the Lessee in any such defense.

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessce agrees to comply in all material respects with all applicable governmental laws,
regulations, requircments and rules (including the rules of the United States Department of Trans-
portation) with respect to the use, maintenance and operation of each Item of Equipment subject to this
Lease. In case any equipment or appliance on any such Item of Equipment shall be required to be
changed or replaced. or in case any additional 'or other equipment or appliance is required to be installed
on such Item of Equipment in order to comply with such laws, regulations, requxrcmcms ang rules, the
Lessee agrees to make such changes, additions and replacements, at its own cost.
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' SECTION & USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use or cause the use of the Equipment only in the United States. The Lessce shall use
the ‘Equipment only in the manner for which it was designed and intended. The Lessee shall, at its own
cost and expense, maintain and kecp the Equipment in good order, condition and repair, ordinary wear

-and tear excepted, and in accordance with ‘standards generally -prevailing in the railroad industry,

including making all replacements required to maintain the Equipment in good running order. Any parts
installed or replacements made by the Lessee upon any Item of Equipment (except radio equipment or
devices having a similar use which have been added to any such Item of Equipment by the Lessee, the cost
of which is not included in the Acquisition Cost of such Item) shall be considered accessions to such Item
of Equipment and titlc thereto shall be immediately vested in the Lessor, without cost or expense to the
Lessor, provided thadt the Lessee shall be entitled to remove any such accession so long as such removal is
not inconsistent with the Lessee’s obigations set forth in the preceding sentence or under Section 7 hereof.

SECTION 9. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge any and all claims (other than the security interest of the
Vendor) against, through or under the Lessee or its successors or assigns which, if unpaid, might constitute
or become a lien. security interest or a charge upon the Equipment or any Item thereof, and any liens,
security interests or charges which may be levied against or imposed upon any Item of Equipment as a

- result of the failure of the Lessee to perform or observe any of its covenants or agreements under this

Lease, but the Lessce shall not be required to pay or discharge any such claims so long as it shall, in good
faith and by appropriate. administrative or legal proceedings, contest the validity thereof in any reasonable
manner which will not affect or endanger the title and interest of the Lessor to the Equipment. The Lcssee s

obligations under this Section 9 shall survive termination of this Lease. o

This covenant will not be deemed breached by reason of liens for taxes, assessments or governmental
charges or levies, in cach case not duc or delinquent, or undetermined or inchoate materialmen’s,
mechanics’, workmen'’s, repairmen’s or other like llens arising in the ordinary course of business and, in
each case, not delinquent.

SECTION 10. FILING, PA\MENT OF FEES AND TAXES

10 1. hlmg Prior to the delwcry and acceptance of the first ltem of Equxpment the Lessee will, at its
sole expense, cause this Lease to be duly filed, registered or recorded in conformity with Section 20c of the
Interstate Commerce Act, and will furnish the Lessor proof thereof. The Lessee will, from time to time, do
and perform any other act and will execute, acknowledge, deliver, file, register and record (and will re-file,
re-register, or re-record whenever required) any and all further instruments: reasonably requested by the
Lessor, for the purpose of protecting the Lessor’s title to, or the security interest granted to any assignee
under Section 19 hereof in, the Equipment to the reasonable satisfaction of the Lessor's or such assignees’s
counse] or for the purpose of carrying out the intention of this Lease. The Lessee will promptly furnish to
the Lessor and any assignee thereof hereunder evidence of all such filings, registering, recording,
depositing, refiling, re-registering, re-recording and/or redepositing and an opinion or opinions of counsel
for the Lcssce with respect thereto satisfactory to the Lessor and any assignce thereof hereunder. The
Lessce will pay all costs, charges and expenses incident to any such filing, refiling, registering, re-

' registering, recording and re-recording of any such instruments or incident to the taking of such action.

10.2. Payment of Taxes. The Lessec agrees to pay and discharge (and does hereby agree to
indemnify and hold the Lessor and each Trustor harmless from-and against) all sales, use, personal
property, excise, leasing, leasing use, stamp or other taxes, levies, imposts, duties, charges or withholdings
of any nature (together with any penaltics, fines or interest thereon, unless resulting from the Lessor’s
action or failure to act) imposed against the Lessor, any Trustor, the Lessee or the Equipment by any
Fedecral, state or local governmental taxing authority upon or with respect to the Equipment or upon the
purchase, ownership, delivery, lease, possession, rental, use, operation, return, transfer of title or sale to the

-Lessee hereunder or in connection herewith, or upon the rentals or receipts arising therefrom, or upon or

with respect to this Lease, the Conditional Sale Agreement, the Sale and Lease Back Agreement
hereinafter defined and any document contemplated thereby (excluding, however, Federal, state and local
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taxes on, or measured by, the net income of the Lessor or any Trustor); provided, however, that the Lessee
shall not be required to pay or discharge any such tax, levy, impost, duty, charge or withholding so long as
it shall, in good faith und by appropriate administrative or legal proceedings, contest the validity thereof in
any reasonable manner which will not affect or endanger the title and interest of the Lessor to the
Equipment, and the Lessee shall reimburse the Lessor for any damages or expenses resulting from such
failure to pay or discharge. The Lessee agrees to assist the Lessor in the preparation, and where possible to
file, on behalf of the Lessor, all required tax returns and reports relating to taxes for which the Lessee is
responsible under this Section 10.2. The Lessor shall keep the Lessee informed of any claim made against
the Lessor or any Trustor for the payment of any such tax, levy, impost, duty, charge or withholding. The
obligations of the Lessce contained in this Section 10.2 shall survive the termination of this Lease.

SECTION 11. PAYMENT FOR _CASUALT-Y.OCCURRENCE.

11.1. Duty of Lessee to Notify Lessor. In the event that any Item of Equipment shall be or become
Tost, 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-(any such occurrence, except for any requisition which does not exceed the remaining
. term of this-Lease in respect of such Ttem, 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 specify. the date such Item of Equipment was first placed in revenue service.

11.2. Sum Payable for Casualty Loss. The Lessee, on the rent payment date next succeeding the
notification provided in Section 11:1, shall pay to the Lessor a sum equal to the Casualty Value (as defined
in Section 11.5 hereof) of such Item or Items of Equipment as to which notification is given as of the date
of such payment togcthcr with the rental with respect to such Item or Items oqumpmem otherwise due on
such date. R »

ll 3. Rent Termination. Upon (but not until) paymcnt of the Casualty Value in respect of any Item
or Items of Equipment, on the date provided in Section 11.2 hereof, together with the rental with respect to
such Items or Items of Equipment otherwise due on such date, the obligation to pay rent for such Item or
hems of Equipment shall terminate, but the Lessee shall continue to pay rent for all other Items of

Equipment.

_ 11.4. Disposition of Equipment. The Lessee shall (unless it shall exercise. the option provided in this

Section 11.4), as agent for thé Lessor, dispose of such Item or Items of Equipment which have suffered a
Casualty Occurrcncc as soon as it is able to do so for the best price obtainable. Any such disposition shall
be on an *‘as-is”, “where-is” basis without representation or warranty, express or implied. As to each
separate Item of Equipment so disposed of the Lessee may retain all amounts of such price and damages
received by the Lessee by reason of such Casualty Occurrence up to the Casualty Value attributable thereto
and shall remit the excess, if any (minus, to the extent it shall not exceed such excess, the fair market value
of the modxﬁcauons included. therein, determined as provided in Section 23.1 hereof), .to the Lessor. The’
Lessee may, at its opfion, retain any such Item of Equipment if the fair market value thereof (minus the
fair market value of the modifications included therein), determined as provided in Section 23.1 hereof,
shall not exceed the Casualty Value attributable thereto, or, if such fair market value (minus such fair
market value of the modifications) shall exceed the Casualty Value attributable thereto and the Lessee
shall pay to the Lessor the amount of such excess. If the Lessee shall elect 1o retain any such Item of
Equipment as aforesaid, the Lessor shall deliver to the Lessee a bill of salc therefor as provided in Section
23,1 hereof.

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
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forth in the Casualty Vilue Schedule attached hereto as Schedule C and as provided in the last sentence of
this Section 11.5. The percentages appearing in Schedule C have been computed without regard to
recapture of the investment credit permitted by Section 38 and related sections of the Code (as defined in
Section 15 hereof). Consequently, the Casualty Value of any Item suffering a Casualty Occurrence before
the third, fifth and seventh anniversary of the date such Item was placed in revenue service shall be
increased by the applicable percentage of the Acquisition Price set forth in Schedule E hereto.

The Lessor and Lessee agree that in the event there is a change in Section 38 and related sections of
the Code adjusting the amount of recapture of the investment credit, the foregoing percentages shall be
adjusted accordingly, provided that such adjustment, shall not adversely affect the after tax results of such
payment to the Trustor usmg the assumptions which were originally used in deriving the foregoing

percentages.

11.6. Eminent Domain. In the event that during the term of this Lease the use of any Item of
Equipment is requisitioned or taken by any governmental authority under the power of eminent domain or
otherwise for a pcnod which does not exceed the remaining term of this Lease in respect of such Item, the
Lessee’s duty to pay rent with respect to such Item shall continue for the duration of such requisitioning or
taking. The Lessee shall be entitled to receive and retain for its own ‘account all sums payable for any such
period by such governmental authonty as compensation for requisition or taking of possession to an
amount equal to the rent paid or payable hereunder for such period, and the balance, if any (to the extent
such amount constitutes compensation for use of the Equ1pment but not othervuse) shall be payable to
and relamed by the Lessor as its sole propeny

'SECTION 12. :R!ZPO-R'fS AND INSPECTION RIGHTS.

12.1. Annual-Reporl The Lessee shall furnish to the Lessor, promptly upon its 'becoming available, a .
copy of its annual eron 0 the Congress of the United States, including the financial statements contained
thercm »

12.2. Equipment Reports. On or beforc Aprll | in each ycar commencmg wnh the year 1975, the
Lessce shall furnish to the Lessor an accurate statement, as of the preceding December 31, (a) showing the
amount, description and numbers of the Items of Equipment then leased hereunder, the amount,
description and numbers of all ltems of Equipment that may have suffered a Casualty Occurrence during
the preceding calendar year (or, in the case of the first such statement, for the portion thereof commencing
with the date of this Lease), and such other information regarding the condition or repair of the
Equipment as the Lessor may reasonably request, (b} describing the modifications ( as defined in Section
23.1(c) hereof) to the Equipment made during the preceding calendar year (or, in the case of the first
such statement, for the portion thereof commencing with the date of this Lease), and (c¢) stating that, in .
the case of all Equipment repainted during the period covered by such statement, the markings required by
Secuon 4.2 hercof shall have been prcserved or replaced.

12 3 Lessor's lnspecnon nghts. The Lessor shall have the nght at its sole cost and expense by its
authorized representative, to inspect the Equipment and the Lessee’s records with respect thereto, at such
times as shall be reasonably necessary to confirm to the Lessor the existence and proper maintenance
thereof during the continuance of this Lease. The foregoing right of inspection shall be subject, however,
to such terms and conditions of access as may be reasonably imposed by any railroad, terminal company
or other entity upon the property on which the Equipment is situate -at the time of any such inspection.
Lessor and each Trustor hereby jointly and severally agree to indemnify and hold harmless the Lessee, its
affiliates, directors, officers, agents, employees, servants and contractors from and against any claim, cause
of action, damages, liability, cost or expense (including counsel fees and costs in connection therewith)
which may be incurred in any manner (whether arising from personal injury, property damage or
otherwise) which is in any way, directly or 1nd1rcctly, attnbutable to the exercise of such right of
inspection.




SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the expiration of the term of this Lease with respect (o any Item of Equipment, the Lessee will,
at its own cost and expense. at the request of the Lessor, make available such {tem of Equipment to the
Lessor-upon such tracks as the Lessor shall reasonably designate (and as o which the Lessce then has a
conzrauu.x) right of access ), and the Lessee will arrange for the storage of such Ttem of Equipment on such
tracks for a period not cxceeding 90 days, all as directed by the Lessor upon not lcss than 30 days' notice to
the Lessee All movement and storage of each such Item is to be at the risk and expense of the Lessee.
During any such storage period the Lessee will permit the Lessor or any person designated by it, including
the authorized representative or representatives of any prospective purchaser of any such Item, to inspect
the same, but only on the terms and conditions set forth in Section 12.3 hereof, which Section the Lessor

- shall cause to be applicable to any such prospective purchaser and any such authorized representative.
The making available, storage and transporting of the Equipment as hereinbefore provided are of the
essence of this Lease, and, upon application to any court of equity having jurisdiction in the premises, the -
Lessor shall be entitled to a decree against the Lessee requiring specific performance of the covenants of
the Lessee to so make available, store and transport the Equipment. During the storage period the Lessee
shall maintain insurance on such Item of Equipment in accordance with Section 21 hereof.

SECTION 14.'LESSEE'S REPRESENTATIONS AND WARRANTIES. |

The Lessee represents and warrants that:

“(a) The Lessee is a corporation duly organized under the Rail Passenger Service Act of 1970, as
amended, and the.laws of.the. DlSIl‘lCt of Columbla is in good standing underthe laws of the District
of Columbia and believes that 1t is not requu’ed to qualify to do busmess asa forexgn corporation in

any State.

(b) The Lessce is duly authonzed to execute and dehver this Lease, to Iease the Equipment
hereunder, and to execute and deliver the Conditional Sale Agreement (including. the Certificates of
Acceptance provided for thereunder), the Other Leases, and the Sale and Lease Back Agreement and
to perform its obligations hereunder and thereunder.

(¢) The execution and delivery of this Lease, the Other Leases, the Conditional Sale Agreement
(including such Certificates of Acceptance) and the Sale and Lease Back Agreernent by the Lessee;
and the performance by the Lessee of its obligations hereunder and thereunder, do not and will not"
conflict with any provision of existing law or of the Articles of Incorporation or bylaws of the Lessee
or, in any material respect, of any agreement binding upon the Lessee.

(d) The exccution, delivery and performance of this Lease, the Other Leases, the Conditional
Sale Agreement (including such Certificates of Acceptance ) and the Sale and Lease Back Agreement
by the Lessee and the consummation by the Lessee of the transactions contemplated hereby and
thereby do not require the consent, approval or authorization of, or notice to, any Federal or Dlstnct
of Columbia authority, or, to- the Lessee s belief, any other governmental authonty

(e) This Lease, the Other Leases thc CondmOnaI Sale Agreement and the Sale and Lease Back
Agreement are, and the Certificates of Acceptance will be when entered into, legal valid and binding
obligations of the Lessee enforceable against the Lessee in accordance with their respective terms,
subject to bankruptcy, insolvency, reorganization and sxmxlar laws affecting the rights and remedles of
lessors, crednors and secured parties.

(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 delivefy of the Equipment
to the Lessor under the Sale and Leasc Back Agreement, the Equipment will not have been placed 1n
service by the Lessee and no person will have claimed any investment credit or amortization or
depreciation deductions with respect thereto; and each Item of Equipment will be placed in revenue
scrvice on or before June 30, 1975.
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(g) Each ltem of Equipment on the date of delivery thereof to the Lessor is, in the opinion of the
Lessee, estimated 1o have a uscful life of at least two years beyond the expiration of the term of the
Lease and estimated to have a fair market value at the end of the term ofthc Lease of at least 5% of
the Acqumuon Cost for such Item of Equipment. .

" SECTION 15. CONDITIONS TO LESSOR’S OBLIGATIONS; GOVERNMENT GUARANTY.

The Lessor shall not he-obligated to purchase any Item of Equipment to be purchased by the Lessor -
under the Sale and Lease’Back Agreement, and to lease such Item of Equipment hereunder, unless, on the
date such purchase'is requested by the Lessec: (a) the Lessor shall have been furnished with a certificate
signed by a duly authorized officer of the Lessce stating that (i) all of the Lessee’s representations and
warranties in Section 14'of this Lease are true and correct as though made as of such date, (ii) no litigation
or governmental proccedmgs are pending or, to-the Lessee’s knowledge, threatened against the Lessee

- which may to a matcrial extent adversely affect the continued operation of the Lessee, and (iii) no event of

default, or event which might mature into an event of default, has occurred or is continuing; (b) the
Government Guaranty shall have been executed and delivered by the Federal Railroad Administrator on

‘behalf of the Secretary of the Department of Transportation, the Lessor.and the Vendor, and shall be in
" full force and effect; (¢) the Lessee shall have furnished in form and substance reasonably satisfactory to

the Lessor: (i) resolutions of the Board of Directors of the Lessee, certified by its Secretary or an Assistant

‘Sccretary, authorizing the lease of such Equipment hereunder and the exccution, delivery and performance

of this Lease, the Other Leases, the Conditional Sale Agreement and the Sale and Lease Back Agréement,
(ii) evidence of compliance with the insurance provisions of Section 2} of this Lease, (iil) a favorable

- opinion of counsel for the Lessee regarding the matters set forth in paragraphs (a) through (e) of Section

14 of this Lease (cxcept that (A) with respect. to 'par'agraph'(.c): such counsel’s opinion may be limited to
Federal and District of Columbia laws and, insofar as it covers “any agreement binding upon the Lessee”,
may be qualified to rclate only to agreements of which such counsel has knowledge, (B) with respect to
paragraphs (2) and (d) such counsel’s opinion need not extend to matters expressed as the belief of the
Lessee, and (C) with respect to. paragraph (e) such counsel’s opinion insofar as it covers enforceability of
any of the instruments referred to therein need relate only to the enforceability thereof under the laws of
the District of Columbia), and stating that the Lease, the Other Leases, and the Sale and Lease Back
Agrecment have been duly filed with the Interstate Commerce Commission in accordance with Section 20¢
of the Interstate Commerce Act and no other filing or recordation is necessary for the protecuon of the

' rights of the Lessor under such instruments in “any state of the United States of America or in the District of

Columbia, (iv) such releases, financing statements, waivers and other documents as the Lessor may
reasonably request 1o insure that the Equipment will not be subject to any lien, charge, encumbrance,
security interest-or other similar interest (other than the security interest created by the Conditional Sale-
Agreement), and (v) an opinion of the general counsel of the Department of Transportation, in form and
substance satisfactory to the Lessor, that the Federal Railroad Administrator on behalf of the Secretary of
the Department of Transportation has the power under-the Rail Passenger Service Act of 1970, as
amended, to exccute and deliver the Government Guaranty, that such exécution and delivery has been
duly authorized, and that the Government Guaranty has been duly’executed and delivered and constitutes ...

a valid, binding and enforceable general obligation of the United States of America backed by the. full

faith and credit of the Government of the United States and all necessary approvals of the Secretary of the
Treasury have been obtained; (d) the Lessor shall have been furnished with an opinion of special counsel
to the Lessor. in form and substance satisfactory to the Lessor, with respect to Section 5 of the Government
Guaranty; and (¢) the Lessor shall have been furnished with copies of all of the documents delivered to
Bank of America National Trust and Savings Association, as assignee, pursuant to Section 4 of the
Agreement and Assignment dated as of June 1, 1974, between the Manufacturer and Bank of America
National Trust and Savings Association. The “*Government Guaranty”, as that term is used in this Lease,
shall mcan the Guaranty Agreement, dated the date of execution and dclivery of this Lease, among the
Federal Railroad Administrator on behalf of the ‘Secretary of the Department of Transportation, the
Lessor and Bank of America National Trust and Savings Association, as assignee of the Manufacturer
under the Conditional Sale Agreement.




Notwithstanding any other provisions of this Lease, the Lessor shall not be obligated to make
payment for any Item of Equipment if on or prior to the requested date of payment there shall have been
any amendment, modification, addition or change (other than a change in tax rates) made in or to the
provisions of the Internal Revenue Code of 1954, as amended (the “Code™). the Treasury Regulations
under the Code (including the Treasury Regulations relating to the Asset Depreciation Range System of
depreciation under Section 167(m) of the Code), published Internal Revenue Service Revenue Pro-
. cedures, published Internal Revenue Service Revenue Rulings or other published Internal Revenue Service
administrative interpretations, or applicable judicial precedents (any of the foregoing being hereinafter
referred to.as a *'Change in Tax Law™), which Change in Tax Law in the reasonable written opinion of
Messrs. Foley & Lardner (a copy of which opinion shall be furnished to the Lessee ), might reasonably be
-expected to preclude Trustors from claiming tax benefits on a basis that is at least as favorable as that to
which Trustors would be entitled under the Internal Revenue Service n.lmg referred to in Section 25.1(a)
hercof (whether or not such ruling has been issued) or from taking (a) investment credit at the rate of 7%
on the full Acquisition Cost for the Equipment on the basis that such property is “new section 38 property”
or (b) depreciation deductions with respect to the full Acquisition Cost for the Equipment over an asset
depreciation period of 12 years to a gross salvage value of 15% of Acquisition Cost, as reduced by 10% of
the Acquisition Cost as provided in Section 167(f) of the Code, computed initially under the double
declining balance method of depreciation provided in Section 167(b)(2) of the Code and then changing
to the sum-of-the-veurs digits method.of depreciation provided in Section 167(b)(3) of the Code with the
annual allowance: dctermmed without reduction for salvage.

SECTION 16. RIGHT OF LESSOR TO TERMINATE FOR TAX REASONS.

16.1. Events Giving Rise.to Right to Terminate. If, in the reasonable written opinion of Messrs.
Foley & Lardner (rendered prompt]y after the occurrence of any of the events qpcc:ﬁed in clauses {a),
(b) (c) or (d) of this sentence), enher :

(a) the Internal Revenue Service shall have quesuoned the validity or applicability of any
Internal Revenue Scrwce Rulmg issued pursuant to Section 25.1(a) hereof; or

(b) such Rulmg shall hdve Ccascd to be in full force and effect; or

{c) any (‘hange in Tax Law shall have occurred Wthh w1ll matcnally adversely aﬂ”cct the
Trustor’s ability to realize tax benefits on a basis that is at least as favorable as that to “hnch the
Trustor would mhcrwxse have been cntitled under such Ruling; or

(d) the Lessec takes or fails to take any action whatsoever which would cause any item of
Equipment to ccase to be “section 38 property” within the meaning of Section 48(b) of the Code (as
defined in Scction 15 hereof) . '

(any of the foregoing being hereinafter referred to as a “Loss of Tax Benefits”); then the Lessor shall,
promptly upon such Loss of Tax Benefits, notify the Lessee of such occurrence (which notice shall be -
accompanied by a copy of such opinion and by a statement of the material facts on the basis of which it is
claimed that any Loss of Tax Benéfits-has occurred) and the Trustor shall forbear payment of any tax
claimed for at least 30 days after the giving of such notice. Within 30 days after the giving of such notice,
‘the Lessee shall give to the Lessor and the Lessor shall give to the Lessee notice of the Lessee’s or the -
Trustor’s decision, as the case may be, as to whether or not such Loss of Tax Benefits shall be contested -
pursuant to Section 16.3 hercof. In the event that there shall be a contest of such Loss of Tax Benefits
pursuant to Scction 16.3 hereof and there is a termination of such contest sustaining such Loss of Tax
Benefits (or if the parues decide that there shall be no contest of such Loss of Tax Benefits or if the Lessee
- shall admit in writing to the Lessor the applicability of the first proviso to the first sentence of Section 16.2

hereof), the Lessor shall, within 30 days of such termination (or decision not to contest or admission in -

writing by the Lessec), notify the Lessee whether or not the Trustor will require the Lessee to purchase all

or any part of the Equipment subject to such Loss of Tax Benefits, and, if such purchase is required, the
" Lessee shall purchase, on the next rent payment date hereunder, from the Lessor such Irems of Equipment
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then subject to thits Lease as are. specified in such notice for a purchase. price delcrmmed as uf the date of
payment hereunder by subtracting (i) the unpaid pnncxpal amount of the Conditional Sale Indebtedness
applicable to such ltems of Fquipment, from (ii) the sum of (x) the aggregate Casualty Value for such
Items of Equipment and (y) any other amounts owing by the Lessee to the Lessor hercunder. Such
purchase price shall he payable at the office of the Lessor in Salt Lake City, Utah, in immedistcly available
funds against delivery by the Lessor of a bill of sale conforming to the requirements of Section 23.1(a)
hereof, cxcept that such conveyance shall be subject to the security title of the Vendor, provided that such
purchase price shall be increased by any.amount payable by the Lessee to the Lessor as damages pursuant
to Section 16.2 hereof. .If, on the date of payment of such purchase price, any amount payable by the

- Lessee to the Lessor as damages pursuant 1o Section 16.2-hereof has not been determined, such amount

shall be pdyable promptly followmg ‘the’ determmauon thcreof

16.2. Limitation on Rights of Lessor and Trustor. Except as provided in Section 16.1 hercof, neither
the Lessor nor the Trustor shall have any claim or right whatsoever against the Lessce based upon a Loss
of Tax Benefits; provided, however, that if the Trustor can sustain the burden of proving (or the Lessee
shall admitin writing ) that either of the events contemplated by Section. 16.1(a) or Section 16.1(b) hereof
has resulted in material part from (i) any information furnished by the Lessee to the Lessor for uses
relating to such Ruling (and certified by an officer of the Lessee) proving to be fraudulent, untrue,
incorrect, inaccurate, misleading, unreasonable or insufficient in whole or in part, (ii) the Lessee, or any
officer, employce, agent or counsel thereof, failing to state .any matérial fact in connection with the
obtaining of such Ruling, (iii) the Lessee, or any officer, employee, agent or counsel thereof, taking or
failing-to take any action ‘whatsoever (including, without limitation, any action in respect of the Lessee’s

income tax returns) which is inconsistent with or in contravention of any of the matters set forth in such

Ruling.or which constitutes. a 'breach of any representation or- ‘warranty, set forth in clauses (f) and (g) of
Section 14 hereof, then the Lessee. shall pay to the Lessor, as part of the purchase price under Section 16.1
hercof, the amount of any damages, including any Loss of Tax Benefits not otherwise provided for by
payment of the amounts specified in Section 16.1 hereof (but not exceeding in any event the excess of the
amount (heréinafier the “*Maximum Purchase Price") pravided for in Schedule D attached hereto and
made a part hereof over the amount provided for in Schedule C, both amounts being determined with
respect to the dppll(dble Item or Items of Equipment in respect of which there is a Loss of Tax Benefits and
as of the date of payment under Section 16.] hereof), which have resulted in material part from any of the
matters referred to in the preceding clauses (i), (ii) or (i) hereof: provided, further, however, that
neither the Lessor nor the Trustor shall be entitled to such damages unless it shall, upon the occurrence of
either of the events contemplated by Section 16.1(a) or Section 16.1(b) hereof, promptly give the notices
contemplated by, and otherwise procecd in accordance with, Section 16.1 hereof. Under no circumstances
shall the Lessee have any responsibility to the Lessor or the Trustor for the tax consequences attributable
to any period prior to the issuance of such Ruling (except as for tax consequences resulting from a breach
of any representation or warranty set forth in clauses (f) and (g) of Section 14 hereof) or, if such Ruling is
not issued, to any period whatsoever; provided, however, that this sentence shall not affect the Lessee’s
obligations to purchase the Equipment under Section 25 | hereof

16.3. Contest of Loss of Tax Benefits. ' In the. event that the Lessee requests that a Loss of Tax
Benefits be-contested (or in the event that the parties shall mutually agree to such contest); (a) the Trustor
agrees to take such action in respect to such contest as the Lessee shall reasonably request in writing from
time to time and to keep the Lessee informed as to the progress of such contest, but only if the Lessee shall
have (i). made provision to reimburse the Trustor in a manner satisfactory to it for the Lessee’s share (as
provided in Section 16.4 hereof) of all reasonable costs and expenses (including, without limitation, legal
fees and expenses) which the Trustor may incur in connection with such contest and (ii) in the event that
the Lessce shall huave requested the Trustor to contest a Loss of Tax Benefits (with which request the
Trustor does not agree), furnished the Trustor with an opinion of independent tax counsel, reasonably
satisfactory 1o the Trustor, to the eficct that a reasonable defense exists to such claim and (b) the Lessee
shall have the right 10 approve counsel for the Trustor, which approval shall not be unreasonably
withheld; provided, however, that the Trustar, at its sole option, may forego any and all administrative
appeals, proceedings, hearings and conferences with the Internal Revenue Service in respect of such
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contest and may, at its sofe option, cnthcr pay the tax claimed and sue for a refund in xhc appropua(e
United States District Coun or the United States Cour( of Claims, as the Trustor shall elect, or contest such
claim in the Umtcd ‘States Tax Court, considering, however, in- -good faith such request as the Lessee shall
make concermng the most approprmtc forum n Wthh to proceed.

16.4. Pxpcnses In thc event that the Lessor or the Lcssee as the casc ma) be, shall have ngen nouce ,
requesting a-contest.of a Loss of Tax Benefits, to which decision the other party does not agree, the party
requesting such contest shall bear the full expense of such contest, except that, if the position of the party
requesting such contest shall be sustained, the other party shall reimburse the party requesting such contest
for one-half of the reasonable expenses of such contest. In the event that both the Lessee and the Lessor
" shall mutually agree that such Loss of Tax Benefits shall be contested, the expenses of such contest shall be
bornc equally by the Lessor and the. Lessce

SECTION 17 FVFNTS OF DEFAULT
(a) The fo“owmo shall-be events of default hereunder

(i) Default; and continuance thereof for 15 days in the paymem of any rent or other amount
hcreundcr or under the Other Leases;

(ii) The Lessce shall, for more than 30 days after the Lessor shall have demanded in wnung
thcreof fail or refuse. to.comply with any covenant, agreement, term or provision of this Lease, the
Other Leascs or of any agreement entered into concurrently herewith relating to the financing of the
Equipment, on its part to be kept or performed or to make provision satisfactory to the Lessor for such -
comphancc ) . .

(m) ‘Any rcprcsentanon or warranty made by the Lessee in ‘this Lease or- the Other Leases is
untrue in any material respect, or any statement, report, schcdule, nétice, or other writing f‘urmshed by
the Lessee to the Lessor in connéction herewith or therewith is untrue in any material respect on the
date as of which the facts set forth are represented, warranted, stated or certified;

(iv) A petition for reorganization under Section 77 of the Bankruptcy Act, as now constituted or
as said Section 77 may be hereafter amended, shall be filed by or against the Lessee and, unless such
petition shall have been dismissed, nullified, stayed or otherwise rendered ineffective (but then only so
long as such stay shall.continue in force or such ineffectiveness shall continue), all the obligations of
the Lessee under this Leasé shall not have been duly assumed in writing, pursuant to a court order or
decree, by a trustee or trustees appointed (whether or not subject to ratification) in such proceedings
in such manner that such obligations shall have the same status as obligations incurred by such trustee
or trustees, within 30 days after such appointment, if any, or 60 days after such petition shall have
been filed, whlchevcr shall be earlier; :

(v) Any other proceedmg shall be commenced by or against the Lessee for any relief under any
bankruptcy or insolvency law, or law relating to the relief of debtors, readjustments of indebtedness, -
reorganizations, arrangements, compositions or extensions (other than a law which does not permit
any readjustment of the rents and other amounts payable hereunder), and, unless such proceedings
shall have been dismissed, nullified, staycd or otherwise rendered ineffective (but then only so long as

““such stay shall continue in force or such ineffectiveness shall continue ), all the obhgauons of the’
Lessee under this Lease shall not have been duly assumed in writing, pursuant to a court order or
decrce, by a trustee or trustees or receiver or receivers appointed {whether or not subject to-
ratification) for the Lessec or for its property in connection with any such proceedings in such manner
that such obligations shall have the same status as obligations incurred by such trustee or trustees or
receiver or receivers, within 30 days after such appointment, if any, or-60 days after such proceedmgs
shall have been commenced, whichever shall be earlier;

(vi) The Lessee shall make or permit any unauthorized assignment or transfer of this Lease or
any interest hercin or any unauthorized transfer of the right 1o possession of any Item of the
Equipment; or

(vii) The Government Guaranty shall, for-any reason, cease to be in full force and effect.
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When used herein, unless the context otherwise requires, the term “event of default” shall mean any event
described in the foregoing clauses () through (vii) and the term “event which might mature into an event
of default” shall mcan any cvent which with the lapse of time, or with notice to the Lessce and lapse of
time, would constitute an event of default. To the extent of its knowledge thereof, the Lessee shall give the

- Lessor prompt notice ofany event of default or of any évent which mlght mature into an event of default.

(b) Upon the happening nf an event of default, the Lcssor sha” (except 0 rhe extent otherwise
required by law) be entitled .to: : :

(1) proceed by appropriate court- action or actions to enforce performance by the Lessce of the
appllcable covenants and terms of this Lease or to recover damages for the breach thereof

) (2) repo»sesq any or '1ll ltems of Equipment wnhout pre)udrce to any remedy or claim heremafter
' rct”crrcd to; - .

(3) elect to sell any or all ltems oquuxpment after g1vmg 30 days notice to the Less;e atone or
more public or private sales and recover from the Lessee as hqurdated damages for the Lessee’s
default hereunder an amount equal to the amount, if any, by which (A) the sum of (1) the aggregate
Casualty Value of such Items of Equipment on the date such notice is given, (ii) all rent owing or

“accrued hereunder to and including the date such notice is given, (iii) all costs and expenses
 (including sales tax) reasonably incurred in searchmg for, taking, removing, keeping, storing,
" repairing, rcxtormg and selling such Items of Equnpment (iv) all other amounts owing by the Lessee
hereunder, whether as additional rent, indemnification or otherwise, and (v) all redsonab}e costs and
expenses, including (without limitation) legal fees and expenses, incurred by the Lessor as a result of
the Lessee's- default hereunder, exceeds (B) the amount recerved by the Lessor upon such pubhc or
pnvate sales of such Items of Equxpmem : :

(4) upon ‘notice to the Lessee receive prompt payment from Lessce of an amoum cqual to the
aggregate Casualty Value on the. rental payment date next preceding the date such notice is given of
all Items of Equipment which have not been sold by the Lessor pursuant to clause (3) above plus, to
the extent not otherwise recovered from the Lessee pursuant to said clause (3) above, (i) any rent
owing or accrued hereunder to and mcludmg the date such notice is glven (ii) all costs and expenses
reasonably incurred in searching for, taking, removing, keeping, storing, repairing and restoring. such
Items of Equipment, (iii) all other amounts owing by the Lessee-hereunder, whether as additional
rent, indemnification or otherwise, and (iv) all reasonable costs and expenscs, ‘including (without
limitation) Jegal fees and expenses, incurred by the Lessor as a result of the Lessee’s default .
hereunder; provided that upon receipt of payment in full of such amount, the Lessor shall deliver to
the Lessee a er of sale for the ltems of Equipment then subject to this Lease as provided in Section '
-23.1 hereof:’ .

(5) by notice to the Lessee declare this Lease terminated without prejudice to the Lessor’s rights
in respect of obligations then accrued and remaining unsatisfied; or

(6) avail itself of any other remedy or remedies provided for by any statute or otherwrsc
avalldble at faw, in equny or in bankruptcy or insolvency proceedings.

The remedies herein set forth or referred to shall be cumulative. The references to additional rent in
clauses (3) and (4) of this paragraph (b) shall each include, without limitation, interest at the Overdue
Rate (as defined in the Conditional Sale Agrecment), to the date of receipt by the Lessor of the amount
payable under said clause, on installments of rent owing hereunder to and including the rent payment date
immediately preceding the-date on which notice is given under said clause, from the respective due dates
of such installments, and interest at said rate on all other reasonable costs, expenses and losses for which
the Lessor is entitled 10 payment under said clause from the respective dates incurred by the Lessor.

It is agreed that the rights and remedies of the Lessor hereunder shall be subject to the rights and
remedies of the Vendor. '
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SPCTION 18. RE TLRN ()F PQUIPMI'NI UPON DE PAULT

18.1. Lessee's Dulv to Return, lflhc Lcssor shall terminate this lcaﬂe pursuant to Secuon 17 hereof,
the Lessee shall forthwith make the Equipment available to-the Lessor and store and transport the
Eqmment as prmldcd in Scction 13 hereof. : : '

18.2. Spccilic Pcrfnrmance. The making available, storage and transporting of the Equipment as
- provided in this Section 18 are of the essence of this Lease, and, upon application to any court of equity
having jurisdiction in the premises, the Lessor shall be enm!cd to a decree against the Lessee requiring
- specific performance of the covenants of the Lessee to so make available, store and trdnspon the
‘Equipment. - .

18.3. Lessor Appomled Lessee’s Agent Without in any way hmmng lhe obhgauons of the Lessee’
undcr the forcgomg, provisions of this Section 18, the Lessee (to the extent of its corporate power) herebyi ,
lrrcvocably appoints the Lessor as the agent and attorney of Lessee, with full power and authority, at any
time- while the Lessee is obligated to make available any Items of Equipment to the Lessor pursuant to
Section 17 hereof, to.demand and take possessnon of such Item in the name and on behalfof‘ the Lessee
from whomsoever shall be at the time in possessmn of such Item.

SECTION 19, ASSIGNMENTS BY LESSOR; SUCCESSOR TRUSTEES.

19.1. Assignments by Lessor. The benefits of this Lease shall be assignable (but only as an entirety)

by the Lessor without the consent of the Lessee to a single institutionai corporate agent or trustee acting for
" institutional corporate lenders, or to a single institutional corporate lender, of recognized standing, or to
any agency or instrumentality: of the United States Governmeént, but the Lessee shall be under no
obligation to any assignee of the Lessor except upon written notice of such assignment from the Lessor;
provided that any suc.h assignment by the Lessor (other than to the Vendor as collateral security) shall
make appropriate provision for the assumption by the assignee of the obligations of the Lessor under the
Sale and Lease Back Agreement. Upon notice. to the Lessee of any such assignment the rent and other
sums payable by the Lessee which are the subject matter of the assignment shall be paid to the assignee at
the place and in the manner set forth in Section 2.3. Without limiting the foregoing, the Lessee further
acknowledges and agrees that (i) the rights of any such assignee in.and to the sums payable by the Lessee
under any provisions of this Lease shall not be subject to any abatement whatsoever, and shall not be
subject to any defense, set-off, counterclaim or recoupment whatsoever whether by reason of or defect in
the Lessor’s title (except for any defect or failure of title resulting from acts or omissions of the Lessor), or
any mterrupuon from whatsoever cause (other than from a wrongful act ofthe Lessor or the assxgnee) in
the use, operation or possession of the Equipment or any part thereof, or any damage to or loss or
destruction of the Equipment or any part thereof, or by reason of any other indebtedness or liability,
-howsoever, and whenever arising, of the Lessor to the Lessee or to any other person, firm or corporation or
‘to any governmental authority or for any cause whatsoever, it being the intent hercof that, except as
aforesaid, the Lessce shall be unconditionally and absolutely obligated to pay the assigncee all of the rents
and other sums which are the subject matter of the assignment, and (ii) the assignee shall have the sole
right. (except as otherwise provided in such assignment) to exercise all rights, -privileges and. remedies -
. (eitherin its own name or in the name of the Lessor for-the use and benefit of the assignee) ‘which by ‘the
terms of this Lease are permitted or provided to be exercised by the Lessor. The term “Lessor™ as used in
this Lease shall mean the original Lessor, any permitted assignee and any successor trustee.appointed in
accordance with the provisions of Section 19.2 hereof. - ’

19.2. Successor Trustees. The Lessee agrees that in the case of the appointment of any successor
trustee in accordunce with the terms of the Trust Agreement, such successor trustee shall, upon written
notice of such appointment to the Lessce by the Lessor, succeed to all the rights, powers and title (subject
to the obligations) of the Lessor hereunder, without the necessity of any consent or approval by the Lessee
and without in any way altering the terms of this Leasc or the Lessee’s obligations hereunder. One such
appointment of a successor trustee shall not preclude the further appointment of successor trustees. Any
successor trustee shall be a bank or trust company incorporated under the laws of the United. States or of
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any state thcrcol havmg its prmc:pdl pl.au: of busmess in the United States-of AmCHLd and. having a
combined capital and surplus of at Jeast $100, 000 000 and a member of the Federal Reserve System.

19.3. Succ_cs.sor Trustors. The Lessor agrees that the Trust Agreement shall contain irrevocable
provisions such that any successor Trustor or Trustors thereunder shall be limited to corporations which are
{a) formed under the laws of the United States or of any state thercof and (b) ﬁnancml msutuuons or
financing corpor: wons, .of rccogmzcd standing.-

SECTION 20. AGSIGNMP NTS BY LESSEE; USE AND POSSFSS!ON

20.1. Lessee’s Rights to the Equipment. So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession and use of the Equipment in accordance with the terms
of this Lease, but, subject to Section 20.2 hereof, without the prior written consent of the Lessor, the Lessee
shall not assign, transfer or encumbser its leasehold interest under this Lease in any of the Equipment. The
Lessee shall not, without the prior written consent of the Lessor, part with the possession or control of, or
suffer or allow to pass out of its possession or control, any ofthe Equipment, except to the extent permmed

-‘by the provisions of Section 20.2 hereof. :

-20.2. Use and Possessmn by Lessee. So long as the Lessee shall not be in default under this Lease,
the Lessee shall be entitled to the possession and/or use of the Equipment (by itself or by others on its
behalf) in auorddnce ‘with the’ terms hereof upon the rail lmes over which the Lessee conducts, or has
conducted for it, rail’ passenger service.

20.3. Merqper, Consohdauon or Acquisition of Lessee. Nothing in this- Secuon 20 shaH be dcemed to
restnct the right of the Lessee 10 assign or transfer its leasehold interest under this Lease in the Equipment.
or possession ¢f the Equzpmem to any. corporation, govemmentdl agency or other entity (“thh shall have
duly assumed the obligations hereunder of the Lessee) into or with which the Lessee shall have become
merged or consolidaled or which shall. have acquued the propeny of the Lessee as an enurety or
substanua!ly as an cntirety. . :

SECTION- 21 INSURANCE.

21.1. LCSC(‘L s Covenant to Carry lnsurance The Lessee w1H cause to be carried and mamtamed at
all times and at its own expense during the term of this Lease physical damage and public liability
insurance covering the Equipment in the name of the Lessor, the Vendor and the Lessce ( as their interests
may appear) in.such form as is commonly maintained on comparable cquipment by companies similarly
situated. In all events the Lessee will cause to be carried and maintained in the name of the Lessor, the
Vendor and the Lessee (as their interests may appear) insurance against all risks of physical damage to the
- Equipment as provided under a standard all-risk policy. Such insurance policy or policies shall provide
that all losses thereunder will be adjusted with the Lessee, the Vendor and the Lessor and will be payable
to the Lessor, the Vendor and the Lessee as their respective interests shall appear. It is agreed that the
standard all-risk policy shall provide coverage of at least $5,500,000, and may provide for a deductible of
not more than $500,000, with respect to any one loss, and that the public liability policy shall provide
coverage of at least $40,000,000, and may provide for a deductible of not more than $2,000,000, with

-respect to any one loss. Any net insurance proceeds as the result of insurance carried. by the Lessee = .

received by the Lessor in respect of Items suffering a Casualty Occurrence shall be deducted from the
amounts payable by the Lessee to the Lessor in respect of Casualty Occurrences pursuant to Section 11
hereof. If the Lessor shall receive any such net insurance proceeds after the Lessee shall have made
payments pursuant to Section 11 hereof, without deduction for such net insurance procecds, the Lessor
shall pay such proceeds to the Lessee up to an amount equal to the Casualty Value with respect to an Jtem
paid by the Lessee and any balance of such proceeds shall remain the property of the Lessor.

21.2. Evidence of Insurance. The policies of insurance required under this Section 21 shall be \ahd
and enforceable policies issued by insurers of recognized responsibility reasonably acceptable to the
Lessor. Upon the exccution of the first Certificate of Acceptance, and thereafter not less than 10 days prior
to the expiration dates of any expiring policies theretofore furnished under this Section 21, originals of the
policies and satisfactory evidence of the payment of premiums thereon shall be delivered by the Lessec to
the Lessor except that the Lessor may aceept copies of the policies and certificates of insurance in lieu of
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original policies. Such policies may. be blanket policies covering other equipment not covered by this
Lease, provided that any blanket policy shall in an.accompanying certificate of insurance or rider
specifically designate the Items of Equipment as being included therein and covered thereby to the full
extent of the amounts herein required and shall name the Lessor and the Vendor as insured parties
thereunder with respect to such_Ttems of Equipment.  All such policies shall contain an agreement by the

- insurers that such-policies shall not be cancelled without at least 10 days’ prior written notice to the. Lessor

and the Vendor .md' that the insurer will give notice to the Lessor and the Vendor in the event of
nonpaymem of premivms hy the lcsscc when duc ' :

SECTION 22. l\ TERE Sl ON OVE RDUE RENTALS AND AMOUNTQ PAID BY LESSOR.

*Anything '_lo the contrary herein contained notwithstanding, any nonpayment of rentals due
hercunder, or amounts reasonably expended by the Lessor on behalf of the Lessee, shall result in the

“obligation on the part of the Lessee to pay also, as additional rent hereunder, an amount cqual to the

Overdue Rate (as defined in the Conditional Sale Agreement) on the overdue rentals and such amounts so
expended for the period of time during which they are overdue or expended and not repaid.

SECTION 23. OPTIONS TO PURCHASE AND RENEW

23.1. Optmn to Purchase. Provided that the Lessee lS not m defdull the Lessee shall have the
followmg option purchase :

(a) The Lessee shall have the nght to purchase all but not less than all of the Equxpmcnt at the
expiration of }hp term of this Lease (including any renewal term) at a price equal to the “fair market
value” (as hereinafter defined). The Lessee shall give the Lessor notice 180 days prior to the end of
the term of its clection to exercise the purchase option provided for in this Section. Payment of the
option price shall be made at the place of payment specified in Section 2 hereof in funds then current
against delivery of a bill of sale transferring and assigning to the Lessee all right, title and interest of

~the Lessor in and to the Equipment and containing Lessor’s Warranty, but without any other
representation or warranty,:cxpress or 1mpllcd as to the condition of the Equipment or any other
matters. Notwithstanding the giving of notice by the Lessee as aforesaid, the Lessee shall not be
obligated.to purchase the Equipment if the Lessee shall advise the Lessor within 15 days after the
determination of the option price under this Sccuon 23.1 that the. Lessec has decided not to purchase
the Equipment. :

(b) The *fair market value” shall be an amount mutually agreed upon by the Lessor and the
Lessee; provided that if the Lessor and the Lessee are unable to agree upon the. fair market value of
the Equipment within 30 days after receipt by the Lessor of the rotice of the Lessee’s election to
exercise the purchase option, the fair market value shall be determined by an appraiser selected by
mutual agreement of the Lessor and the Lessee. If the Lessor and the Lessee are not able to agree
upon an appraiser, or if the fair market value is not so determined within 90 days after receipt by the
Lessor of the Lessee’s election to purchase, the same shall be determined by American Appraisal
Company ot its successor. Costs mcurred in connecuon with any such appraxsal shall be bome equally
by the Lessor and the Lessee. : :

(¢) There shall be deducted from the option price payable hereunder an amount equal to the -
portion of the fair market .value of the Equipment which is auributable to modifications -(as
hercinafter defined) to the Equipment which resulted in an increase in the fair market value of the -
Equipment, determined as above provided, as of the date of determination, as compared with the fair
market value the Equipment would have had, as of the date of determination, without such-
modifications, determined as above provided. “Modifications™ shall mean any one or more
-change(s) to un Item of Equipment not included in normal repairs, maintenance and replacements
required by Section 8 hercof and the initial cost of which (including installation) shall in the
aggregate have exceeded $5.000. The term “fair market value of the moditications™ shall mean, when
used clsewhere in this Lease, the portion of the fair market value of an Item of Equipment which is
attributable to modifications, determined as aforesaid.
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(d) Unless the Lessee has given the Lessor 180 days’ notice as required in connection with
exercise of the foregoing option, all the Equipment then leased hercunder shall be returned to the
 Lessor in accordance with Section 13- hereof.

Notwwithstanding dny clection of the Lessee to purchase, the provisions of Section 11 hereof shall continue

‘in full force and effect until the date of purchase and the passage of ownership of the Equipment purchased

by the Lessee upon the date of purchase unless the purchase price has been agreed upon by the parties
pursuant to this Section 23, in which event such purchase price shall govern.

23 2 Op!mn to wa Provxdcd th.n the Lessee is not in default, tl"e Lessce shall have the following
renewal opnons . :

(a) The Lessee shall have the opuon to renew.and extend t‘us Lease as to such Items of
Equipment as it may clect for four additional renewal terms of one year each upon and subject to the
terms and conditions herein contained for the original term of this Lease excepting only that the
Penodlc Rent for cach such renewal term, which shall be payable semiannually in arrears during each ‘
such term, shall be an amount equal to the “fair market rental value” (as hereinafter defined ) of such-
Equipment. Each such-renewal ‘term’ shall commence immediately upon the expiration of the
preceding term. - The Lessee shall give the Lessor notice not less than 90 days prior to the end of the
original term or of the then current renewal term of its election to exercise any renewal option
provided for by this Section 23.2. Notwithstanding the giving of any notice by the Lessce as
aforesaid, the Lessee shall not be obligated to renew and extend this Leasc for the renewal term
covered by such notice if the Lessee shall advise the Lessor within 45 days after the determination of
the rental for such- renewal term-under this Section 23.2 that the Lessee has decided not to rent the
Equ1pmcnt for such. renewal term.

(b) The "fanr market rental value” shall be an amount mutually agreed upon by the Lessor and
the Lessee; provided that if the Lessor and the Lessee are unable to agree upon the fair market rental
value of the Equipment within 30 days after receipt by the Lessor of the notice of the Lessee’s election
to exercisc any renewal option, the fair market rental value shall be determined by an appraiser
selected by mutual agreement of the Lessor and the Lessee. 'If the Lessor and the Lessee are not able
to agree upon an appraiser; or ifthe fair market rental value is not so determined within 60 days after
receipt by the Lessor of the Lessee’s election to renew, the same shall be determined by American
Appraisal Company or its successor. Costs incurred in connccuon with any such appraisal shall be
borne equally by the Lessor and-the Lessec.

(c) There shall be deducted ﬁ"om the rental payable hereunder for any renewal term an amount
equal to the portion of the fair market rental value of the Equipment which is attributable to
modifications to the Equipment which resulted in an increase in the fair market rental value of the
Equipment, determined as above provided, for such renewal term, as compared with the fair market
rental value the Equipment would have had, for such renewal term, without such modlﬁcauons
determined uas above provided:

'SECTION 24. CON,CERNINC THE LESSOR.

It is expressly understood and agreed by and between the parties hereto, anything’ herein to the
contrary notwithstanding, that each and all of the representations, covenants, undertakings and agree-
ments herein made on the part of the Lessor, while in form purporting to be the representations, covenants,
undertakings and agreements of First Security Bank of Utah, National Association, are nevertheless each
and every one of them made and intended not as personal representations, covenants and undertakings
and agreements of it in its individual capacity as a national banking association or for the purpose or with
the intention of binding it in its individual capacity as a national banking association but are made and
intended for the purpose of binding only the separate and distinct trust estate of the Subtrust of the Trustor
created under the Trust Agreement (a true copy of which Trust Agreement has been dclivered by the
Lessor to the Lessee, initialled for idcmiﬁc;njun by an Authorized Otticer of the Lessor), the Trustee under
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such Trust Agrecment is the Lessor hercunder, and this Lease is executed and delivered by First Security
Bank of Utah, Natonal Association, not in its own right but solely in the exercise of the powers conferred
upon it as trustee under the Trust Agreement; and no liability or responsibility in its individual capacity as
a national hanking association is assumed by nor shall at'any time be asserted or enforceable against said
Association. or anyincorporator or any -past, present or future subscriber to the capital stock of said
Association. .on account of this Lease or the Sale’ and Lease Back Agreemeént or on account of any
representation, covenant, undertaking or agreement of said Association in this Lease or the Sale and Lease
Back Agreement contuined, cither expressed or implied, all such individual liability as a national banking
association, if any. being expressly waived and released by the Lessee herein and by all persons claiming
by, through or under the Lessee: excepting, however, that the Lessee or any person claiming by, through or
under it, muaking claim hereunder, may look to.the trust estate of the Trustor’s Subtrust for satisfaction of
the same. Except as provided in Section 26.10 hereof, each representation, covenant, undertaking and
agrecment herein made on the part of the Lessor (including, without. limitation, the Lessor’s Warranty set
forth.in Section 5 hereof}, for itself or for-the Trustor, shall be deemed to have been made by the Trustor,

- as well as by the Lessor. The Lessor hereby represents to the Lessee that it has full and irrevocable power
and authority 1o bind the Trustor in accordance with the precedmg sentence.

SECTION 25 MAVDATORY PURCHASE OF ITEMS OF EQUIP‘HENT BY LESSEE UNDER
CERTAIN CONDITIONS.

25.1. Purchase on or before July 31, 1975, If on or before July 14, 1975

_ (a) The Internal Revenue Service for any reason whatsoever (other than a default by the Lessor

-under its ohiigation set:forth in Section 25.6 hereof) shall not have issued to the Trustor or any
successor wequiring the’ interest oof the Trustor prior to the delivery of the Items of Equipment and the -
Lessce a fuvorable tax ruling.or supplemental rulmg (whic¢h shall not have been affecied by any
Change i in Tax Law which in the reasonable written opinion of Messrs. Foley & Lardner (a copy of
which opinion shall be furnished to the Lessee ) might reasonably be expected to preclude the Trustors
from claiming tax benefits on a basis that is at least as favorable as that to which the Trustors would
be entitled under such ruling) to the effect that:

1. The Subtrust of the Trustor created by the Trust Agreement will be a grantor trust under
Section 671 of the Code and the Trustor shall take into account in computing its respective taxable
income and credit all items of income. gain, loss, deduction, or credit of its Subtrust.

2. Trustor will be considered the owner, lessor and original user of the Equipment acquired by its
Subtrust. : ,

3. The Subtrust of the Trustor created by the Trust-Agreement will have a cost basis in the
Equipment for purposes of computing the investment credit and depreciation deductions with respect
thereto which will include the Acquisition Cost and all mhcr items properly included under Section
1012 of the Code.

4. The Trustor may elect 1o use the Class Life Asset Depreciation Range System pursuant to
Scmon 167{ m) of the Code and Regulation 1.167(a)-11 and may elect either the “modified half-
year” or the “half-year” convention pursuant to Reoulauon 1.167(a)- 11(c)(7) If the Trustor clects

~the Class Life Asset Depreciation Range System, the Equipment acquired by the Trustor’s Subtrust
will be included in that election as though it had been acquired directly by the Trustor, and the
election by any of the Trustors will not affect the equipment acquired by any of the other Trustors’
Subtrusts.

5. The Equipment falls within Asset Guideline Class 00.25 of Revenue Procedure 72-10, LR. B
1972-8, 13, and may be assigned an asset depreciation period of 12 years.

6. If the Trustor clects to use the Class Life Asset Dcprcci;nion Range System, it may compute’
depreciation deductions with respect o the Equipment acquired by its Subtrust using a method of
depreciation consisting initially of the declining balance method using a rate not exceeding twice the
straight line rate and thereafter may switch to the sum of the years digits method and thereafter to the
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straight inc method without the consent-of the Commissioner, pursuam to Section 167(m) of the
" Code and Treasury Regulation Section 1.167(a)-11.

7. Since 'neither the Lessor nor the Trustor will elect 10 treat the Lessee as having acquired the
Equipment pursuant to Section 48(d) of the Code, the Trustor, pursuant to Section 38 of the Code,
will be entitled 10 take into ‘account the investment credit with respect 1o the entire cost basis of the
Fqunpmgm acquired by its Subtrust.

» 8. The Trustor will be entitled 10 take into account its proportionate share, based on its Subtrust,
of the amounts paid or accrued as interest with respect to the Conditional Sale Indebtedness and the
interim loun o the Lessor referred to in Section 1.01(f) of the Trust' Agreement pursuant to Section
163(a) of the Code.

" 9. The Lease is a true lease under \ihich the Lessee is the lessce and the Lcssce may deduct the
rental payments made under the Lease pursuant to Section 162(a)(3) of the Code; or

(b) The Lessee shall not have arranged for long-term institutional ienders (the “long-term
institutional lenders™) to acquire from the Vendor (and the long-term institutional lenders shall not
have acquired) the interest of the Vendor under the Conditional Sale Agreement at a price equal to
the unpaid Conditional Sale Indebtedness, all on such reasonable terms and conditions (including any
amendments 1o this Lease and the Conditional Sale Agreement, approved by the Administrator and
the-Secretary of the Treasury, to reflect the interest rate to be paid to the long-term. institutional
lenders, and any other documents executed in connection with this Lease and the Conditional Sale
Agreement. which may reasonably be required) as shall be reasonably satisfactory in form and
substance to sugh msmunonal lenders and to the Lessor; :

then the Lessee hereby uncondmonall) agrees that it will, on or- before July 31, 1975, purchase from the

Lessor each.Item of Lquipment theretofore delivered hereunder to the Lessor by paying to the Lessor, at
the office of the Lessor in Salt Lake City, Utah, in immediately available funds, an amount equal to the
sum of the following: (i) the aggregate Acquisition Cost for all of the Items of Equipment under this
Lease, (i1} the amount of all fees and expenses payable to the Lessor for its services as Trustee under this
Lease, (iii) the amount of all out-of-pocket expenses (including an amount cqual to ' of 1% of the
Conditionil Sale Indebtedness which long-term institutional lenders have committed 10 acquire and all

-attorneys’ fees (not to exceed $7,500 in the aggregate under this Lease and the Other Lcases) and-

disbursements and the cost of printing all documents) reasonably incurred by the Lessor in connection
with the transaction contemplated by this Lease and the Other Leases. and (iv) any rent accrued and
unpaid to the date of such purchase.

(c) The Lessee shall certify to the Lessor in writing that, in the judgment of the Lessee, the
conditions set forth in this Section 25.1 cannot bé complied with on or before July 14, 1975, then at
any time on or betore July 31, 1975, the Lessec may, on not less than 10 days’ prior notice to the
Lessor, require the Lessor to sell to. the Lessce each Item of Equipment theretofore deltvered
hereunder to the Lessor for the purchasc price determined in accordance with the provisions of this
Section 25 1.

25.2. Purchase of Items of Equ:pmenl bv Lessee after Term Lease Commencemem Date. If, at any
time on or after the Term Lease Commencement Date, the Lessor shall, by reason of the application of
Section 17(a)(vii) hercof, be entitled to proceed under Section 17(b) hereof, then the Lessee hereby
unconditionully agrees that it will, upon the written request of the Lessor, purchase from the Lessor the
Equipment by paying to the Lessor, as the purchase price therefor, within 10 days after such written
request, at the office of the Lessor in Salt Lake City, Utah, in 1mmed1ately available funds, an amount
equal to the sum of (i) the aggregate Casualty Value (as determined as of the rent payment date
coincident with or next preceding the date of payment under this Section 25.2) for all of the Equipment.
(i) any rent accrued and unpaid on the Equipment to and including the date of such payment under this '
Section 25.2 and (i) any other amounts owing by the Lessee to the Lessor hercunder.

25.3. Borrowing on Guaranty. The Lessee agrees, if it shall become necessary, to obtain the funds for
any purchase required under Section 16 hereof or this Section 25 by using the guaranty authority of the
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Sccretary of the Department of Transportation which has been set aside for such purpose pursuant 1o the
Government Guaranty.

25.4. Conveyance by Lessor. - On the date of any purchase of an Item of Equipment as above
‘provided in’ this Scction, the Lessor will sell such Ttem of Equipment to the Lessee by delivering to the
-Lessee, without representation” or warranty of any kind, express or implicd (other thun Lessor's
Warranty), a bill of sale covering such Equipment purchased by the Lessee. -Any cost, expense or sales or
use tax incurred by the Lessor or the Lessee, in connection with the sale and purchase of such Equipment,
shall be paid by the Lessee; and the Lessor shall have no duty or liability whatsoever with respect to such
sale and purchase except as expressly provided in the preceding senteace hereof. In the case of each such
ltem of Equipment purchased by the Lessee, the Lessee shall be liable for all of its indemnitics under
‘Sections 6 and 10.2 hercof with respcct to such Equipment as to events occurring prior to, but not after, the
date of such purchase.

25.5. Satisfaction of Obligation to Pay Casualty Value. If the Lessee shall purchase the Equipment
pursuant to this Séctio_n 25, it'shall have the right to satisfy any obligation it may have to pay Casualty
Value for the Equipment because of the happening of a- Casualty Occurrence by purchasing such
Equnpmcm in accordance with the terms of this Section 25 :

25.6. Internal Re\enue St.mce Ruling. The Lessor shall as promptly as practicable, prepare and file
a request for the Internal Revenue Service -ruling and supplements thereto as necessary referred 10 in
Section 25.1 hereof, and cach of the Lessor and Lessee shall use its reasonable efforts to cause such riling
" 1o issue at the earliest practicable date and shall keep each other reasonably informed as to the status of
such request.

SECTION 26.. r\'IlSCIfLLANEOUS.

26.1. Fees. The Lessor and the Lessee agree that there has been no third party, other than ITEL
Leasing Corporation and Salomon Brothers, .involved as agent, broker or finder in connection with this
Lease, and the Lessee indemnifies the Lessor and the Trustor from liability for fees, commissions or other
claxms of any.agent, broker or finder, acting pursuant to purported authority granted by the Lessee, made
upon the Lessor or the Trustor and the Lessor and the Trustor mdemmfes the Lessee from liability for
fees, commissions or other claims of any agent, broker or finder, acting pursuant to purported authority
granted by the Lessor orf the Trustor, made upon the Lessee, except in each case for the fce payable to
ITEL Leasing Corporation and Salomon Brothers. The payment of such fee shall be the sole responsibility
of the Lessor and the Lessor hercby agrees to pay such fee.

) 26.2. Lessor is Owner. This Lease shall constitute an agreement of lease, and nothing herein shall be
construed as conveying to the Lessee any right, title or interest in any Item of Equipment except as a lessee
only. The Lessor and the Lessec agree that for all Federal, state and local income tax purposes the Lessor,
on behalf of the Trustor with respect 10 its separate and distinct Subtrust, will be the owner and lessor of
the Equipment and that the Lessee will be the lessee. In addition, nothing contained herein shall be
construed as an clection by the Lessor or the Trustor to treat the Lessee as having acquired any Item of
Equipment for purposes of the investment credit allowed by Section 38 of the Code, and lhe Lessor. Lhe :
Trustor and the Lessee agree that they will not make such an election. » :

-26.3. Trustee'’s Fees. The Lessee agrees to pay the Lessor’s fees and reasonable expenscs, as trustee
under the Trust Agrcement, for the acceptance and administration of the trust, and the reasonable fees and -
expenses of the agent for the long-term institutional lenders. The Lessce will reimburse the Lessor and the
agent for such' fees and expenses promptly upon notice from the Lessor and the agent of the amount
thereof. Itis agreed that the Lessor’s fee for acceptance of the trust and administration shall be equal to ¥,
of 1% of the agpregate payments required by Article 3 (a) of the Sale and Lease Back Agreement,
together with reasonable attorneys’ fees for counsel for the Lessor, which fees shall not exceed $500 in the
aggrepgate under this Lease and the Other Leascs.

26.4. Action by Lessee. Except as otherwise specifically provided herein, any provision in this Lease
that the Lessee shall tuke any action shall require the Lessee to do so at its sole cost and expense.
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26.5. Lessor's Right to Perform. If thé Lessce fails to make any payments required by this Lease, or
to perform any of its other ohhgauons contained herein, the Lessor may itself, but shall not be required to,
make any such payments or perform any such obligations. The amount of any such payment and the
Lessor’s reasonable ‘costs -and expenscs, including “(without limitation) legal fees and cxpenses in
connéction therewith and wuh such performance, shall _theréupon be and become payable by lhc Les;ec to
the Lessor upon demand.

26.6. ()pmlon of Lessor s Coumcl Thc Lcssec shall not be obligated to sell-any Item of Equipment
to be sold by the Lessce under the Sale and Lcase Back Agreement, and to lease such Item of Equipment
hercunder, unless, on the date of such purchase the Lessee shall have been furnished with a favorable
opinion of counscl for the Lessor, dated as of such date, to the effect that this Lease, the Sale and Lease
Back Agreement and the Government Guaranty have been duly authorized, executed and delivered by the

. Lessor and constitute the legal, valid and binding obligations of the Lessor enforceable against the Lessor

in accordance with their respective terms, subject as to any limitations as to enforceability imposed by
bankruptcy, insolvency, reorganization, moratorium or other similar-laws aﬂ”ecung the cnforcemem of
crcdltors nghts generally. :

26.7. Notices. Any notice or other communication hereunder shall be in writing and, if mailed, shall

be deemed to be given on the second day after it is sent by registered or certified mail, postage prepaid,
and addressed: (1) if to Lessee, at 955 L’Enfant Plaza North, S.W., Washington, D.C. 20024, Attention:

»Secretary, (i) if to Lessor, at 79 South Main Street, Salt Lake City, Utah 84111, Atention: Trust

Department,  with a copy to ITEL Leasing Corporauon, One. Embarcadero Center, San Francisco,
California 94111, Attention:- Contract. Administration, or (iii) to either party at such other address as it
may, by written:notice received. by the other, designate as its address for purposes of notice hereunder.

26.8. Law Governing, ete. If this Lease or any provision hereof shall be deemed invalid; illegal or
unenforceable in any respect or in any jurisdiction, the validity, legality and enforceability of this Lease in
other respects and other jurisdictions shall not be in any way. impaired or affected thereby. Each of the
parties herete acknowléedges that the other party shall not by act, delay, omission or otherwise be.deemed
to have waived any of its rights or remedics under this Lease unless such waiver is in writing, and such
writing shall be binding only to the extent therein provided and only upon the party signing it. A waiver
on any one occasion shall not be construed as a waiver on any future occasion. Without limiting the
foregoing, the Lessor’s rights and the Lessee’s duties shall in no way be affected by the Lessor’s inspection
of, or failure 10 inspect, the Equipment or any ltem thereof. The Lessee hereby waives any right to assert
that the Lessor cannot enforce this Lease (or that this Lease is invalid ) because of any failure of the Lessor
to qualify to do business in any jurisdiction. This Lease shall be governcd by the laws of the District of
Columbia and-shall be binding upon and inure to the benefit of the Lessor and the Lessee and their

" respective successors and assigns.

26.9. Section Headings. The Table of Contents and Section headings in this Lease are for
convenience of reference only and shall not be considered to be a part of this Lease.

26.10. Lessor's Authorization. The Lessor represents to the Lessee that the execution, delivery and
performance of this Lease, the Sale and Lease Back Agreement and the Government Guaranty are within
the corporate power of the Lessor, have been duly authorized by all necessary corporate and other action
and are, and at all umes will be, authorized under the Trust Agreement. '

26.11. Modification of Lease. Né variation or modification of this Lease shall be valid unless in
writing and signed by duly authorized officers of the Lessor and the Lessee.

26.12. Trustors and Subtrusts Defined. The term “Trustors” as used hercin means the institutions
listed as Trustors under the Trust Agreement dated as of June 1, 1974 among the Trustors and the Lessor,
and their respective successors in interest and assigns under said Trust Agreement as permitted by Section
19.3 hereof. The term “Subtrusts™ as us~.d herein means the subtrusts listed in and described in said Trust
Agreement. :

26.13. Approvals of the Administrator. The parties agree that before any amendment or
modification (other than to the Specifications) of this Lease, or any assignment-or transfer of the interest
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of the Lessor hercunder orany Trustor (other than to insurance companies, commercial and savings banks
and financing corporations of recognized standing organized under the laws of the United Stutes or of any
state thereof) -or of the interest of the Lessee hereunder, becomes effective. the Federal Railroad
"Administrator must approve the same in writing.  In consideration of his guarantee of the Lessee’s
financial obligations under this Lease. the Federal Railroad Administrator shall have the right to eaforee
this provision irrespective of any other provision of this Lease.

26.14. Exccution in Counterparts, This Lease, and any lcase supplemental hereto. may be executed

in several counterparts, each of which so executed shall be deemed to be an original and in each case such

counterparts shall constitute but one and the same instrument. Although this Leasc is dated as of the date

first set forth above. for convenience, the actual date or dates of execution hereof by the parties hereto is or

are, respectively. the date or dates stated in the acknowledgments hereto annexed.

_ IN Wrrness WHERLOF, the parties hereto have caused this Lease to be executed by their respective
officers thereunto duly avthorized and their corporate seals to be hereto affixed.

- . FIRST SECURITY BANK OF UTAH,

NATIONAL ASSOCIATION,
as Trustee

L Authorized Ojj‘icer
{ CORPORATE Stal) ' :

ATTEST . . _' ' : : LESSOR
Authorized Officer

NATIONAL RAILROAD PASSENGER CORPORATION

Vice President
( CORPORATE SEAL)

ATTEST - ‘ LESSEE

Secretary
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Guaranty by Department of Trans'po‘rtation

The Federal Railroad Administrator on behalf of the Secretary ofthf: Department of Transportation
of the United States of America does hereby guarantee the prompt payment of the Guaranteed Lease
Obligations, pursuant to and. in accordance with the Guaranty Agreement dated . 1974 among
the Federal Ruilroad Administrator of the Depariment of Transportation of the United Smtcs of America,
as Guarantor. First Security Bank of Utah, National Association, as Trustee, and Bank of Amenca
National Trust .md Savings Association.

FEDERAL RAILROAD ADMINISTRATOR
Federal Railroad Administrator
ATTEST: o , o S GUARANTOR

Chief Comnel F. R A
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STATL OF UTAH . b
COUMY OF SalT LAH; -

On this day of . 1974, before me personally appeared T, 10 me
personally known, who being by me duly sworn, says that he is an Authorized Officer.of FIRST SECURITY
Bank oF Uran. National:Association, that one of the scals affixed to the foregoing instrument is the seal of
said associution, that said instrument wus 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; :

B Notary Public
(SEAL) .

My Commission expires:

CiITY OF WASHINGTON [ .
. ss.:
DisTrICT OF COLUMBIA

On this day of 1974, before me -personally appeared ' ' , 10 me
personally known, who being by me duly sworn, says that he is a_Vice President of NATIONAL RAH ROAD
_PassenGER CurpPORATION, 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 oflhe foregoing mstrumem was the free
act.and decd of said corporation.

Notary Public
(SEAL) ’

My Commission expires:

CITY OF WaSHINGTON ' g
DisTrICT OF COLUMBIA

_ On this day of 1974, before me personally appeared - - -, tome
personally known, who being by me duly sworn, siays 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 acknowledged that the exccution of the foregoing instrument was his free act and
deed as the Federal Railroad Administrator. ‘ -

Notary Public
(SEAL)

My Commission expires;
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SCHEDULE A

TO LEASE NO. 1
DESCRIPTION OF EQUIPMENTY

: . ) Manufucturer’s " Placeof
Type - Quantity Specitications Acceptance R.R. Nos. Unit Price*  Total Price

6,000 H.P. FElectric

}._,oaopgli\'cs Madel . y S ber GE .

60 CPo " Builder’s Specitication Number GE Wilmington, 950-9 d i )
514) .and Praposition T29-60786 Delaware 5 $738,067.67 SS',_“'“:‘ 69
dated 9/16/73, Lessee’s Request
for Quotation W9354-01 dated
12/19/72 and Purchase Order
WWJ 3079002 dated 3/20/73
and supplements théreto.

-t The term “hcm of Fquxpmcm as used in this Lease shall' mean: a locomonve described above, mdudmg 7
- the signal equipment  installed therein. :
* Exclusive of fucl and freight.
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SCHEDULE B

Determination of Basic Lease Rate

If the Long Term
Debt Rate is:

Doeiveniirmiiieieiseea

...................................

Column A

Then the Basic

Lease Rate for

an Item Settled
for prior to

Column B

" Then the Basic
Lease Rate for
an ltem Settled
for on or after

January 1, 1975 is:

4.39023%
4.41722
4.44432
4.47152
4.49883
4.52624
4.55376
4.58139
4.60912
4.63728
4.66554
"4.69388
- 472232
. 4.75086
"4.77949
© 4.80820
4.83702
4.84164
4.87155
4.90156
493167

January 1, 1975 is:

4.66221%
-4.68951
- 4.71693

4.74444

4.77206

4.79978

4.82761

4.85556

4.88362

491179

4.94007

4.96844

4.99691

5.02549

© 5.05438

5.08472

5.11508 -
' 5.14548

5.17593

5.20641

523693



sillbuLE ¢
TO LEASENO.T ~

SCHEDULE OF CASUALTY VALUE

CASUALTY VALUE: The per cent of the Acquisition Cost to the Lessor of any Item of Equxpment
shown in the appropriate column below, dcpendmg on when such Item was settled for, is to be paid on a
rental payment duc date pursuant to Section 11 of the Lease as the result of any Item of Equipment
becoming the subject of a Casualty Occurrence, depending upon when the Casualty Value is paid.
Casualty Value does not include any amounts for which the Lessor may be enutled to indemnification
under Sections. 6 and 10.2 of the Lease.

Before Term Lease Commencement Date the Casualty Value® shall equal 89.8267% for an Item settled for -
prior to January 1, 1975 and 90.446% for an Item settled for on or after January 1, 1975.

Casualty Value Payable Per Jtem*

If Casualty Occurrence is - For an Item “For an ltem

during semiannual period - Settled for " Settled for

ending on Periodic Rent prior to on or after
‘Payment Date January 1, 197% January 1, 1975

89.9321% 91.000%
89.8378 91.461
89.4968 . 91.570
- 88.8161 '91.360
$87.7522 90.807
86.3559 89.957
84.6738 . 88.781
82.8506 . 87.319
80.8842 . 85.551
78.7826 83.511
76.5425 81.211
74.1694 78.749
71.6624 76.134
69.0243 73.371
66.2566 70.461
63.3595 67.406
1 60.3368 - 64.209
571930 60.871
53.9504 57.398
50.5987 53.794
47.1469 50.088
43.5806 . . . 46.266
39.9058 42.353
36.1523 ' 38.404
32.4954 . 34515
28.9330 30.656
25.5446 . 26.890
22.3023 23.185
18.8625 19.296
15.0000 " 15.000

* Plus in the case of the period before to the Term Lease Commencement Date and the first 14
amounts listed below, the percentages which may be applicable as provided in Section 11.5 of the Lease
and described in the table sct forth in Schedule E to the Lease.




SCHEDULE D
TO LEASE NO. 1

" SCHEDULE OF MAXIMUM PURCHASE PRICE

The MAXIMUM PURCHASE PRICE shall mean the following per cent of the Acquisition Cost to
‘the Lessor, of any kem of Equipment shown in the appropriate column below, depending on when such
Item was settled for, for the purpase of determining any amount payable pursuant to Section 16.2 of the
Lease, depending upon when the Maximum Purchase Price is paid. The Maximum Purchase Price-does
not include any amounts for which the Lessor may be entitled to indemnification under Sections 6 and 10.2
of the Leasc.

Before Term Lcusé Commencement Date Maximum Purchase Price shall equal 104.7343% for an liem

settled for prior to January 1, 1975 and 105.3536% for an Item settied for on or after January 1, 1975.

Maximum Purchase Price
. Payable Per Item

If Maximum Purchase Price is For an ltem For an Item

determined during semiannual period Settled for. Settled for

ending on Periodic Rent " prior to . on or after
Payment Date January 1, 1975 January I, 1975

| I ettt penarnne 104.8397% 105.9076%
2 . e e 104.7454 106.3687
K J RO e 104.4044 -~ 106.4776
S et I 1103.7237 106.2676
S et eieeeeereseer st 102,6598 105.7146
6 ettt ee st r e eeen 101.2635 104.8646
7 ettt e r e 99.5814 103.6886
I SOOI 97.7582 102.2266
D e en s i 95.7918  100.4586
10 et en e 93.6902 98.4186
E D oo en s eneeenene 91.4501 96.1186
| e 89.0770 93.6566
13, e et 86.5700 91.0416
B e e eeen 83.9319 88.2786
ES oo e rimnssens - 81.1642  85.3686
TG oot 78.267t 82.3136
BT et e e 75.2444 - 79.1166
18 oot 72.1006 75.7786
1D oot 68.8580  72.3056
20 et 65.5063 68.7016
3 B SO 62.0545 64.9956
2 et 58.4882 61.1736
p K RSOOSR 548134 - 57.2606
D Y. SO 51.0599 53.3116
25 e e 47.4030 49.4226
26 v 43.8406 45.5636

27 et S e - 40.4522 41.7976
2B e 37.2099 38.0926
2 et e r s 33.7701 - 34.2036
30 and thereafler ..o, '29.9076 29.9076
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SCHEDULEE
TO LEASENO.1
ADDITIONAL INFORMATION

NAME OF TRUSTOR:

Michigan National Bank
INGREASE IN CASUALTY VALUE:

Annjversary of - : ' Percentape of

Date Placed in : Acquisition

Revenue Service ’ : Price
Third........... s 14.9076%
Fifth e 9.9384%

T SEVENLH e © 4.9692%
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EXHIBIT C

EQUIPMENT LEASE
No. 2.
Dated as of June 1, 1974

between

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

"~ Lessor
and -

NATIONAL RAILROAD PASSENGER CORPORATION, -

Lessee

- Guaranty by Department of Transportation

s

7 GE Locomotives
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EQUIPMENT LEASE

THIS EQUIPMENT LEASE dated. as of June 1, 1974 between };"IRST SECURITYBANK or UtaH,
NATIONAL ASSOCIATION, not in its individual capacity but solely as Trustee under a Trust Agrecement (the

“Trust Agreement”™) dated ‘as of June 1, 1974 (the “‘Lessor™) for the trustor named in Schedule E hereto
“(the “Trustor™). and NATIONAL RaNLROAD PASSENGER CORPORATION, a corporation organized under the
Rail Passenger Service Act of 1970, as amendéd, and the laws of the District of Columbia (the “Lessee™);

WITNESSETH:

. SECTION 1. MANUFACTURE AND DELIVERY OF EQUIPMENT. :

1.1. Intent to Purchase, Sell and Lease. The Lessee is purchasing centain equipment { collectively.-the
“Equipment” and individually an “Item of Equipment”) described in Schedule A attached hereto and
made a part hereof pursuant to a Conditional Sale Agreement (the “Conditional Sale Agreement”) dated -
as of June 1, 1974 with General Electric Company (the “Manufacturer”). Upon delivery of each Item of
Equipment by the Manufacturer, and the execution and delivery by and on behalf of the Lessee of a
Certificate of Acceptance therefor, substantially in the form of Exhibit 1 to the Conditional Sale

~Agreement, the Lessee, prior to placing such Item of Equipment in service, is selling such ltem of

Equipment to the Lessor in its capacity as Trustee for the Trustor with respect to a separate and distinct
Subtrust, subject 1o 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
Agrecment”). The Lessor agrees to lease and-let each such Item of Equipment to the Lessee and the
Lessee agrees to hir¢ such Item. of Equipment from the Lessor for the rental and on and subject to the
terms and conditions herein set forth. Certain equipment, other than the Equipment, is also being
purchased by the Lessce pursuant to the Conditional Sale Agreement, is being sold to the Lessor pursuant
to the Sale and Lease Back Agreement and is being leased to the Lessee pursuant to other leases,
substantially the same as this Lease, dated as of the date hereof, between Lessor and Lessee ( the “Other

‘Leases”). The Acquisition Cost (as defined in Section 2.2 hereof) of each Item of Equipment leased

hereunder shall not exceed the maximum base price per unit set forth in the first paragraph of Article 3 of
the Conditional Sale Agrcement. :

1.2. Inspection and Acceptance. Upon delivery of each Item of Equipment by the Manufacturer, an
authorized representative of the Lessee will inspect such Item of Equipment and if such ltem of Equipment
tendered for delivery appears to meet the specifications, such representative. will accept delivery thereof
and exccute and deliver to the Manufacturer and the Lessor duplicate Certificates of Acceptance.

1.3. Certificate of Acceptance. 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 the Lessce. 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 uny defect with respect to design, manufacture, condition ot in any other respect, and that
such Item of Equipment is'in good order and condition and appears-to conform .to the specifications .
apphuhlc thereto “and all applicable United States Department of Transportauon 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 rcpresenmuon by the Lessee that it has
no knowledge of any such-defect in such Item of Equipment.

SECTION 2. RENTS AND PAYMENT DATES.
2.1. Rent for lqmpmcnl The Lessee agrees to pay the Lessor the following rent for each Item of
[quxpmcnl . : o
(a) Interim Rent. For cach ltem of Equipment, as lntcrim Rent (1) an amount equal to the

Acquisition Cost thercof multiplied by a percentage equal to % of 1% in excess of the prime interest
rate of Bank of America National Trust and Savings Assuu.mon {being the best rate of interest




‘charged by Bank of America National Trust and Savings Association to its prime large commercial

customers on short-term vnsecured borrowings) from time to time in cffect, computed on the basis of
a 360-day year and actual days elapsed, for the rental period from and including the date of delivery
of a bill of sale to the Lessor for such ltem of Equipment to the -date on which the long-term

institutional lenders (as defined in Section 25.1(b) hereof) acquire the interest of the Vendor (as
defined in the Condiunonal Sale Agreement) pursuant-to Section 25.1(¢b) hercof (hereinafier called

“the Assignment Date™), in respect of all the Equipment. plus an amount equal to the guaranty fee

payable by the Lessor, as Trustee, in respect of the Maximum Purchase Price (as defined in Section
16.2 hereof) of the Equipment.to the Federal Railroad Administrator of the Department of

" Transportation of the United States of America (the “Administrator”) under the Government

Guaranty (as defined in Section 15 hereof) in respect of such rental period (the “Guaranty Fee”) and’
(i1) an amount cqual to '/ g5th of the Basic Lease Rate (as defined in Section 2.1 (b) hereof of the -
Acquisition Cost of each Item of Equipment subject to this Lease) for each day elapsed from the

Assignment Date to'the Term Lease Commencement Date (as defined in Section 2.2 hereof) or the

date of the Lessee’s purchase of the Equipment from the Lessor pursuant to Section 25.1 hereof,

whichever is later. plus an amount equal to the Guaranty Fee payable in respect of such rental period.

".(b) Periodic Rent. For each Item of Equipment 30 semiannual instaliments of Periodic Rent
payable in an amount equal to (i) that percentage of .the Acquisition Cost (herein called the Basic
Lease Rate) of such Item of Equipment set forth in the appropriate column of Schedule B hereto
opposite the applicable Long Term Debt Rate (as defined in the Conditional Sale Agreement) plus
‘(i) an amount cqual to the Guaranty Fee payable.in respect of each rental period. If the applicable
Long Term Dbt Rate is not expressly set forth in the appropriate column of Schedule B, the Basic
Lease Rate shall be interpolated or extrapolated from the percentages appearing in such column of
Schedule B. In determining the Basic Lease Rate; Column A of Schedule B shall be used for each
Item of Equipment settled for prior to January 1, 1975 and Column B of Schedule B shall be used for

- each Item of Equipment settled for on or after January I, 1975,

2.2. Rent Payment Dates; Acquisition Cost. The Term Lease Coimnmencement Date (herein “Term
Lease Commencement Date™) for all Items of Equipment shall be July 15, 1975, Interim Rent shall be
due and payable on the Assignment Date with respect to Interim Rent accrued to such date and on the
Term Lease Commencement Date with respect to Interim Rent accrued to such date. The instaliments of
Periodic Rent for cach Item of Equipment shall be due and payable semiannually following the Term
Lease Commencement Date on January 15 and July 15 of each year, commencing January 15, 1976. The
term “Acquisition Cost™ as used herein shall mean, with respect to each ltem of Equipment, the cost to the
Lessor of the acquisition and delivery of such Item of EqQuipment (including the unpaid amount of the
Conditional Sale Indebtedness (us defined in the Conditional Sale Agreemcm) with respect to such Item

‘assumed by the Lessor).

2.3. Place and Manner of Rent Payment. The Lessor irrevocably instructs the Lessee to make, and
the Lessce agrees to make, all the payments provided for in this Lease in immediately available San
Francisco or Federal funds (including but not limited to the payments required under Section 11 hercof)
for the account of the Lessor, care of the Vendor, Bank of America Center, Box 37070, San Francisco,
California 94137, autention of the Nauondl Division—Leasing (or at such other place as the Vendor shall
spectfy in writing) on or before 10:00 a.m., San Francisco time, on the date upon which payments are due
and payable. With respect to payments made in immediately available funds, the Lessee will instruct the
bank transferring said funds on the Lessee’s behalf 1o wire advice of said transfer to’ Bank of America
Nauonal Trust and Savings Association, to the attention of its National Division—Leasing not later than
10:00 a.m. San Francisco time on the rental payment date. With respect to payments made in Federal
funds, the Lessce will instruct the Bank transferring said funds on the Lessee’s behalf to make said transfer
to the attention of the National Division—Leasing of Bank of America National Trust and Savings
Association.

2.4. Net Lease. This Lease is a net lease and the Lessee shall not be ertitled to any dbatcmcm of rent
or reduction thereof, including, but not limited to, abatements or reductions due to any present or future
claims of the Lessee against the Lessor under this Lease or otherwise or against the Manufacturer of the
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Equipment, nor, cxcept as otherwise expressly provided herein, shall this Lease terminate, or thc'rcspec_ti\te
obligations of the Lessor or the Lessee be otherwise affected, by reason of any defect in or faiture of title of
the Lessor to the Equipment (except for any defect or, failure of title resulting from acts or amissions of the
Lessor) or-any defect in or damage to or loss or destruction of all or any of the Equipment from
whatsoever cause, the taking or rcqu:smomng of the Equipment by condemnation or othcrmse the lawful
prohibition of the Lessee’s use of the Equipment, the interference with such use by any private person or
corporation, the invalidity or unenforceability or lack of due authorization or other infirmity of this Lease,
- or lack of right, power or authority of the Lessor to enter into this Lease, or for any other cause whether
similar ‘or dissimilar to the foregoing, any present or future law to the contrary nowwithstanding, it being
the intention of the parties hereto that the rents and other amounts payable by the Lessee-hereunder shall
continue to be payahle in all events unless the obligation to pay the same shall be terminated pursuant to
Section 11 hereof, or until, pursuant to Section 13 hereof, the Equipment’is made available to Lessor, or
until, pursuant to Sections 16, 23.1 or 25 hereof, the Lessee shall purchase the Equipment; provided,
“however, that neither this Section 2.4 nor any other provision of this Lease shall preclude any separate,
independent claim ( not by way of any abatement or reduction of any amount at any time payable by the
Lessee hereunder) by the Lessee for the breach of any representation, covenant, undertaking or agreement
made herein by the Lessor for itself or for the Trustors (as defined in Section 26.12 hereof).

ShCTION 3. TERM OF THE LEASE.

The term of this Lease as 1o cach Item of Equipment shall begin on the date of delivery of a bill of
sale'to the Lessor for such Item of Equipment and subject to the prows:o*\s of Sections 11, 16,23.2 and 25
hereof shall terminate, in the case of each Item of Equipment, lS'yea'rs following the Term Lease
Commencement Date. ' ‘

"SECTION 4. OWNE, RSHlP AND MARK]NG OF THE EQUIPMENT .

4.1. Retention of Title. - The Lessor, as between the Lessor and the Lessee, shall and hereby does
retain full legal titlé to the Equxpmem notwithstanding the delwery thercof to and the possession and use
thereof by the Lessee. : :

4.2. Duty to Numbcr and Mark Eqmpmem. The Lessee will cause each Item of Equxpmem to be kcpt
numbered with its road number as set forth in Schedule A and will ke=p and maintain, plainly, distinctly,
pcrmanently and mnsplcuously marked by aplate or stenciled upon each side of each Item of Eqmpmem
in letters not less than one inch in height as follows:

“Owned by a Secured Party under a Security Agreemem Filed under the Interstate Commerce

Act, Section 20¢”

. with appropriate changes thereof and additions thereto as from time tc time may be reasonably requested
by the Vendor in order to protect the title of the Lessor or the Vendor to such Item of Equipment and the
rights of the Lessor under this Lease and of the Vendor. The Lessee will not place any such Item of
Equipment in operation or exercise any control or dominion over the same until the required legend shall
have been so marked on both sides thereof and will replace promptly any such names and word or words
which may be removed, defaced or destroyed. The Lessee will not change the road number of any Item of
‘Equipment except with the consent of the Lessor and in accordance with a statement of new road numbers
to be substituted therefor, which consent and statement previously shall have been filed with the Lessor by. -
the Lessce and filed, recorded or deposxtcd by the Lessee in all public offices where thm Lease shall have
been filed, recorded or deposited. :

4.3. Prohibition Against Certain Designations. Except as above provided, the Lessee will not allow
the name of any person, association or corporation to be placed on the Equipment as a designation that
might be interpreted as a claim of ownership; provided, however, that the Lessee may cause the
Equipment to be lettered with the names or initials or other insignia customarily used.by the Lessee or its
_aftiliates on transportation equipment used by it of the same or a similar type for convernience of
identification of the right of the Lessee to-use the Equipment under this Lease.

4.4. Indemnification for Improper Marking. The Lessee shall indemnify the Lessor and the Trustors
against any liability, loss or expense incurred by any of them as a result of any act or omission of the
Lessee which is mmnmu.m with Scctions 4.2 or 4.3 hereof.
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SECTION 5. DISCLAIMER OF WARRANTIES

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT, AS-IS, WITHOUT
WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED, AS TO (A) THE FITNESS
OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF EQUIPMENT, (B) THE LESSOR'S TITLE
THERETO, (C) INTERFERENCE-BY ANY PARTY OTHER THAN LESSOR WITH THE LESSEE'S
RIGHT TO THE QUIET ENJOYMENT THEREOF, OR (D) ANY OTHER MATTER WHAT-
SOEVER (other than Lessor’s Warranty), IT BEING AGREED THAT ALL SUCH RISKS, AS
BETWEEN THE LESSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE. The Lessor
hereby appoints und constitutes the Lessce its agent and attorney-in-fact during the term of this Lease to
assert and enforce, from time to time, in the name and for the account of the Lessor and the Lessee, as
their interests may appear, but in all cases at the sole cost and expense of the Lessee, whatever claims and
rights the Lessor may have as owner of the Equipment against. the Manufacturer in respect thereof.
“Lessor’s War.ramy” shall mean as to any property a warranty by the Lessor that: (1) the Lessor has
received whatever title (subject to the security title of the Vendor) to such property as was conveyed to the .
Lessor. by the Lessor's predecessor in title to such property; and (ii) such property will be free of ali liens;
charges, encumbrances, claims or security interests which either (A) result from action taken or omissions
to act by the Lessor which are not expressly permitted by this Lease or which are not expressly requested
or consented to by the Lessee in writing or (B) result from action taken or omissions to act by the Lessor -
other than ‘with respect to the Eqmpment or in connection with this Lcase :

SECTION 6. LF.SSF.'F.'S‘INDEMNITY.

6.1. Saope of lndunmty -Except as provided in Sccuons 12.3, 13, 18 and 26.1 hereof, the Lessee shall
defend, indemnily and save harmless the Lessor and the Trustors from and against any claim, cause of
action, damages, liability, cost or expense (including counsel fees and costs in connection therewith) which
may rcasenably be incurred in any manner by or for the account of any of them (i) relating to the
Equipment or any part thereof, including without limitation the construction, purchase, delivery,
installation. ownership, leasing or return of the Equipment or as a result of the use, maintenance, repair,
replacement, operation or the condition thercof (whether defects are latent or discoverable by the Lessor
or by the Lessee), (ii) by rcason or as the result of any act or omission of the Lessee for itself or as.agent or
attorney-in-fact for the Lessor hereunder, (ii1) as a result of claims for paient infringements or (iv) based
on dny cvent which results in any claim for negllgence or strict liability i in tort.

6.2. Continuation of Indemnities and Assumptions. The indemnitics and assumptions of hablhty
contained in this Section 6 shall continue in full force and effect notwithstanding the termination of this
* Lease, or the termination of the term hereof in respect of any one or mors Items of Equipment, whether by
expiration of time, by operation of law or otherwise; provided, however, that such_indemnities ‘and
assumptions of liability shall not apply in respect of any matters referred to in clause (1) (ii) or (iv) of
Section 6.1 hereof occurring after the termination of this Lease or in respect of any matters referred to in
clause (iii) of Section 6.1 hereof arising out of alterations to the Equipment by the Lessor (except for any
such matters occurring after such termination arising in connection with the Lessee’s performance of its
obligations under Sections 13 or 18 hefeof). The Lessee shall be entitled to control, and shall assume full
responsibility for, the defense of any such matters indemnified against pursuant to Section 6.1 hereof, and
the Lessor and the Trustors agree to cooperate with the Lessee in ‘any such defense.

SECTION 7. RULES, LAWS AND RLCULATIONS.

The Lessee ng.CS to comply in all material respects with all applicable governmental laws,
regulations, requirements and rules (including the rules of the United States Department ‘of Trans-
portation) with respect to-the use, maintenance and operation of each Item of Equipment subject 1o this
Lease. In case any Lquxpmml or appliance on any such Item of Equipment shall be required to be
changed or replaced, or in case any additional or other equipment or appliance is required to be installed
on such Item of Fqunpnunt in ordcr to comply with such laws, regulations, requirements and rules, the
Lessee agrees to make such Lhangcs additions and replacements; at its own cost.
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SECTION 8 USE AND MAINTENANCE OF EQUIPMENT.

The Lessec shall-use or cause the use of the Equipment only in the United States. The Lessce shall use

the Equipment only in the manner for which it was designed and tntended. The Lessee shall, at its own
cost and expense, ‘maintain and keep the Equipment in good order, condition and repair, ordinary wear
and tear excepted, and in zccordance with standards generally prevailing in the railroad industry,
including making all replacements required to maintain the Equipment in good running order. Any parts
installed or replacements made by the Lessee upon any Item of Equipment (except radio equipment or
devices having a similur use which have been added to any such Item of Equipment by the Lessee, the cost
of which is not included in the Acquisition Cost of such Item) shall be considered accessions to such Item
of Equipment and title thereto shafl be immediately vested in the Lessor, without cost or expense to the
Lessor, provided that the Lessee shall be entitled to remove any such accession so long as such removal is
not inconsistent thh the Lessee’s obigations set forth in the preceding sentence or under Section 7 hereof.

SECTION 9. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge any and all claims (other than the security interest of the
Vendor) agamst through or under the Lessee or its successors or assigns which, if unpaid, might constitute
or become a lien, security interest or a charge upon the Equipment or any Item thereof, and any liens,
sécurity interests of charges which may be levied against or mlposed upon any Item of Equipment as a

result of the failurc of the Lessee to perform or observe any of its covenants or agreements under this

Lease, but the Lessce shall not be required to pay or discharge any such claims so long as it shall, in good
faith and by appropriate administrative or legal proceedings, contest the validity thereof in any rcasonable
manner which will not affect or endanger the title and interest of the Lessor to the Equipment. The Lessee’s
obligations under this Section 9 shall survive termination of this Lease.

~ This covenant will not be deemed breached by reason of liens for taxes, assessments or governmental
charges or levies, in ecach case not duc or delinquent, or undetermined or inchoate materialmen’s,
mechanics’, workmen's, repairmen’s or other like liens arising in the ordinary course of business and, in
each case, not delingquent.

SECTION 10. FILING, PAYMENT OF FEES AND TAXES.

- 10.1. Filing. Prior to the delivery and acceptance of the first Item of Equipment, the Lessee will, at its
sok expense. cause this Lease to be duly filed, registered or recorded in conformity with Section20c of the
Interstate Commerce Act, and will furnish the Lessor proof thereof. The Lessee will, from timie to time, do
and perform any other act and will execute, acknowledge, deliver, file, register and record (and will re-file,
re-register, or re-record whenever required ) any and all further instruments reasonably requested by the
Lessor, for the purpose of protecting the Lessor’s title to, or the security interest granted to any assignee
under Section 19 hereofl in, the Equipment to the reasonable satisfaction of the Lessor’s or such assignees’s
counsel or for the purpose of carrying out the intention of this Lease. The Lessee will promptly furnish to
the Lessor and any assignee thereof hereunder evidence of all such filings, registering, recording,
depositing, refiling, re-registering, re-recording and/or redepositing and an opinion or opinions of counsel
for the Lessee with respect thereto satisfactory to the Lessor and any assignee thereof hercunder. The

Lessee will pay all costs, charges and expenses incident to any such filing, refiling, registering, re-

registering, recording and re-recording of any such instruments or incident to the taking of such acu'on.

10.2. Payment of Taxes. The Lessee agrees to pay and discharge (and does hereby agree to
indemnify and hold the Lessor and each Trustor harmless from and against) all sales, use, personal
property, excise, leasing, leasing use, stamp or other taxes, levies, imposts, duties, charges or withholdings
of any nature (together with any penalties, fines or .interest thereon, unless resulting from the Lessor's
action or failure to act) imposed against the Lessor, any Trustor, the Lessee or the Equipment by any

- Federal, state or local governmental taxing authority upon or with respect to the Equipment or upon the
purchase, ownership, delivery, lcase, possession, rental, use, operation, return, transfer of title or sale to the
Lessce hereunder or in connection herewith, or upon the rentals or receipts arising therefrom, or upon or
with respect to this Lease, the Conditional Sale Agreement, the Sal: and Lease Back Agreement
hereinafter defined and any document contemplated thereby (excluding, however, Federal, state and local
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taxes on, or measurcd by, the net income of the Lessor or any Trustor ); provided, however, that the Lessee
“shall not be required to pay or discharge any such tax, levy, impost, duty. charge or withholding so long as
it shall, in good faith and by appropriate administrative or legal proceedings, contest the validity thereof in
any reasonable manner which will not affect or endanger the title and interest of the Lessor to the
| Equlpmcm and the Lessee shall reimburse the Lessor for any damages or expenses resulting from such
_faxlure to pay-or discharge. The Lessee agrees to assist the Lessor.in the preparation, and where possible to.
file, on behalf of the Lessor, all required tax returns and reports relating to taxes for which the Lessee is
responsible under this Section 10.2. The Lessor shall keep the Lessee informed of any claim made against
_the Lessor or any Trustor for the payment of any such tax, levy, impost, duty, charge or withholding. The
obligations of the Lessee contained. in this Section 10.2 shall survive the termination of this Lease.

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE.

11.1. Duty of Lessee to Notify Lessor. In the event that 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 ( 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 wmmg in regard
thereto and specnfy the date such Item of Equxpment was first placed in revenue service.

- 1L Sum P.nyable for Casua!ty Loss. The Lessee, bn the rent payment "date next succeeding the
notification- provided in Section 11.1; shall pay to the Lessor a sum equal to the Casualty Value (as defined
" in Section I1.5 hercof) of such Item or Items of Equipment as to which notification is given as of the date

of such payment together with the rental with respect to such Item or Items of Equipment otherwise due on
such date. v . _

11.3. Rent Termination. Upon (but not until) payment of the Casualty Value in respect of any Item
or Items of Equipment, on the date provided in Section 11.2 hereof, together with the rental with respect to
such Items or Items of Equipment otherwise due on such date, the obligation to pay rent for such Item or

“Items of Equ1pmem shall terminate, but the Lessee shall continue to  pay rent for all other Items of
Equipment. : :

11.4. Disposition of Equipment. The Lessee shall (unless it shall exercise the option provided in this
Section 11.4), as agent for the Lessor, dispose of such Item or Items of Equipment which have suffered a
Casualty Occurrcnce as soon as it is able to do so for the best price obtainable."Any such disposition shall
be on an “as-is”, “‘where-is” basis without representation or warranty, express or implied. As to each
separate Item of Equipment so disposed of the Lessee may retain all amounts of such price and damages

- received by the Lessec by reason of such Casualty Occurrence up to the Casualty Value attributable thereto

and shail remit the excess, if any (minus, to the extent it shall not exceed such excess, the fair market value
“of the modifications included thereir, determined as provided in Section 23.1 hereof), to the Lessor. The
" Lessee may, at its option, retain any such Item of EQuipment if the fair market value thereof (mmus the
fair market value of the modifications included therein), determined as provided in Section 23.1 hereof, o
shall not exceed the Casualty Value attributable thereto, or, if such fair market value (minus such fair
market value of the modifications) shall exceed the Casualty Value attributable thereto and the Lessee _
shall pay to the Lessor the amount of such excess. If the Lessee shall elect to. retain any such Item of .
Equipment as aforesaid, the Lessor Shd“ deliver to the Lessee a bill of sale therefor as provided in Section
- 23.1 hereof.

8. 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 Scction, 11.5. The percentages appearing in Schedule C have been computed without regard to
recapture of the investment credit permitted by Section 38 and related sections of the Code (as defined in
Section 15 hereof). Consequently, the Casualty Value of any Item suffering a Casualty Occurrence before
the third, fifth and seventh dnmvcrsary of the date such Item was placed in revenue service shall be
' mumscd by the applicable percentage of thc Acqmsmon Price set forth in Schedule E hereto.

The Lessor.and Lessee agree that in the event there is a change in Section 38 and related sections of
the Code adjusting the amount of recapture of the investment credit, the foregoing percentages shall be
“adjusted accordingly, provided that such adjustment, shall not adversely affect the after tax results of such
payment to the Trustor using the assumptions which were originally used in deriving the foregoing
pcrcemdges

ll 6. Eminent Domam In the event that during the term of this Lease the use of any Item of
Equipment is requisitioned or taken by any govemmemal authority under the power of eminent domain or
otherwise for a period which does not exceed the remaining term of this Lease in respect of such Item, the
Lessee’s duty to pay rent with respect.to such Item shall continue for the duration of such requisitioning or
taking. The Lessee shall be. entitled to receive and retain for its own account all sums payable for any such
pcnod by such .governmental authority-as compensation for requisition or taking of possession to an
amount cqual to the rent paid or payable hereunder for such period,.and the balance, if any (to the extent
such amount-constitutes compensation for use of the Equipment, but not otherwxse) shall be payable to
and retained by thc Lessor as its sole propeny

'SECTION 12. KEPORTS AND INSPECTION RIGHTS.

12.1. Annual cho'r{ The Lessee shall furnish to the Léssor promptly upon its becoming available, a
copy of its annual report to the Congréss oflhe United States, including the financial statements contained
therein.

12.2. Equipment Reports. On or before April I in each year, commencing with the year 1975, the
Lessee shall furnish 1o the Lessor an accurate statement, as of the preceding December 31, (a) showing the
amount, description and numbers of the Items of Equipment then leased hereunder, the amount,
description and numbers of all ltems of Equipment that may have suffered a Casualty Occurrence during
the preceding calendar year (or. in the case of the first such statement, for the portion thereof commencing
with the date of this Lease), and such other information regarding the condition or repair of the
Equipment as the Lessor may reasonably request, (b) describing the modifications (as defined in Section -
23.1(c) hereof) to the Equipment made during the preceding calendar year (or, in the case of the first
such statement, for the portion thereof commencing with the date of this Lease ), and (c¢) stating that, in
the case of all Equipment repainted during the period covered by such statement, the markings requxred by
Section 4.2 hereof shall ha\e been preservcd or replaced.

12.3. Lessor’s lnspecnon Rights. The Lessor shall have the nght at its sole cost and expense, by its
authorized representative, to inspect the Equipment and the Lessee’s records with respect thereto, at such
times as shall be reasonably necessary to confirm to the Lessor the existence and proper maintenance
thereof during the continuance of this Lease. The foregoing right of inspection shall be subject, however,
to such terms and conditions of access as may be reasonably imposed by any railroad, terminal company
or other entity upon the property on which the Equipment is situate at the time of any such inspection.
Lessor and each Trustor hereby jointly and severally agree to indemnify and hold harmless the Lessee, its
affiliates, directors, officers, agents, employecs, servants and contractors from and against any claim, cause
of action, damages, liability, cost or expense (including counsel fees and costs in connection therewith)
which may be incurred in any manner (whether arising from personal injury, property damage or
otherwise) Wthh is in any way, directly or indirectly, attributable to the exercise of such right of
inspection.
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SECTION 13. RETURN OFEQL‘;IRMENT'UPON EXPIRATION OF TERM.

Uirn t‘)c'expimzion of the term of this Lease with respect to any Itzm of Equipment, the Lessee will,
at its ¢+ cost and expense, at the request of the Lessor, make available such Item of Equipment to the
Lessor =0 such tracks as the Lessor shall reasonably designate (and as to which the Lessee then has a
contrac:.zi right of dccess ). and-the Lessee will arrange for the storage of such Item of Equipment on such
tracks {-: a period not cxceeding 90 days, all as directed by the Lessor upon not less than 30 days’ notice to
the Lessze. All movement and storage of each such ltem is to be at the risk and expense of the Lessee.
During :~y such storage period the Lessee will permit the Lessor or any person designated by it, including
the au:’ "/(.‘d TCPFCSLmdUVL or representatives of any prospectve purchaser of any such Item, to inspect
the szr-=. but only on the terms and conditions set forth in Section 12.3 hércof, which Section the Lessor
shall cz.vz 10 be applicable to any such prospective purchaser and any such authorized representative.

wing available, s(oragc and transporting of the Equipment as hereinbefore provxded are of the
essercz of this Lease, and, upon applxcauon to any court of cquity having jurisdiction in the premises, the
Lessor shall be entitled to.a decree against the Lessee requiring specific performance of the covenants of

‘the Lessze to so make available, store and transport the Equipment. During the storage period the Lessee
: sha!l rr.a.:majn insurancc on such Item of Equipmem in accordance with Section 21 hereof.

" SECTION 14, LFSSEE S RLPRESENTATIONS ANI) \\ ARRANTIES.

The Lessee represems and warrams that:

{a)The Lessce is a corporauon duly orgamzcd under the Raﬂ Pdssenger Service Act of 1970, as
ame¢nded, and the laws of the District of Columbia, is in good standing under the laws of the District
of Czlumbia and beligves that it is not required to qu.xlnfy to do business as a foreign corporation in
any State. |

(b) The Lessce is duly .authorized to ‘execute and deliver this Leéée to lease the Equipment
herecrder, and to execute and deliver the Conditional Sale Agreement (including the Certificates of
Acceptance provndcd for thereunder), the Other Lcases, and the Sale and Lease Back Agreement and
to pz-form its obhgauons hereunder and thereunder.

‘¢ ) The execution and dehvery of this Lease the Other Leases, thc Conditional Sale Agreemem

- (inciding such Certificates of Acceptance) and the Sale and Lease Back Agreement by the Lessee,

and the performance by the Lessee of its obligations hereunder and thereunder, do not and will not

coni:ct with any provision of existing law or of the \meles of Incorporation or bylaws of the Lessee
or, in: any material respect, of any agreement bindiny upon the Lessee.

(d) The execution, delivery and performancc of this Lease, the Other Leases, the Conditional
Sale Agreement (including such Certificates of Acce Ptance) and the Sale and Lease Back Agreement .
by tr.e Lessee and the consummation by the Lessee of the transactions contemplated hereby and -
therzy do not require the consent, approval or authorization of, or notice to, any Federal or District
of Co ’umbla authomy, or to the Lessee s behef. any other govcrnmemal aulhonty

: (e) This Lease ‘the Other Leases, the Condluon.ll Sale Agreemem and the Sale and Lease Back
Agrzement are, and the Certificates of Acceptance will be when entered into, legal valid and bmdmg
oblizztions of the Lessee enforceable against the Lessee in accordance with their respective terms,

- sub’zx1 to bankruptey, insolvency, rcorganization and \mular laws affecting the rights and remedles of
lew,'s creditors and sccured parties. :

i} Each Item of Equxpmem will constitute “new section 38 wropeny" within the meamng of
Sectnn 48(b) of the Code (as defined in Section 15 hereof), at the time of delivefy of the Equipment
tothe Le\sor under the Sale and Lease Back Agreement, the Equipment will not have been placed in
serviie by the Lessee and no person will have claimed any investment credit or amortization or
dep':.muon deductions with respect thereto; and m\h ltem of Equipmicnt will be placed in revenue
servie on or before June 30 1975.



(g) Each Item of Equipment on the date of delivery thereof 1o the Lessor is, in the opinion of the
Lessee, estimated to have a useful life of at least two years beyond the expiration of the term of the
Lease and estimated to have a fair market value at the end ofthc term of the Lease of at least 15% of

, (h; Acqumtmn Cost tnr such ]lem of I:quxpmcm

T

- SECTION 15. CONDITIONS TO LESSOR'S OBLIGATIONS; COVERNMENT GUARANTY.

The Lessor shall not he obligated to purchase any Item of Equipment to be purchased by the Lessor
under the Sale and Lease Back Agreement, and to lease such Item.of Equipment hereunder, unless, on-the
date such purchase is requested by the Lessee: (a) the Lessor shall have been furnished with a certificate

signed by a duly authorized officer of the Lessee stating that (i) all of the Lessee’s representations and
warranties in Section 14 of this Lease are true and correct as though made as of such date, (ii) no litigation

or governmental proceedings are pending or, to the Lessee’s knowledge, threatened against the Lessee

- which may to a material extent adversely affect the continued operation ot'the[zssqc, and (iii) no event of

default, or event which might ‘mature into an event of default, has occurred or is continuing; (b) the
Government Guaranty.shall have been executed and delivered by the rederal Railroad Administrator on
behalf of the Secretary of the Department of Transponauon the Lessor-and the Vendor, and shall be in

" full force and effect; (¢) the Lessee shall have furnished in form and substance reasonably satisfactory to
.the Lessor: (i) resolutions of the Board of Directors of the Lessee, certified by its Secretary or an Assistant

Secretany, authorizing the lease - of such Equipment hereunder and the execution, delivery and performance.

of this Lease, the Othiér Leases, the Conditional Sale Agreement and the Sale and Lease Back Agreement,
(i1) evidence of. compliance with: the insurance provisions of Section 21 of this Lease, (iii) a favorable .
_‘opinion of counsél for the Lessee rcgardmg the matters set forth in paragraphs (a) through (e) of Section

14 of this Lease (except that (A) with respect to paragraph (c) such counsel’s opinion may be limited to
Federal and District of Columbia laws and, insofar as it covers © ‘any. agreement binding upon the Lessee”,
may be qualified to relate only to agregments of which-such counsel has knowledge, (B) with respect 10
paragraphs (a)‘and (d) such counsel’s opinion need not extend to matters expressed as the belief of the -
Lessee. and (C) with respect to pardgraph (e) such counsel’s opinion insofar as it covers enforceability of -
any of the instruments referred to therein need relate only to the enforceability thereof under the laws of
the District of Columbia), and stating that the Lease, the Other Leases, and the Sale and Lease Back.
Agreemient have been duly filed with the Interstate Commerce Commission in accordance with Section 20¢
of the Interstate Commerce Act and no other filing or recordation is necessary for the protection of the

rights or the Lessor under such instruments in any state of the United Stat2s of America or in the District of

Columbia. (iv) such releases, financing statements, waivers and other documents as the Lessor may

reasonably request to insure that the Equipment will not be subject to any lien, charge, encumbrance,

security interest or other similar interest (other than the security interest created by the Conditional Sale

Agreement), and (v) an opinion of the general counsel of the Department of Transportation, in form and

substanoe satisfactory to the Lessor, that the Federal Railroad Administrator on behalf of the Secretary of
the D;,.mmem of Transportation has the power under the Rail Passenger Service Act of 1970, as

amended. 1o execute and deliver the Government Guaranty, that such execution and delivery has been

duly .zp:?:onz.ed, and that the'Government Guaranty has been.duly executed and delivered and constitutes.

a valid, hinding and cnforceable general obligation of the United States of America backed by the full

faith and credit of the Government of the United States and all necessary approvals of the Secretary of the

Treasun have been obtained; (d) the Lessor shall have been furnished with an opinion of special counsel

to the Lessor, in form and. substance satisfactory to the Lessor, with respect to Section 5 of the Government

Guaraniy: and (e) the Lessor shall have been furnished with copies of all of the documents delivered to
Bunk o" \merica Nationd] Trust a‘nd Savings Association as assignee. pursuant to Section 4 of the

Ndum.... Tru.xl and Savings Assouauon. The “Govc_rnmcm Guaramy“, as that term is used in this Lcase,

shall mein the Guaranty Agreement, dated the date of execution and delivery of this Lease, among the

Federal Railroad Administrator on behalf of the Secretary of the Depdnmcm of Transportation, the

Lessor s2d Bank of America National Trust and Savings Assocmuon as assignee of the Manufacturer
under txe Conditional Sale Agreement.



Notwithstanding any other provisions of this Lease, the Lessor.shall not be obligated to make
payment for any Jtem of Equipment if on or prior to the requested date of payment there shall have heen
any amendment, modification, addition or change (other than a change in tax rates) made in or to the
provisions of the Internal Revenue Code of 1954, as amended (the *Code™), the Treasury Regulations
under the Code (including the Treasury Regulations relating to the Asset Depreciation Range System of
depreciation under Scetion 167(m) of the Code), published Internal Revenuc Service Revenue Pro-
cedures, published Internal Revenue Service Revenue Rulings or other pubhshed Internal Revenue Service

administrative interpretations. or applicable judicial precedents (any of the foregoing being hereinafter

referred to as a “Change in Tax Law™), which Change in Tax Law in the reasonable written opinion. of
Messrs. Foley & ‘Lardner (a copy of which opinion shall be furnished to the Lessee), might reasonably be
expected to preclude Trustors from claiming 1ax benefits on a basis that is at least as favorable as that to
which Trustors would be entitled under the Internal Revenue Service ruling referred to in Section 25.1(a)
hereof (whether or not such ruling has been issued) or from talung (a) mves(mem credit at the rate of 7%
on the full Acquisition Cost for the Equipment on the basis that such property is “new section 38 property”

or (b) depreciation deductions with respect to the full Acquisition Cost for the Equipment over an asset
depreciation period of 12 years to a gross salvage value of 15% of Acquisition Cost, as reduced by 10% of

‘the. Acquisition Cost as provided in Section 167(f) of the Code, computed'initially under the .double

declining balance method of depreciation provided. in Section 167(b)(2) of the Code and then changing
1o the sum-of-the-vears digits method of depreciation provided in Section 167(b)(3) of the Code, with the
annual allowance determined without reduction for salvage. .

'SECTION 16. RIGHT OF LESSOR TO TERMINATE FOR TAX REASONS. |

" 16.1. Eveits Giving Rise to Righit to Terminate. 'If, in the reasonable written bpim'on of Messrs.
Foley & Lardner (rendered promptly after the occurrence of any of the events spec1ﬁed in clauses (a),
(b), (c) or (d) of this sentence), either .

(a) the Internal Revenue Service shall. have questioned  the valldlty or applicability of any
Internal Revenue Service Ruling issued pursuant to Section 25.1(a) hereof; or :

(b). such Ruling shall have ceased to he in full force and effect; or

(¢) any Change in Tax Law shall have occurred which" will materially adversely affect the
Trustor’s ability to realize tax benefits on a basis that is at least as favorable as that to which the
" Trustor would otherwise have been entitled under such Ruling; or

(d) the Lessee takes or fails 1o take any action whatsoever \{/h_ich would cause any item of
Equipment to ceasc to bhe “section 38 property” within the meaning of Section 48(b) of the Code (as

defined in Section 15 hereof)

‘(any of the foregoing being hereinafter referred to as a “Loss of Tax Benefits”); then the Lessor shall,

promptly upon such Loss of Tax Benefits, notify the Lessee of such occurrence (which notice shall be
accompanied by a copy of such opinion and by a statement of the material facts on the basis of which it is
claimed that any Loss of Tax Bencfits has occurred ) and the Trustor shall forbear payment of any tax
claimed for at least 30 days after the giving of such notice. Within 30 days after the giving of such notice,
the Lessce shall give o the Lessor and the Lessor shall give to the Lessze notice of the Lessee's or the
Trustor’s decision, as the case may be, as 10 whether or not such Loss of Tax Benefits shall be contested
pursuant to Section" 16.3 hereof. In the evént that there shall be a contest of such Loss of Tax Benefits
pursuant to Section 16.3 hereof and there is a termination of such contest sustaining such Loss of Tax
Benefits (or if the parties decide that there shall be no contest of such Loss of Tax Benefits or if the Lessee
shall admit in writing to the Lessor the applicability of the first proviso to the first sentence of Section 16.2
hereof), the Lessor shall, within 30 days of such termination (or decision not to contest or admission in
writing by the Lessee), notify the Lessee whether or not the Trustor will require the Lessec to purchase all
or any part of the Equipment subject to such Loss of Tax Benefits, and, if such purchase is required, the
Lessee shall purchase, on the next rent payment date hereunder, from the Lessor such Items of Equipment
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then subject to this Leuse as are specified in such notice for a purchase price determined as of the date of
payment hereunder by subtracting (i) the unpaid principal amount of the Conditional Sale Indebtedness
applicable to such Items of Equipment, from (ii) the sum of (x) the aggregate Casuvalty Value for such
Items of Equipment and (y) any other amounts owing by the Lessce to the Lessor hereunder. Such
purchase price shall be payable at the office of the Lessor in Salt Lake City, Utah, in immediately available
funds against delivery by the Lessor of a bill of sale conforming to the requirements of Section 23.1(a)
‘hereof, except that such conveyance shall be subject to the security title of the Vendor, provided that such
purchase price-shall be increased by any amount payable by the Lessee to the Lessor as damages pursuant
to-Section 16.2 hercof. 1f; on the date of payment of such purchase price, any amount payable by the
~ Lessee to the Lessor as damages pursuant to Section 16.2 hereof has not been determined, such amount
shall be pay.’]hlt pr Omplly following the determination Lhereof

_ 16 y lenauon on Rights of Lessor and Trustor. Exccpt as prowded in Section 16.1 hereof, neither
the. Lessor nor the Trustor shall have any claim or right whatsoever against the Lessee based upon a Loss
of Tax Benefits; provided, however, that if the Trustor can sustain the burden of proving (or.the Lessee
shall. admu in writing) that either of the events comemplated by Section 16. l(a) or Section 16.1(b) hereof
has resulled in material pant from (i) any information furnished by the. Lessee to the Lessor for uses
relating to such ‘Ruling (and certified by an officer of the Lessee). proving to be fraudulent, untrue,
incorrect, inacciirate, mlslcadmg, unreasonable or insufficient in whole or in part, (ii) the Lessee, or any
_ officer, employee. agent or counsel thereof, failing to state any material fact in connection- with the
obtaining of such Ruling, (m) the Lessee, or any officer, employce agent or counsel thereof, taking or
failing to take any uction whatsoever (including, without limitation, any acuon in respect of the Lessee’s
income tax returns) which is inconsistent with or in contravention of any of the matters set forth in such
Ruling or which constitutes a breach of any reprcsentanon or warranty set forth in clauses H and (g) of
Section 14 hercof, then.thé Lessee shall pay to the Lessor, as part of the purchase price under Scction 16.1
hereof, the amount of any damages, including any Loss of Tax Benefits not otherwise provided for by
payment of the amounts specified in Section 16.1 hereof (but not exceedirg in any event the excess of the
amount (hereinafter the “Maximum Purchase Price™) provided for in Schedule D attached hereto and
made a part hercof over the amount provided for in Schedule C, both amounts being determined with
- respect to the applicable ltem or Items of Equ1pmem inrespect of’ which there is a Loss of Tax Benefits and
as of the date of payment under Section 16.1 hereof), which have resulted in'material part from any of the
matter$ referred to in the preceding clauses (i), (ii) or (iii) hereof; provided, further, however, that
neither the Lessor nor the Trustor shall be entitled to such damages unless it shall, upon the occurrence of
either of the events contemplated by Section 16.1(a) or Section 16.1(b) hereof, promptly give the notices
contemplated by, and otherwise proceed in accordance with, Section 16.1 hereof. Under no circumstances
shall the Lessee have any responsibility to the Lessor or the Trustor for the tax consequences attributable
to any period prior to the issuance of such Ruling (except as for tax consequences resulting from a breach
of any representation or warranty set forth in clauses (f) and (g) of Section 14 hereof) or, if such -Ruling is
not issued, 1o any period whatsoever; provided, however, that this sentence shall not affect the Lessee’s
obligations to puuhase the Equipment under Section 25.1 hereof. '

16.3. Contest of Loss of Tax Benefits. In the event that the Lessee requests that a Loss of Tax .
- Benefits be contested (or in the event that the parties shall mutually agree to such contest), (a) the Trustor -
agrees to take such action in respect to such contest as the Lessee shall reasonably request in writing from
time to time and to keep the Lessee informed as to the progress of such contest, but only if the Lessee shall
have (i) made provision to reimburse the Trustor in a manner satisfactory to it for the Lessee’s share (as -
provided in Section 16.4 hereof) of all reasonable costs and expenses (including, without limitation, legal
fees and expenses) which the Trustor may incur in connection with such contest and (ii) in the event that
the Lessee shall have requested the Trustor to contest a Loss of Tax Benefits (with which request the
Trustor does not agree), furnished the Trustor with an opinion of independent tax counsel, reasonably
satisfactory to the Trustor, to the effect that a reasonable defense exists to such claim and (b) the Lessee
shall have the right to approve counsel for the Trustor, which approval shall not be unreasonably
withheld; provided, however, that the Trustor, at its sole option, may forego any and all administrative
appeals, proceedings, hearings and conferences with the Internal Revenue Service in respect of such
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When used herein, unless the context otherwise requires, the term “event of default” shall mean any event
described in the foregoing clauses (i) through (vii ) and the term “‘event which might mature-into an event
of default” shall mean uny cvent which with the lapse of time, or with notice to the Lessee and lapse of
time, would constitute an-event of default., To the extent of its knowledge thereof, the Lessee shall give the
Lcssor prompt notice of any event ofdd‘ault or of any event which xmnht mature into an event of default.

_ (b) Upon the hdppcmng of an event of defdult the LCsSOY shall (except to the extent otherwise
‘rzqu1rcd hy law ) be entitled to:

" (1) proceed by appropriate court action or actions lO enforce performame by the Lessec of the
apphcablu covenants dnd terms of this Lcase or to recover damages for the bredch thereof;

{2) repossess-any or all lu.ms of[quxpment wnhou( pre)udlce to any rcmedy or clanm hcrcmaﬂer
referred to; : ,

(3) elect 1o sell any or all Items of Equipment, after giving 30 days” notice to the Lessee, at one or
~ more public or private sales and recover from the Lessee as liquidated damages for the Lessee’s
. default'hcreunder an-amount equal to the amount, if any, by which (A) the sum of (i) the aggregate

Casualty Value of such Items of Equipment on the date such notice is given,.(ii) all rent owing or
accrued hereunder to and including the date such notice 'is given, (iii) all costs and expenses
(including salcs tax) reasonably incurred in searching for, taking, removing, keeping, storing,
repairing, restoring and selling such Items of Equipment, (iv) all-other amounts owing by the Lessee
hereunder, whether as additional rent, indemnification or otherwise; and (v) all reasonable costs and
expenses, including ( without limitation) legal fees and expenses, incurred by the Lessor as a result of
the. Lessec's default hereunder, exceeds (B) the amount recelved by the Lessor upon such pubhc or
prxvate salcs.of such Items of Equlpment

(4) upon notice to the Lessee receive prompt payment from Lessee of an amount equal to the
aggregatce Casualty Value on the rental payment date next preceding the date such notice is given of
~.all Items of Equipment which have not been sold by the Lessor pursuant to clause (3) above plus;-to
" the cxtcm not otherwise recovered from the Lessee pursuant to said clause (3) above, (i) any rent
~-owing or accrucd hereunder to and including the date such notice is.given, (ii) all costs and expenses
reasonably incurred in searching for, taking, removing, keeping, sioring, repairing and restoring such
. Items of Equipment, (iii) all other amounts owing by the Lessee hereunder, whether as additional
rent, indemnification or otherwise, and (iv) all reasonable costs and expenses, including (without
limitation) legul fees and expenses, incurred by the Lessor as a result of the Lessee’s default
hereunder; provided that upon receipt of payment in full of such amount, the Lessor shall deliver to
the Lessce a bill of sale for the Items of Equipment then subject to this Lease as provided in Section
23.1 hereof;

(5) by notice to the Lessee declare this Lease terminated withcut prejudice to the Lessor’s rights
in respect of obligations then accrued and remaining unsatisﬁed; or

(6) av(ul itself of any other remedy or remedies provided for by any statute or otherwise
- available at law, in equuy or in bankruptcy or insplvency proceedings:

The remcdics herein set forth or referred to shall be cumulative. The references to additional rent in
clauses (3)-and (4) of this paragraph (b) shall each include, without limitation, interest at the Overdue
Rate (as defined in the Conditional Sale Agreement), to the date of receipt by the Lessor of the amount
payable undcr said clause, on installments of rent owing hercunder to and including the rent payment date
immediately preceding the date on which notice Is given under said clause, from the respective due dates
of such installments, and interest at said rate on all other reasonable costs, expenses and losses for which
the Lessor is entitled 10 payment under said clause from the respective dates incurred by the Lessor.

It is agreed that the rights and remedies of the Lessor hereunder shall be subject to the rights and
remedies of the Vendor.
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SECTION 18. RETURN OF EQUIPMENT UPON DEFAULT,

18.1. Lessee's Dut) to Return. I the Lessor shall terminate this Lease pursu,mt to Scetion 17 hereof,
the Lessee shall forthwith make the Equipment available to the Lessor and store and transport the

- Equipment as provided in Scction 13-hereof.

18.2. Specific Performance. The making available, storage and transporting of the Equipment as
provided in this Section 18 are of the essence of this Lease, and, upon application to any court of equity

. having jurisdiction in the premises, the: Lessor shall be entitled to a decree against the Lessee requiring

specific performance of the covenams of the Lessee to 'so make available, store and transport the

" Equipment.

18.3. Lessor Appointed Lessee’s Agent. Without in any way limiting the obligations of the Lessee
under the foregoing provisions of this Section 18, the Lessee (to the extent of its corporate power) hereby
irrevocably appoints the Lessor as the agent and attorney of Lessee, with full power and authority, at any
time while the Lessee is obligated to make available any Items of Equipment to the Lessor pursuant to
Section 17 hereof, to demand and take possession of such Item in the name and. on behalf of the Lessee

" from whomsoever shall be at the time in possession of such hem.

SECTION 19.. A‘SIGNMFNTS BY LESSOR SUCCESSOR TRUS'I EFS

19.1. Assnpmunts by Lessor. The benefits of this. Lease shall be asslgnable (but only as an umru\)
by the Lessor without the consent of the Lessee to a single institutional corporate agent.or trustee acting for

" institutional corporate lenders, or to a single institutional corporatelender, of 'recognized standing, or 1o

any agency--or mstrumcntdhty of the United States Government, but the Lessce shall be under no -
obligation to any assignee of the Lessor except upon written notice of such assignment from the Lessor;
provided that any such assignment by the Lessor (other than to the Vendor as collateral security) shall
make appropriate provision for the assumption by the assignee of the obligations of the Lessor under the
Sale and Lease Back Agreement. Upon notice to the Lessee of any such assignment the rent and other
sums payable by the Lessee which are the subject matter of the assignment shall be paid to the assignee at
the place and in the manner set forth in Section 2.3. Without limiting the foregoing, the Lessee further
acknowledges and agrees that (i) the rights of any such assignee in and to the sums payablc by the Lessee
under any provisions of this Lease shall not be subject to any abatement whatsoever, and shall not be
subject to any defense, set-off, counterclaim or recoupment whatsoever whéther by reason of or defect in
the Lessor’s title (cxcept for any defect or failure of title resulting from acts or omissions of the Lessor), or
any interruption from whatsoevcr cause (other than from a wrongful act of the Lessor or the assignee) in
the use, operation or possession of the Equipment or any part thereof, or any damage to or loss or
destruction of the Equipment or any part thereof, or by reason of any other indebtedness or liability,
howsoever, and whenever arising, of the Lessor to the Lessee or to any other person, firm or corporation or
10 any governmental authority or for any cause whatsoever, it being the intent hereof that, except as
aforesaid, the Lessee shall be unconditionally and absolutely obligated to pay the assignee all of the rents
and other sums which are the subject matter of the assignment, and (ii) the assignec shall have the sole
right (except as otherwise provided in such assignment) to exercise all-rights, privileges and remedies

" (either in its own-name or in the name of the Lessor for the use and benefit of the assignee) which by the

terms of this Lease are permitted or provided to be exercised by the Lessor. The term *“Lessor” as used in

this Lease shall mean the original Lessor, any permitted assignee and ary sucu:ssor trustce appointed in

accordance with the provmons of Section 19.2 hereof.

19.2. Successor Trustees. The Lessec agrees that in the case of the appointment of any successor
trustee in accordance with the terms of the Trust Agreement, such successor trustee shall, upon written
notice of such appointment to the Lessee by the Lessor, succeed to all the rights, powers and title (subject
to the obligations) of the Lessor hercunder, without the necessity of any consent or approval by the Lessee
and without in any way altering the terms of this Leasc or the Lessee’s obligations hereunder. One such
appointment of a successor trustee shall not preclude the further appointment of successor trustees. Any
successor trustee shall be a bank or trust company incorporated under the Jaws of the United States or of
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any s‘la"lc-‘lhércof, ‘having its principal place of business in the United States of America and having a
combined capital and surplus of at least $100,000,000 and a member of the Federal Reserve System.

- 19.3.  Successor Trustors. The Lessor agrees that the Trust Agreement shall contain trrevocable
provmom such that any successor Trustor or Trustors thcrcundcr shall belimited to corporations which are
(a) formed under the laws of the United States or of any state thcrcof and (b) ﬁndnudl instituuons, or
financing corporations, of rccoomzcd standing. ‘

SECTION 20. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

20.1. Lessee’s Rights to the Equipment. So long as the Lessee shall not be in default under this

: Lcasc the Lessee shall be entitled to the possession and use of the Equipment in accordance with the terms

of this Lease, but, subject to Section 20.2 hereof, without the prior written consent of the Lessor, the Lessce

shall not assign, transfer or encumber its leasehold interest under this Lease in any of the Equipment. The

Lessee shall not, without the prior written consent of the Lessor, part with the possession or control of, or

“ suffer or allow to pass out of its possession or control, any ofthe Equipment, except to the extent permitted
- by the provisions of Section 20.2 hereof.

20.2. ‘Use»and Possession by Lessee. So long as the Lessee shall not be_in default under this Lease,
the Lessee shall be entitled to the possession and/or use of the Equipment (by itself or by others on its
‘behalf) in accordunce with the terms hereof upon the raﬂ lines over which the Lessee conducts, or has
conducted for it, rail passenger service.

20.3. Mer ser, Consolidation or Acquisition of Lessee. Nothmg in this Section 20 shall be deemed to
restrict the right of the Lessee to assign or transfer its leasehold interest under this Lease in the Equipment
or possession-of the Equipment to-any corporation, governmental agency or other entity (which shall have
duly assumed the obligations hereunder of the Lessee ) into or with which the Lessee shall have become
merged or consolidated or Wthh shall have acquired the property of the Lessee as an entirety.or
substanually as an cntirety.

SECTION 21. INSURANCE.

21.1. Lessee’s Covenant to Carry Insurance. The Lessee will cause to be carried and maintained at
all times and at its own expense during the term of this Lease physical damage and public lability
insurance covering the Equipment in the name of the Lessor, the Vendor and the Lessee (as their interests
may appear) in such form as is commonly maintained on comparable equipment by companies similarly
situated. In all events the Lessee will cause to be carried and maintained in the name of the Lessor, the
Vendor and the Lessee (as their interésts may appear) insurance against all risks of physical damage to the
Equipment as provided under a standard all-risk policy. Such insurance policy or policies shall provide
that all losses thereunder will be adjusted with the Lessee, the Vendor and the Lessor and will be payable
to the Lessor, the Vendor and the Lessce as their respective interests shall appear. It is agreed that the
standard all-risk policy shall provide coverage of at least $5,500,000, and may provide for a deductible of
not more than $500,000, with respect to any one loss, and that the public liability policy shall provide
coverage of at least $40,000,000, and may provide for a deductible of not more than $2,000,000, with
respect. to any one loss. . Any net insurance proceeds as the result of insurance carricd by the Lessee
received by the Lessor in respect of ltems suffering a Casualty Occurrence shall be deducted from the
amounts payable by the Lessee to the Lessor in respect of Casualty Occurrences pursuant to Section 11
hereof. If the Lessor shall receive any such net insurance proceeds after the Lessee shall have made
payments pursuant to Section Il hereof, without deduction for such net insurance proceeds, the Lessor
- shall pay such proceeds to the Lessee up 1o an amount equal to the Casualty Value with respect to an Item
paid by the Lessee and any balance of such proceeds shall remain the property of the Lessor.

21.2. Evidence of Insurance. The policies of insurance required under this Section 21 shall be valid -
- and enforceable policies issued by insurers of recognized responsibility reasonably acceptable to the
Lessor. Upon the execution of the first Certificate of Acceptance, and thereafter not less than 10 days prior
to the expiration dates of any expiring policies theretofore furnished under this Section 21, originals of the
policies and satisfactory evidence of the payment of premiums thercon shall be delivered by the Lessee to -
the Lessor except that the Lessor may accept copies of the policies and certificates of insurance in licu of
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original policies. Such policies may be blanket policies covering other equipment not covered by this
Lease, provided that any blanket policy shall in an accompanying sertificate: of insurance or rider
specifically designate the Items of Equipment as being included therein and covered thereby to the full
extent.of the amounts hercin required and shall name the Lessor and the Vendor as insured parties
thereunder with respect to such llcms of Equipment. All such policies shall contain an agrecment by the
“insurers that such policies shall not be cancelled without at least 10 days’ prior written notice to the Lessor
and the Vendor and that the insurer will give notice to the Lessor and the Vendor in the event of

" nonpayment of premnums by the Lessec when due.
SECTION 22. INTEREST ON OVERDUE Rl:NTALS AND AMOUNTS PAID BY LESSOR.

Anything 10 the contrary hercm contained notwnhstdndmg, any nonpayment of rentals due
hereunder, or amounts reasonably expended by the Lessor on -behalf of the Lessee, shall result in the
obligation on the part of the Lessee to pay also, as additional rent hereunder, an amount equal to the
~ Overdue Rate (as defined in the Conditional Sale Agreement) on the overdue rentals and such amounts so
expended for the period of ume during which they are overdue or expended and not repaid.

' SEC_TION 23, OPTIQNS TOAPUR'CHASE AND RENEW.“ ‘

23.1. Option _to. ‘Purchase. Provided that the Lessee is not in default, the Lessee shall have the
following option 1o purchase: ' ' :

(a) The Lessee shall have the right to purchase all but not less than all of the Equipment at the
expiration of the term of this Lease (including any renewal term) at a price equal to the “fair market
- value” (as hereinafter defined). The Lessee shall give the Lessor notice 180 days prior to the end of
the term of its elcction to exercise the purchase option provided for in this Section. Payment of the
option price shall be made at the place of payment specified in Section 2 hereof in funds then current
against delivery of a bill of sale transferring and assigning to the Lessee all right, title and interest of
the Lessor in and to the Equipment and containing Lessor’s Warranty, but without any other
representation or warranty, express or implied, as to the condition of the Equipment or any other
matters. Notwithstanding the giving of notice by the Lessee as aforesaid, the Lessee shall not be
obligated to0 purch.me the Equipment 1f the Lessee shall advise the Lessor within 15 days after the
determination of the option price under this Section 23.1 that the Lessee has decided not to purchase
the Equipment.

-(b) The “fair market value” shall be an amount mutually agreed upon by the Lessor and the
. Lessee; provided that if the Lessor and the Lessee are unable to.agree upon the fair market value of
the Equipment within 30 days after receipt by the Lessor of the notice of the Lessee’s election to
exercise the ‘purchase option, the fair market value shall be determined by an appraiser selected by
mutual agreement of the Lessor and the Lessee. If the Lessor and the Lessee are not able to agree
upon an appraiser, or if the fair market value is not so determined within 90 days after receipt by the
Lessor of the Lessee’s election to purchase, the same shall be determined by American Appraisal
Company or its successor. Costs incurred in connection with any such appraisal shall be borne equally.
by the Lcssor and the Lessec.

(¢) There shall be deducted from the option price payable hercunder an amount equal to the
portion of the fair market value of the Equipment which is attributable to modifications (as
hereinafier defined) 10 the Equipment which resulted in an increase in the fair market value of the
Equipment, determined as above provided, as of the date of determination, as compared with the fair
market value the Equipment would have had, as of the -date of determination, without such
modifications, determined ‘as above provided. “Modifications™ shall mean any one or more
change(s) to an Item of Equipment not included in normal repairs, maintenance and replacements
required by Scction 8 hereof and the initial cost of which (including installation) shall in the
aggregate have exceeded $5,000. The term *fair market value of the modifications” shall mean, when
used elsewhere in this Lease, the portion of the fair market value of an Item of l:qunpmcm which is
attributable to modnhc ions, determined as aforesaid.
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(d) Unless the Lessce has given the Lessor 180 days’ notice as required in conncction with
_exercise of the foregoing option, all the Equipment lhun lcascd hereunder shall bc returned to the
Lcssor in accordancc with Section 13 hereof.

. Notwithsmndir'ig_ any clection of the Lessee to purchase, the provisions of Section 11 hereof shall continue
in full force and effect until the date of purchase and the passage of ownership of the Equipment purchased
by the Lessec upon the date of purchase unless the purchase price has been agreed upon by the parties

. pursuant to this Scction 23, in which event such purchase price shall govern.

23.2. Oplmn to Renew. Provxdcd that the Lessee is not in default, the Lcssee shall have the followmg
rcncwal opuons A

(a) The Lessee shall have the option to renew and extend this Lease as to such ltems of °
Equipment as it may elect for four additional renewal terms of one year each upon and subject to the
terms and conditions herein_contained for the original term of this Lease excepting only that the
Periodic Rent for each such renewal term, which shall be payable semiannually in arrears during each
such term, shall be an amount equal to the “fair market rental value” (as hereinafter defined) of such
Equipment. Fach such renewal term shall commence immediately upon the expiration of the
preceding term. The Lessce shall give the Lessor notice not less than 90 days prior to the end of the
original term or of the then current renewal term of its elccuon to exercise any renewal option
provided for by this Section 23.2. Notwithstanding the giving of any notice by the Lessee as
aforesaid, the Lessee shall not be obligated to renew and extend this Lease for the renewal term
covered by such notice if the Lessee shall advise the Lessor within 45 days after the determination of
the rental for such renewal ferm under this Section 23.2 that the Lessee has decided not to rent. the’
Equipment (or such renewal term. :

- (b) The *“‘fair market rental value” shall be an amount mutually agreed upon by the Lessor and
the Lessec; provided that if the Lessor and the Lessee are unable to agree upon the fair market rental
value-of the Equipment within 30 days after receipt by the Lessor of the notice of the Lessce’s election

_. to exercise any renewal option, the fair market rental value shall be determined by an appraiser
- selected by mutual agreement of the Lessor and the Lessee. If the Lessor and the Lessee are not able
. to agree upon an appraiser, or if the fair market rental value is not so determined within 60 days after

receipt by the Lessor of the Lessce’s election to renew, the same shall be determined by American
-Appraisal Company or its successor. Costs incurred in connection with any such appraisal shall be
borne Lqu‘!lly by the Lessor and the Lessee.

{c) There shall be deducted from the rental payable hereunder for any renewal term an amount
equal to the portion of the fair market rental value of the Equipment which is attributable to
modifications to the Equipment which resulted in an increase in the fair market rental value of the
Equipment, determined as above provided, for such renewal term, as compared with the fair market
rental value the Equipment would have had, for such rencwal term, without such modifications,
dctermmcd as above provxded

SECT]ON 24 CONCERN]NG THE LEGSOR

It is expressly understood and agreed by and between the parties hereto, anything herein to the
contrary notwithstunding, that each and all of the representations, covenants, undertakings and agree-
ments herein made on the part of the Lessor, while in form purporting to be the representations, covenants,
undertakings and agreements of First Security Bank of Utah, National Association, are nevertheless each
and every one of them made and intended not as personal representaticns, covenants and undertakings
and agreements of it in its individual capacity as a national banking association or for the purpose or with
the intention of binding it in its individual capacity as a national banking association but are made and
intended for the purpose of binding only the separate and distinct trust estate of the Subtrust of the Trustor
created undcer the Trust Agreement (a true copy of which Trust Agreement has been delivered by the
Lessor to the Lessee, initialled for identification by an Authorized Officer of the Lessor ), the Trustee under
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. such Trust Agreement is the Lessor hereunder, and this Lease is executed and delivered by First Security
Bank of Utah, National Association, not in its'own right but solely in the gxercise of the powers conferred

“upon it as trustee under the Trust Agreement; and no liability or responsibility in its individual capacity as
a national banking association 1s assumed by nor shall at any time be asserted or enforceable against said
Association,  Or any incorporator or any past, present or future subscriber 'to the capital stock. of said
_Association, on account of this Lease or the Sale and Lease Back Agreement or on account of any
representation. covenant, undertaking or agreement of said Association in this Lease or the Sale and Lease
Back Agfecinent contained, either expressed or implied, all such individual liability as a national banking

- association, if any, being expressly waived and released by the Lessee herein and by all persons claiming
by, through or under the Lessce; excepting, however, that the Lessee or any person claiming by, through or
under it, making claim hereunder, may look to the trust estate of the Trustor's Subtrust for satisfacuon of
the same. Fxcept as provided in Section 26.10 hereof, ‘each representation, covenant, undertaking and
agreement herein made on the part of the Lessor (including, without limitation, the Lessor’s Warranty set

“forth in Section 5 hercof), for itself or for the Trustor, shall be deemed to have been made by the Trustor,
as well as by the Lessor. The Lessor hereby represents to the Lessee that it has full and irrevocable power
and authority to hind the Tr'ustor in accordance with the-preceding sentence.

SECT[ON 28 '\HNDATOR\’ PURCHASE OF ITEMS OF - EQUIPMENT BY LESSEE UNDER
C }RTAIN CONDITIONS.

25.1. Purdmsc on or hefore July 31, 1975. If on or before July lé 1975:

(a) The Internal Revenue Service for any reason whatsoever (other than a default by the Lessor
_under its obligation set forth in Section 25.6 hereof) shall’ not have issued. to the Trustor or any

“successor acquiring the interest of the Trustor prior to the delivery of the Items of Equipment and the

Lessee a favorable tax ruling or supplemental tuling (which shall not have been affected by any

Change in Tax Law which in the reasonable written opinion of Messrs. Foley & Lardner (a copy of
which opinion shall be furnished to the Lessee ) might reasonably be expected to preclude the Trustors

from claiming tax benefits on a basis that is at least as favorable 2s that to which the Trustors would -
be entitled under such ruling) to the effect that

I. The Subtrust of the Trustor created by the Trust Agreement will be a grantor trust under
Section 671 of the Code and the Trustor shall take into. account in computing its respective taxable
income and credit all items of income. gain, loss, deduction, or crecit of its Subtrust.

2. Trustor will be considered the owner, lessor and original user of the Equipment acquired by its
Subtrust. ‘

3. The Subtrust of the Trustor created by the Trust Agreement will have a cost basis in the
Equipment for purposes of computing the investment credit and depreciation deductions with respect
thereto which will include the Acqunsmon Cost and all other iteras properly mcluded under Section
1012 of the (‘odc,

4. The Trustor may elect to use the Class Life Asset Depreciation Range System pursuant to
Sccuon 167(m) of lhe Code and Rcoulauon 1.167(a)-11 and may elut either the “modified half:
year” or the’ “lmll"-ycar convention pursuant to Reoulduon 1.167(a)- ll(c)(") If the Trustor elects
the Class Life Assct Depreciation Runge System, the Equipment acquired by the Trustor's Subtrust
will be included in that election as though it had been acquired directly by the Trustor, and the
election by -any of the Trustors will not affect the equipment acquired by any of the other Trustors’
Subtrusts.

5. The Equipment falls wnhm Asset Guideline Class 00.25 of Revenue Procedure 72- lO L.LR.B.
l972 8, 13, and may be assigned an assct depreciation period of 12 years.

6. If the Trustor clects to use the Class Life Asset Depreciation Range System, it may compute
depreciation deductions with respect 1o the Equipment acquired by its Subtrust using a method of
depreciation consisting initially of the declining balance method using a rate not exceeding twice the
straight line rate and thereafter may switch to the sum of the years digits method and thereafier to the
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straight line method without the consent of the Commissioner, pursuant to Section 167(m) of the
Code and Treasury Regulation Section 1.167(a)-11.

7. Since neither-thé Lessor nor the Trustor will elect to treat the Lessee as having acquired the -
Equipment pursuant to Section 48(d) of the Code, the Trustor, pursuant to Section 38 of the Code,
will be entitled 1o take into account the mvcstment credit with respect to the entire cost basis of the

’l-quxpmcnl acquired by its Subtrust.

8. The Trustor will be entitled to take into account its proportionate share, based on its Subtrust,

of the amounts paid or-accrued as interest with respect to the Conditional Sale Indebtedness and the -

" interim lo.m to the Lessor rcferrcd to in Secuon 1.01(f) ofthc Trust Agreement pursuznt to Section
: 163(.1) of the Code.

9. The Leasc is a true lease under which the Lessee is the lessee and the Lessee may deduct the
rental payments made under the Leasc pursuant to Section 162(a)(3) of the Code; or

(b) The-Lessece shall not have arranged for long-term institutional lenders (the “long-term
'msmuuonal lenders™) to. acqmre from the Vendor (and the long-term institutional lenders shall not
have dcqmrcd) the interest of the Vendor under the Condmonal Sale Agreement at a price equal to
the unpaid Conditional Sale Indebtedness, all on such reasonable terms and conditions (including any
amendments 1o this Lease and the Conditional Sale Agreement, approved by the Administrator and
the Secretary of the Treasury, to reflect the interest rate to be paid to the long-term institutional
lenders, and any other documents executed in connection with this Lease and the Conditional Sale
Agreement. which-may reasonably be required). as shall be reasonably SdlledL!OI’)’ in form and
SUbS[dnCC to such institutional lenders and to the Lessor; :

“then the Lcsscc hereby unconditionally agrees that it will, on or before July 31, 1975, purchase from the
Lessor each Iiem of Equipment theretofore delivered hereunder to the Lessor by paying to the Lessor, at
the office of the Lessor in Salt Lake City, Utah, in immediately availzble funds, an amount equal to the
sum of the following: (i) the aggregate Acquisition Cost for all of the Items of Equipment under this
Lease, (ii) the amount of all fees and expenses payable to the Lessor for its services as Trustee under this
Lease, (iii) the amount of all out-of-pocket expenses (including an amount equal to % of 1% of the

"Conditional Salc Indebtedness which long-term institutional lenders have committed to acquire and all

- attorneys’ fees (not to exceed $7,500 in the aggregate under this Lease and the Other Leases) and

disbursements and the cost of printing all documents) reasonably incurred by the Lessor in connection

with the transaction contemplated by this Lease and the Other Lea>e>. and (iv) any rent accrued and
~- unpaid to the date .of such purchase. :

(c) The Lessee shall certify to the Lcssor in writing that. in lhe mdgmcm of the Lessee, the
conditions set forth in this Section 25.1 cannot be complied with on or before July 14, 1975, then’at
any time on or before July 31, 1975, the Lessee may, on not less than 10 days’ prior notice to the
Lessor, require the Lessor to sell 10 the Lessee each Item of Equipment theretofore delivered
hereunder to the Lessor for the purchase price determined in accordance with the provisions of this
Section 25.1.

25.2." Purchase of Ttems of Equiprient by Lessee after Term Lease Commencement Date. If, at any
time on or after the Term Lease Commencement Date, the Lessor shall, by reason of the application of
Section 17(a)(vii) hereof, be entitled to proceed under Section 17(b) hereof, then the Lessee hereby
unconditionally agrees that it will, upon the written request of the Lessor, purchase from the Lessor the
Equipment by paying to the Lessor, as the purchase price therefor, ‘within 10 days afier such writien
request, at the oftice of the Lessor in Salt Lake City, Utah, in immediately available funds, an amount
cqual to the sum of (1) the aggregate Casualty Value (as determined as .of the rent payment date
coincident with or next preceding the date of payment under this Scction 25.2) for all of the Equipment,
" (ii) any rent accrued and unpaid on the Equipment to and including the date of such payment under this
Section 25.2 and (1) any other amounts owing by the Lessce to the Lessor hercunder.

. 25.3. Borrowing on Guaranty. The Lessec agrees, if it shall become necessary, to obtain the funds for
any purchase required under Section 16 hereof or this.Section 25 by using the guaranty authority of the
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gccrcldry of the Dupanmcnt of Tr.msportatmn which has been set dSld" for such purpose pursuant to the,
. Government Guaranty.

25.4. Conveyance by Lessor.. On the date of any purchase of an Item of Equipment as above
provided in this Scction, the Lessor will sell such Item of Equipment to the Lessce hy delivering to the
Lessee, without representation or warranty of any kind, express or implicd (other than Lessor’s
Warranty), a bill of sale covering such Fquipment purchased by the Lessee. Any cost, expense or sales or
use tax incurred by the Lessor or the Lessce, in connection with the sale and purchase of such Equipment,
shall be paid by the Lessec, and the Lessor shall have no duty or liability whatsoever with respect to such
sale and purchase except.as expressly provided in the preceding sentence hereof. In the case of each such
Item of Equipment.purchased by the Lessee, the Lessee shall he liable for all of its indemnities under
Sections 6 and 10.2 hercofwnh respect to such Equnpmem as to events occurring prior to, but not after, the
date of such purchase.

25.5. Satisfaction of Obligation to Pay Casualty Value. If the Lessce shall purchase the Equipment
pursuant to this Section 25, it shall have the right to satisfy any obligation it may have to pay Casualty
Value for the Equipment because of the happening -of a Casualiy Occurrence by purchasing such
Equ1pmcnt in accordance with the terms of this Section 25,

25.6. ln(erndl Rc\enue Service Ruling. The Lessor shall, as promptly as practicable, prcmre and file
a tequest for the Internal’ Revenue Service ruling and supplements thereto as necessary referred to in
Section 25.1 hereof, and each of the Lessor and Lessee shall use its reasonable efforts to causc such ruling
to issue at the urlmt prdcucable date and shall keep each other reasonably informed as to the status of
such requcst

SECTION 26. '\HS( LLLANEOUS

'26.1. Fees. The Lessor and the Lessee agree that there has been no third party, other than ITEL
Leasing Corporation’ and Salomon Brothers, involved as agent, broker or finder in connection with this
Lease, and the Lessee indemnifies the Lessor and the Trustor from liability for fees, commissions or other
claims of any agent, broker or ﬁnder acting pursuant to purponed authority granted by the Lessee, made
upon the Lessor or the Trustor and the ‘Lessor and the Trustor indemnifies the Lessee from liability for
fees, commissions- or other claims of any agent, broker or finder, acting pursuant to purported authority
granted by the Lessor or the Trustor, made upon the Lessee, except in each case for the fee payable to
ITEL Leasing Corporation and Salomon Brothers. The payment of such fee shall be the sole responsibility
of the Lessor and the Lessor hereby agrees to pay such fee.

26.2. Lessor is Owner. This Lease shall constitute an agreement of lease, and nothing herein shall be

construed as conveying to the Lessee any right, title or interest in any liecm of Equipment except as a lessee
only. The Lessor and the Lessee agree that for all Federal, state and local income tax purposes the Lessor,
on behalf of the Trustor with respect to its separate and distinct Subtrust, will be the owner and lessor of
-the Equipment and that the Lessce will be the lessce. In addition, nothing contained herein shall be
construed as an election by the Lessor or the Trustor to treat the Lessee as having acquired any Item of
Equipment for purposes of 1he mvestmem credit allowed by Section 38 of the Code, and the Lessor the
Trustor and the Lessee agreé that they will not make such an election.

26.3. Trustee's Fees. The Lessee agrees to pay the Lessor’s fees and reasonable expenses, as trustee
under the Trust Agreement, for the acceptance and administration of the trust, and the reasonable fees and
expenses of the agent for the long-term institutional lenders. The Lessee will reimburse the Lessor and the
agent for such fees and expenses promptly upon notice from the Lessor .and the agent of the amount
thereof. Itis agreed that the Lessor’s fee for acceptance of the trust and administration shall be equal to ¥4
of 1% of the apgregate payments required by Article 3 (a) of the Sale and Lcase Back Agreement,
together with reasonable attorneys’ fees for counsel for the Lessor, which fees shall not exceed $500 in the
aggregate under this Lease and the Other Leascs. '

26.4. Action by Lessce. Except as otherwise specifically provided herein, any provision in this Lease
that the Lessee shall tuke any action shall require the Lessee to do so at its sole cost and expense.
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26.5." Lessor's Right to Perform. 1f the Lessee fails to make any payments required by this Lease, or
to perform any of its other obligations contained herein, the Lessor may itself, but shall not be required to,
make any such payments or perform any such obligations. The amount of any such payment and the
Lusor s reasonable costs and expenscs, including (without limitation) legal fees and expenses in
connection therewith and with such performance, shall thereupon be and become payable b) the Lessee to
the Lessor upon demand..

*26.6. Opinion of Lessor’s Counsel The Lessee shall not be obligated to sell any ltem of Equipment
to.be sold by the Lessee under the Salé and Lease Back Agreement, ard to lease such ltem of Equipmem
hereunder, unless. on the date of such purchase the Lessee shall have been furnished with a favorab!

- opinion of counsel for the Lessor, dated as of such date, to the effect that this Lease, the Sale and L"dSC

Rack Agreement and the Government Guaranty have been duly authorized, executed and delivered by the ‘
Lessor and constitute the legal, valid and binding obligations of the Lessor enforceable against the Lessor
in accordance with their respective terms, subject as to any limitations as to enforceability imposed by

. bankruptcy, msol\ency, reorganization, moratorium or other similar laws affecting the enforcement of
vnrgduors nghls generally. :

26.7. Notices. Any notice or other communication hereunder shall be in wrlung and, if mailed, shall
be deemed to he given on the second day after it is sent by registered or certified mail, postage prepaid,
and addressed: (1) if to Lessee, at 955 L’Enfant-Plaza North, S.W., Washington, D.C. 20024, Attention:
Secretary, (i) if to Lessor, at 79 South Main Street, Salt Lake City, Utah 84111, Attention: Trust
Department. 'with a copy to ITEL Leasing Corporation, One Embarcadero Center, San. Francisco,
California 94111, Attention: Contract Administration, or (iii) to either party at such other address as it
may, by written notice réceived by the other, designate as its address for purposes of notice hereunder.

'26.8. Law Governing, etc. If this Lease or any provision hereof shall be deemed invalid, illegal or
unenforceable in any respect or in any jurisdiction, the validity, legality and enforceability of this Lease in
other respects und. other jurisdictions shall not be in any way impaired or affected thereby. Each of the
parties hereto acknowledges that the other.party shall not by act, delay, omission or otherwise be decmed
to have waived any of its rights or remedies under this Lease unless such waiver is in writing, and such

- writing shall be binding only to the extent therein provided and only upon the party signing it. A waiver

on any one occasion shall not be construed as a waiver on any future occasion. Without limiting the

“foregoing, the Lessor’s rights and the Lessee’s duties shall in no way be affected by the Lessor’s inspection

of. or failure 10 inspect, the Equipment or any Item thereof. The Lessee hereby waives any right to assert

~ that the Lessor cannot enforce this Lease (or that:this Lease is invalid ) because of any failure of the Lessor

1o qualify to do business in any jurisdiction. This Lease shall be governed by the laws of the District of
Columbia and- shall be binding upon and inure to the benefit of the. Lessor and the Lessee and their

respective successors and assngns

26.9. Section Headings. The Table of Contents and Section headings in this Lease are for
<convenience of reference only and shall not be considered to be a part of this Lease.

26.10. Lessor’s Authorization. The Lessor represents to the Lessee that the execution, delivery and
performance of this Lease, the Sale and Lease Back Agreement and the Government Guaranty are within

_the corporite power of the Lessor, have been duly authorized by all necessary corporate and other action

and are, and at all times will be, authorized under the Trust Agrcemcm

26.11. Mlodification of Lease. No variation or modification of this Lease Shd“ be valid unless m
wnting and signed by duly authorized officers of the Lessor and the Lessce.

26.12. Trustors and Subtrusts Defined. The term “Trustors™ as vsed hercin means the institutions
ated as Trustors under the Trust Agreement dated as of Junc 1, 1974 among the Trustors and the Lessor,
znd their respective successors in interest and assigns under said Trust Agreement as permitted by Section
2.3 hercof. The term “Subtrusts™ as used herein means the subtrusts listed in and described in said Trust
Agreement. '

26.13.  Approvals of the Administrator. The parties agree that before any amendment or
madification tother than to the Specifications ) of this Lease, or any assignment or transfer of the interest
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~.of the Lessor hereunder or any Trustor (other than to insurance companies, commercial and savings banks

and financing corporations of recognized standing organized-under the laws of the United States or of uny
state thereof) or of the interest of the Lessee hereunder. becomes effective, - the Federal Railroad
Administrator must-approve the same in writing. In consideration of his guarantee of the Lessee’s
financial obligations under this Lease: the Federal Railroad Admmlstrdtor shall have the right to enforce
this provision irrespective of any other provision of this Lease.

26.14. Execution in Counterparts. This Leuse, and any lease supplemental hereto, may be exceuted
in several counterparts, cach of which so executed shall be deemed 10 be-an original and in-cuch case such
counterparts shall constitute but one and the same instrument. Although this Lease is dated as of the date
first set forth above, for convenience, the actual date or dates of execution hereof by the partics hereto is or

are, rcspccmd) the date or dates stated in the acknowledgments herzto annexed.

IN WirNEsSs WHEREOF, the parties hereto have caused this Lease to be executed by their respective
officers thereunto duly authornized and their corporate seals to be hereto affixed.

FIRST SECURITY BANK OF UTAH,

NATIONAL ‘ASSOCIATION,
as Trustee

A urhon zed Ofﬁce
(CORPORATE StAt)

ATTEST : o : : o : Lessor
Authorized Officer

NATIONAL RAILROAD PASSENGER. CORPORATION

Vice President
{ CORPORATE SEAL)

ATTEST 4 v : - LESSEE

Secretary
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Guaranty by Department of Transportation

The Federal Railroad Administrator on behalf of the Secretary of the Department of Transportation
of the United States of America does hereby guarantee the prompt payment of the Guaranteed Lease
Obligations, pursuant to and in accordance with the Guaranty Agreement dated : . 1974 among
the Federal Railroad Administrator of the Depariment of Transportation of the United States of America,
. as Guarantor, First Sccurity Bank of ‘Utah, National Assocmuon as Trustee, .\nd Bank of America
- Nutional Trust and Savings Association.

FEDERAL RAILROAD ADMINISTRATOR
Federal Railroad Administrator
ATTEST:” R ' : _ ' GUARANTOR

Chief Counsel F. R A.
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STATE OF UTaR .
CouNnTy OF SALT LAKE -

On this day of 1974, bcforc me personally. .lppc‘md , 1o m¢
pcrsonall) known. who being by me duly sworn, says that he is an Authorized Officer of First Sl(uuﬂ
Bank or UTau. National Association, thatone of the seals affixed to the foregoing instrument is the scal of
_sald association, that said instrument was signed and sealed on behalf of said ussociation by authority of its

Board of Directors: and he acknowledged that the execution of the foregoing mstrumun was the free act
- and dccd of said association.

o , Notary Public
(SEeaL)

- My Commission expires:

~CITY OF WASHINGTON.
DiSTRICT OF COLUMBIA .

On this - day of .~ 1974, before me personally appeared. : , to-me
personally known, who being by me duly sworn; says that he is a Vice President of NATIONAL RAILROAD
PASSENGER C ORPORATION, that one of the seals affixed 10 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 Direciors; and he acknowledged that the cxecuuon ofrhe foregoing mstr» ment was the free
act and decd of said corporation.

: Notary Public
(SeaL)

My Commission expires:

CiTY OF WASHINGTON .
DistricT oF CorLuMBIA

Onthis - dayof 1974, before me personally appeared L to me
personally known, who being by me duly sworn, says that he is the Federal Railroad Admmxstr'nor that
the forcgoing instrument was signed by him by authority duly delegated to him by the Secretary of
Transportation: and he acknowledged that the execution of the forcgomg mstrument was his free act and
dcud as the FLdLr;ll R.ulro‘ld Admlmstmtor. '

Notary Public
(SEAL)

My Commission expires:




SCHEDULE A
TO LEASE NO. 2

DESCRIPTION OF EQUIPMENTY -

i Manufacturer’s Place of . .
Type . Quantity Specifications . Acceptance R.R. Nos. Unit Price®*  Total Price

6,000 H.P.  FEleane
Locomotives  Model ] o '
E6OCP. .o 7 . Builder's Specification Number GE - Wilmingten, 957-963 $738.,067.67 $5,166,473.69

5141 and Proposition T29-60786 Delaware -
dated 9/16/73, Lessec’s Request )
- for Quotation W9354-01 dated
12/19/72 and Purchase Order
WWJ 3079-002 dated 3/20/73
and supplements thereto.

i The 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 B .

Determination of Basic Lease Rate

Column A Column B

Then the Basic - . Then the Basic

Lease Rate for Lease Rate for

an Item Settled an Item Settled

If the Long Term for prior to for on or after

Debt Rate is: | Janvary 1, 1975 js: January 1, 1975 is:

7.500% c..oomrverrreereenessiesinns 4.39023% 4.66221%
F625 e 441722 - 4.68951
F.750 e 4.44432 . 4.71693
7875 e 4.47152 -4.74444
8.000 ... 4.49883 - ~ 4.77206
8125 s 4.52624 479978
8.250.......cueeene oo 4.55376 . 4.82761
3K I 2 SO 4.58139 4.85556
T 8.500. s 4.60912 - 4.88362
8.625 v e 4.63728 - 491179
CBT50 e 4.66554 ' 4.94007
8.875 e . 4.69388 4.96844
9.000........ccoveerinennnn I 4.72232 4.99691
9125 i, e 4.75086 5.02549
9.250. . eeeeeeeeeeeereeereneienns 4.77949 5.05438
13 Y £ TR 4.80820 15.08472
9,500 et 4.83702 '5.11508
9625 ..coreeerrrreeeeireereenane 484164 - 5.14548
9750 e 4.87155 ©5.17593
9.875........... e 4.90156 5.20641
10.000......coeerieererecerncreenens 4.93167 - 5.23693




SCHEDULE C
TO LEASE NO. 2

QCHE,DLLL OF CASUALTY VALUE

CASUALTY VALUE The per cent of the Acquisition Cost to. the Lessor of any ltem of Equipment
shown in the appropriate column below, depending on when such Item was settled for, is to be paid on a
rental' payment duc date pursuant to Section 11 of the Leasc as the result of any Item of Equipment
becoming the subject of a Casualty Occurrence, depending upon when the Casualty Value is paid.
Casualty Value docs not include any amounts for which the Lessor may be entitled to indemnification
under Sections 6 and 10.2 of the Lease.

Before Term Lease Commencement Date the Casualty Value* shall equal 89.6493% for an Item settled for
pnor to January 1, 1975 and 90.205% for an ltem settled for on or after January 1, 1975.

Casualty Value Paxable Per Item®

1f Casvalty Occurrence is For an Item . For an [tem -

during semiannual period Settled for Settled for

ending on Periodic Rent prior to on or after

Payment Date January 1, 1975 - January 1, 1975

D eeeeeeeeseeeeesseesenemsaensrens et - 89.9010% ~ 90.873%
2, ettt et 89.9325 . 91.432
T Fureesbedeseaeneemeessset e rarasersens . 89.6688 91.613
Bt serae 89.0320 91.458
S e . 87.9723 90.939
6 et S S . 86.5509 90.107
o RO 84.8518 - 88.930
T8 et er et se st sea st erasaen 83.0122 87.450
0 e eres et se ettt ee e reemsenan 81.0264 85.648
20 e eeeeereeeeeeeeessieeeeeeeseseseeeessmessssionee 18.9031 83.558
S B T OO OO 76.6389 - 81.231
12 e et 742400 - 78.757
D3 ettt 71.7056 76.135
S ¥ S S reeevereie e sereseearenen 69.0389  73.368
B SRR e 662417 70.458
16 el et . 63.3146  67.406
L7 et erer e 60.2618 64.213
18 e et ereerarasaoes 57.0885 60.881
BD ettt enrar s e 53.8182 57.413
20, vttt et arareeacarens ©50.4406 53.812
20 ettt et 46.9653 50.105
222 e e 433778 T 46.278
D3 e ee e sseoseeeenreneene | 39.6848 42.346
24 o oot 35.8939 .~ 38.355
25 e 32.2040 34.439
26 ettt 28.6431 30.568
27 et e eenen 253036 26.811
28 ettt ee e . 221575 23.133
29 . et e ea et ene 18.8051 19.269.
30 and thereafter.....oceceeveieivcicreercionens 15.0000 . 15.000

* Plus in the casc of the period before 10 the Term Lease Commencement Date and the first 14
amounts listed below, the percentages which may be applicable as provided in Section 11.5 of the Lease
and described in the table set forth in Schedule E to the Lease.



SCHEDULE D
TO LEASE NO. 2

SCHEDULE OF MAXIMUM PURCHASE PRICE

The MAXIMUM PURCHASE PRICE shAll mean the following per cent of the Acquisition Cost to
the Lessor, of any ltem of Equipment shown in the appropriate column below, depending on when such
Item was settled for, for the purpose of determining any amount payable pursuant to Section 16.2 of the

* . Lease, depcndmu upon when the Maximum Purchase Price is paid. The Maximum Purchase Price does

not include any amounts for which the Lessor may be entitled to mdemmﬁcauon under Sections 6 and 10.2
of the Lease.

. Before Term Lease Commencement Date Maximum Purchase Price skall equal 104.9465% for an Item
-settled for prior to January 1, 1975 and 105.5022% for an Item settled for on or after January 1, 1975.

Maximum Purchase Price.
- Payable Per lItem

I Maximum Purchase Priceis For an ltem . For an Item
determined during semiannual period Settled for Settled for -
ending on Periodic Rent - prior to on or after
Payment Date January 1, 1975 - January 1, 1978
| [P e eeteeeneeereere e e eerre e et earaeareeas 105.1982%  106.1702%
R SO 1052297 . 106.7292
3 ettt ottt ettt et eaen 104.9660 106.9102
SR, e eeeeerensinn e 1043292 106.7552°
S e et et e naean 103.2695 - 106.2362
6o Qeernreenreeerereneaaneean 101.8481 105.4042
[ A—— et IR 100.1490 ~ 104.2292
8 e ereeeeeressntaaennreias eereeererearerera 98.3094 102.7472
9 ettt s 96.3236 - 100.9452
1O oo 94.2003 98.8552
| 1 SRR rteeteeeee e e teearaeeae s teeranaaaere 91.9361 96.5282
12..... et ia e ettt a et n e n s teraeanes 89.5372 94.0542
13, eteeereeereeereeateneneranernaeeas 87.0028 91.4322
| SOOI 84.3361 '88.6652
LS e e e 81.5389 -~ 85.7552
| 1< S eerere e e raatens revrenraeens - 78.6118 - 82.7032
17 et e 75.5590 79.5102
8 e e 72.3857 76.1782
1O e s 69.1154 72.7102
20 e 65.7378 69.1092
2 e 62.2625 65.4022
22 et .. 586750 - 61.5752
2 et et 54.9820 . 57.6432
p L SOOI § 1 ] B 53.6522
2 e e . 47.5012 "49.7362
26 i ererereereeeens eeerenns 43.9403 - 45.8652
27 e e eeeereiraeeanrerreaaraeraans 40.6008 42.1082
28 s 37.4547 © - 38.4302
29 1ttt 1341023 34.5662
30 and therealter..ooiiiiiiieeecnne 30.2972 ©30.2972




SCHEDULE E
TO LEASE NO. 2
ADDITIONAL INFORMATION

NaME oF TRUSTOR:

Northwestern National Bank of Minneapolis

INCREASE IN CASUALTY VALUE

Anniversary of . Percentage of

Date Placedin . - Acquisition
. Revenue Service A Price
15.2972%
10.1981%
5.0991%




i

EXHIBIT C

" EQUIPMENT LEASE

No. 3

Dated as of June 1, 1974

. betweeh

&

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

Lessor
and

NATIONAL RAILROAD PASSENGER CORPORATION.

Lessee

Guaranty by Department of Transportation

6 GE Locomotives

-
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EQUIPMENT LEASE

THIS EQUIPMENT LEASE dated as of June §, 1974 between FIRST SECURITY Bank oF UTaH,
\,\rm\ AL ASSOCTATION. not in its individual capacny but solely as Trustee under a Trust Agreement ( the
“Trust \"rumm ) dated as of June 1, 1974 (the “Lessor™) for the trustor named in Schedule E hereto
(the “Trustar™). and NATIONAL RAILROAD PASSENGER CORPORATION, a corporation organized under the

~ Ruil Passenger Service Act of 1970, as amended, and the laws of the District of Columbia (the *Lessee™); v

W IT N E S S ETH:
SECTION t. MANU | X A(TL RE AND DELIVERY OF FQL[PMLNT

L1. Intent to Purchase, Sell-and Lease. The Lessee is purchasing certain equipment ( collectively the
“Equipment” and individually an “ltem of Equipment”) described in Schedule A attached hereto and
made a part hereof pursuant to a Conditional Sale Agreement (the “Conditional Sale Agreement”) dated
as of June 1, 1974 with General Electric Company (the “Manufacturer”). Upon delivery.of each Item of
Equipment by the Manufacturer, and the execution and delivery by and on behalf of the Lessee of a
Ceriificate of Acceptance therefor, substantially in the form of Exhibit 1 to 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 o 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
Agkce'mcnt“)' The Lessor agrees to'lease and let each such Lem of Equipment to the Lessee and the
Lessec agrees.to hire: such Item of Equnpment from the Lessor for the rental and on and subject to the
terms and conditions herein set forth. Certain equipment, other than the Equipment, is also being
purchased by the Lessee pursuant to the Conditional Sale Agreement, is being sold to the Lessor pursuant
to the Sale and Leasc Back Agreement and is being leased to the Lessee pursuant to other leases,
substantially the same as this Lease, dated as of the date hereof, between Lessor and Lessee (the “Other
Leases”). The Acquisition Cost (as defined in Section 2.2 hereof) of cach Item of Equipment leased
hercunder shall not exceed the maximum base price per unit set forth in the first paragraph of Article 3 of
the Conditional Sale Agreement.

1.2, Inspection and Acceptance. Upon delivery of each ltem of Equipment by the Manufacturer, an
authorized representative of the Lessee will inspect such Item of Equipment.and if such Item of Equipment
tendered for delivery appears to meet the specifications, such representative will accept delivery thereof
and cxecute and dehiver to the Manufacturer and the Lessor duplicate Certificates of Acceptance.

1.3. Certificate of Acceptance. The Lessee’s execution and delivery to the Lessor of a Certificate of
Acceptance with respect to each ftem of Equipment shall conclusively establish that, as between the Lessor
and the Lessce. but without limiting or otherwise affecting the Lessce’s rights, if any, against the
Maunufucturer, such Item of Equipment is acceptable to and accepted by the Lessee under this Lease,
notwithstanding uny defcct with respect 1o design, manufacture, condition or in any other respect, and that
such ltem of Equipment is in good order and condition and appears to conform to the specifications
applicable thereto and all applicable United Siates Department of Transportation and Interstate

- Commerce Commission requirements and specifications, if any. The exccution of a Certificate of

Acceptiance with respect to an Item of Equipment shall constitute representation by the Lessce that it has
no knowledge of any such defect in such liem of Equipment.

SECTION 2. RENTS AND PAYMENT DATES.

2.1. Rent for Equipment. The Lessee agrees to pay the: Lessor the following rent for cach Item of
Equipment: . '
(a) Interim Rent. For cach hiem of Equipment, as Interim Kent (i) an amount equal to the
Acquisition Cost thereof multiplied by a percentage equal to Y8 of 1% in excess of the prime interest
rate of Bank of Amernica Nauonal Trust and Savings Association {being the best rate of interest
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charged by Bunk of America National Trust and Savings Association (o its prime large commercial
customers on short-terny unsecured borrowings) from time to time in-cfect, computed on the basis of
a 360-day year and-actual days clapsed, for the rental period from and including the date of delivery
of a bill of sale to the Lessor for such Item of Equipment 1o the date on which the Jong-term
‘institutional lenders (as defined in Section 25.1(b) hereof) acquire. the interest of the Vendor (as
defined in the Conditional Sule Agreement) pursuant to Section 25.1(b) hereof ( hereinafier called
“the Assignment Date™), in respect of all the Equipment, plus an amount equal to the guaranty fee
payablc by the Lessor, as Trustee; in respect of the Maximum Purchase Price (as defined in Section
16.2 hereof) of the Equipment.to the Federal Railroad Administrator of the Department of
Transportation of the United States of America (the “Administrator™) under the Government
Guaranty (as defined in Section 15 hereof) in respect of such rental period (the “Guaranty Fee™) and
(i) an amount equal 10 ¥/ 45th of the Basic Lease Rate (as defined in Section 2.1 (b) hereof of the
Acquisition Cost of cach Item of Equipment subject to this Lease) for each day elapsed from the
Assignment Date to the Term Lease Commencement Date (as defined in Section 2.2 hereof} or the
date of the Lessce’s purchase of the Equipment from the Lessor pursuant to Section 25.1 hereof,
whichever is Jater, plus an amount equal to the Guaranty Fee payable in respect of such rental period.

(b) Periodic Rent. For each Item of Equipment 30 semiannual instaliments of Periodic Rent

~ payable in an amount equal to (i) that percentage of the Acquisition Cost (herein called the Basic

Lease Rate) of such Item of Equipment set forth in-the appropriate column of Schedule B hereto

opposite the applicable Long Term Debt Rate (as defined in the Conditional Sale Agreement) plus

(ii) an amount cqual 10 the Guaranty Fee payable in respect of each rental period. If the applicable

~ Long Term 13cht Rate is not expressly set forth in the appropriate column of Schedule B, the Basic

Lease Rate shiull be interpolated or extrapolated from the percentages appearing in such column of

‘Schedule B. In determining the Basic Lease Rate, Coluran A of Schedule B shall be used for each

" Item of Equipment scttled for prior to January 1, 1975 and Column B of Schedule B shall be used for
each Item of Equipment settled for on or after January 1, 1975.

2.2. Rent Payment Dates; Acquisition Cost. The Term Lease Commencement Date (herein “Term
Lease Commencement Date™) for all Items of Equipment shall be July 15, 1975, Interim Rent shall be
duc and payable on the Assignment Date with respect to Interim Rent accrued to such date and on the
Term Lease Commencement Date with respect to Interim Rent accrued to such date. The installments of
Periodic Rent for cach Item of Equipment shall be due and payable semiannually following the Term
Leasc Commencement Date on January 15 and July 15 of each year, commencing January 15, 1976. The
term “Acquisition Cost™ as used herein shall mean, with respect to each Itém of Equipment, the cost to the
Lessor of the acquisition and delivery of such Item of Equipment (including the unpaid amount of the
Conditional Sale Indebtedness (as defined in the Conditional Sale Agreément) with respect to such Item
assumed by the Lessor). ’ ‘ '

2.3. Place and Manner of Rent Payment. The Lessor irrevocably instiucts the Lessee to make, and
the Lessce agrees to make, all the payments provided for in this Lease in immediately available San
Francisco or Federal funds (including but not limited to the payments required under Section 11 héreof)
for the account of the Lessor, care of the Vendor, Bank of America Center, Box 37070, San Francisco,
California 94137, attention of the National:Division—Leasing (or at such other place as the Vendor shall
specify in writing) on or before 10:00 a.m., San Francisco time, on the date upon which payments are due
and payable. With respect to payments made in immediately available funds, the Lessee will instruct the
bank transferring suid funds on the Lessee’s behalf to wire advice of said transfer to Bank of America
National Trust and Savings Association, to the attention of its National Division—-Leasing not later than
10:00 a.m. San Francisco time on the rental payment date. With respect to payments made in Federal
funds, the Lessee wil_l instruct the Bank transferring said funds on the Lessee’s behalf to make said transfer
to the attention of the National Division— Leasing of Bank of America National Trust and Savings
Assoctation.

2.4. Net Lease. This Lease is a net Jease and the Lessee shall not be.entitled to any abatement of rent
or reduction-thereof, including. but not limited 1o, abatements or reductions due to any present or future
claims of the Lessce against the Lessor under this Lease or otherwise or against the Manufacturer of the

2




F.quipmcm.' nor, cxeept as otherwise expressly provided herein, shall this Lease terminate, or the respective
obligations of the Lessor or the Lessee be otherwise affected, by reason of any defect in or failure of title of
the Lessor to the Equipment (except for any defect or failure of title resulting from acts or omissions of the
Lessor) or any defect in or damage to or loss or destruction of all or any of the Equipment from
whatsoever cause, the tiking or requisitioning of the Equipment by condemnation or otherwise, the lawful
prohibition of the Lessee’s use of the Equipment, the interference with such use by any private person or
corporation, the invalidity or unenforceability or Jack of dué authorization or other infirmity of this Lease,
or lack of right, power or authority of the Lessor to enter into this Lease, or for any other cause whether
similar or dissimilar to the foregoing, any present or future law to the contrary notwithstanding, it being
the intention of the parties hercto that the rents and other amounts payable by the Lessee hereunder shall
continue to be payable in all. events unless the obligation to pay the same shall be terminated pursuant to
Section 11 hereof, or until, pursudnt to Section 13 hereof, the Equipmert is made available to Lessor, or
until, pursuant to Sections 16, 23.1 or 25 hereof, the Lessee shall purchase the Equipment; provided,
however, that ncither this Section 2.4 nor any other provision of this Lease shall preclude any separate,
independent claim’ (not by way of any abatement or reduction of any amount at any time payable by the
Lessee hereunder) by the Lessee for the breach of any répresentation, covenant, undertaking or agreement
made herein by the Lessor. for itself or for the Trustors (as defined in Section 26.12 hereof).

SECTION 3. TERM OF THE LEASE.

The term of this Leasc as to each Item of Equipment shall begin on the date of delivery of a bill of
sale to the Lessor for such Item of Equipment and subject to the provisions of Sections 11, 16, 23.2 and 25
hereof shall terminate, in the case of each Item of Equipment, 15 years following the Term Lease
Commencement Date. e

SECTION 4. OWNERSHIP AND MA'RK-ING OF THE 'EQl“JIPMENT

4.1. Retention of Title. The Lessor, as between the Lessor and the Lessee, shall and hereby does
retain full fegal title to the Equipment notwithstanding the delivery thereof to and the possession and use
thercof by the Lessce.

4.2. Duty to. Number and Mark Fqulpment The Lessee will cause each Item of Equipment to be kept
numbered with its road number as set forth in Schedule A and will keep and maintain, plainly, distinctly,
pcrmanemly and Lonspxcuously marked by a plate or stenciled upon eack: side of cach Item of Equipment
in letters not less than one mch in. height as follows: ,

“Owned by a Sccured Party under. a Security Agreement Filed under the Interstate Commcrce

Act, Section 20¢”

with appropriate changes thereof and additions thereto as from time to time may be reasonably requested
by the Vendor in order to protect the title of the Lessor or the Vendor to such Item of Equipment and the
rights of the Lessor under this Lease and of the Vendor. The Lessee will not place any such Item of
Equipment in operation or exercise any control or dominion over the same until the required legend shall
have been so marked on both sides thereof and will replace promptly any such names and word or words
which may be removed, defaced or destroyed. The Lessee will not change the road number of any Item of
Equipment except with the consent of the Lessor and in accordance with a statement of new road numbers
to be substituted therefor, which consent and statement previously shall have been filed with the Lessor by
the Lessce and filed, recorded or deposited by the Lessee in all public offices where thns Lease shall have
been filed, recorded or deposited.

4.3. Prohibition Against Certain Designations. Except as above provided, the Lessee will not allow
the name of any person, association or corporation to be placed on the Equipment as a designation that
might be interpreted as a claim of ownership; provided, however, that the Lessee may cause the
Equipment to be lettered with the names or initials or other insignia customarily used by the Lessee or its
affiliates on transportation equipment used by it of the same or a similar type for convenience of
identification of the right of the Lessce to use the Equ;pmcm under thls_Lcasc.

4.4. Indemnification for Improper Marking. The Lessee shall indemnify the Lessor and the Trustors
against any liability, loss or expense incurred: by any of them as a result of any act or omission of the
Lessee which is incotisistent with Sections 4.2 or 4.3 hercof.
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SECTION S, DISCLAIMER OF WARRANTIES.

AS BFT\\ EEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT, AS-IS, WITHOUT
WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED, AS TO (A) THE FITNESS

“OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF EQUIPMENT, (B) THE LESSORS TITLE

THERETO, (C) INFERFERENCE BY. ANY PARTY OTHER THAN LESSOR WITH THE LESSEE'S
RIGHT TO THE QUIET ENJOYMENT THEREOF, OR (D) ANY OTHER MATTER WHAT-
SOEVER - (other than Lessor's Warranty), IT BEING AGREED THAT ALL SUCH RISKS, AS
BETWEEN THE LESSOR AND THE LESSEE; ARE TO BE BORNE BY THE LESSEE. The Lessor
hereby appoints and constitutes the Lessee its agent and attorney-in-fact during the term of this Lease to
assert and enforce, from time to time, in the name and for the account of the Lessor and the Lessee, as
their interests may appear, butin all cases at the sole cost and expense of the Lessee, whatever claims and
rights the Lessor may have as owner of the Equipment against the Manufacturer in respect thereof.
“Lessor’s Warranty” shall mean as to any property a warranty by the Léssor that: (i) the Lessor has
received whatever title (subject to the security title of the Vendor) to such property as was conveyed to the
Lessor by the Lessor's predecessor in title to such property; and (ii) such property will be free of all liens,

charges, encumbrances, claims or security interests which either (A ) result from action taken or omissions

10 act by the Lessor which are not expressly permitted by this Lease or which are not expressly requested

_or consented to by ihe Lessee in writing or (B) result from action taken or omissions to act by the Lessor

othcr than with respect to the Equipmcnt or in connection with this Lease.

SLCTION 6. LESSEE ’S INDE MNITY

- 6.1. Scope of Inde mmty Except as. provxded in Secuons 12; 3,13, 18 2nd 26. l hereof, the Lessee shall
defend indemnify and save harmless the Lessor and the Trustors from and against any claim, cause of
action, damages; Jiability, cost or expense (mdudmg counsel fees and costs in connection therewith ) which
may reasonably be incurred in any manner by or for the account of - any of them (i) relating to the
Equipment or any part thereof, including without limitation the censtruction, purchase, dclivery,
installation, ownership, leasing or return of the Equipment or as a result of the use, maintenance, repair,
replacement. operation or the condition thereof (whether defects are latent or discoverable by the Lessor

or by the Lessee ), (ii) by reason or as the result of any act or omission of the Lessee for itself or as agent or

attorney-in-fact for the Lessor hereunder, (iii) as a result of claims for patent infringements or (iv) based
on any event which results in any claim for negligence or strict liability in tort.

6.2. Continuation of Indemnities and Assumptions. The indemn:ties and assumptions of lability
contained in this Section 6 shall continue in full force and effect notwithstanding the termination of this -
Lease, or the termination of the term hereof in respect of any one or more Items of Equipment, whether by
expiration of time, by operation of law or otherwise; provided, howaver, that such indemnities and
assumptions of liability shall not apply in respect of any matters referred to in clause (i), (ii) or (iv) of
Section 6.1 hereof occurring after the termination of this Lease or in respect of any matters referred to in
clause (iii) of Section 6.1 hereof arising out of alterations to the Equipment by the Lessor (except for any
such matters occurring afler such termination arising in connection with the Lessee’s performance of its
obligations under Sections 13 or 18 hereof). The Lessee shall be entitled to control, and shall assume full
responsibility for, the defense of any such matters indemnified against pursuant to Section 6.1 hereof, and
the Lessor and the Trustors agree to cooperate with the Lessee in any such defense.

SECTION 7. RULES, LAWS AND REGULATIONS,

The Lessce agrees to comply in all material respects with all -applicable governmental laws,
regulations, requirements and rules (including the rules of the United States Department of Trans-
portation) with respect to the use, maintenance and operation of cach Item of Equipment subject to this -
Lease. In case any cquipment or appliance on any such Item of Equipment shall be required to be
changed or replaced. or in case any-additional or other equipment or appliance is required to be installed
on such [tem of Equipment in order to comply with such laws, regulations, requirements and rules, the
Lessee agrees to make such changes, additions and replacements, at its own cost.
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SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

“The Lessee shall-use or cause the use of the Equipment only in the United States. The Lessee shall use
the Fquipment only in the manner for which 1t was designed and intended. - The Lessee shall, at its own
‘cost and expense, maintain and keep the Equipment in good order, condition and repair, ordinary wear

“and tear cxcepted, and in acgordance with standards generally prevailing in the railroad industry,

including making all replacements required to maintain the Equipment in good running order. Any parts
installed or replacements made by the Lessee upon any Item of Equipment. (except radio equipment or
devices having a similar use which have been added to any such ltem of Equipment by the Lessee, the cost
of which is not included in the Acquisition Cost of such Item) shall be considered accessions to such Item
of Equipment and title thereto shall be immediately vested in the Lessor, without cost or expense to the
Lessor, provided that the Lessee shall be entitled to remove any such accession so long as such removal is
not inconsistent with the Lessee’s obigations set forth in the preceding sentence or under Section 7 hereof.

SECTION 9. LIENS ON THE EQUIPMENT.

The Lessce shall pay or satisfy and discharge any.and all claims (other than the security interest of the
Vendor) against, through or under the Lessee or its successors or assigns which, if unpaid, might constitute
or become a lien, sccurity interest or a charge upon the Equipment or any Item thereof, and any liens,
security interests or charges which may be levied against or imposed upon any Item of Equipment as a
result of the failure of the Lessee to perform or observe any of its covenants or agreements under this
Lease, but the Lessee-shall not be required to pay or discharge any such claims so long as it shall, in good
faith and by appropriate administrative or legal proceedings, contest the validity thereof in any reasonable
manner-which will not affect or endanger the title and interest of the Lessor to the Equxpmcnt The Lessee’s
obligations under this Section 9 shall survive termination of this Lease.

This covenant will not be deemed breached by reason ofh‘ens for taxes, assessments or governmental
charges or levies, 'in each case not due or delinquent, or undetermined or inchoate materialmen’s,
mechanics’, workmen’s, repairmen’s or other like liens dnsmg in the ordmdry course of business and, in
each case, not delinquent.

SECTION 10. FILING, PAYMENT OF. FEES AND TAXES.

10. 1 Filing. Prior to the delivery and acceptance of the first Item of Equipment, the Lessee will, at its
sole expense. cause this Lease to be duly filed, registered or recorded in conformity with Section 20c of the
Interstate Commerce Act, and will furnish the Lessor proof thereof. The Lessce will, from time to time, do

“and perform any other act and will execute, acknowledge, deliver, file, register and record (and will re-file,

re-register; or re-record whenever required) any and all further instruments reasonably requested by the
Lessor, for the purpose of protecting the Lessor’s title to, or the security interest granted to any assignee
under Section 19 hereof in, the EQuipment to the reasonable satisfaction of the Lessor's or such assignees’s
counscl or for the purpose of carrying out the intention of this Lease. The Lessee will promptly furnish to
the Lessor and any assignee thereof hercunder evidence of all such filings, registering, recording,
depositing, refiling, re-registering, re-recording and/or redepositing and an opinion or opinions of counsel
for the Lessee mth respect thereto satisfactory to the Lessor and any assignee thereof hereunder. The

* Lessce  will pay all costs, charges and expenses incident to any such filing, refiling, registering, re-

registering, recording and re-recording of any such instruments or incident to' the taking of such action.

10.2. Payment of Taxes. The Lessece agrees to pay and discharge (and docs hereby agree to
indemnify and hold the Lessor and each Trustor harmless from and against) all -sales, use, personal
property, excise, leasing, leasing use, stamp or other taxes, levies, imposts, duties, charges or withholdings
of any nature (together with any penalties, fines or intercst thereon: unless resulting from the Lessor’s
action or failure to act) imposed against the Lessor, any Trustor, the Lessee or the Equipment by any
Federal, state or local governmental taxing authority upon or with respect to the EQuipment or upon the
purchase, ownership, delivery, lease, possession, rental, use, operation, return, transfer of title or sale to the
Lessce hereunder or in connection herewith, or upon the rentals or receipts arising therefrom, or upon or
with respect to this Lease, the Conditional Sale Agrcement, the Sale and Lease Back Agreement
hereinafier defined and any document contemplated thereby (excluding. however, Federal, state and local
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taxes on, or measured h) the net income of the Lessor or any Trustor ); provided, however, that the Lessee
shall not be required to pay or discharge any such tax, levy, impost, duty, charge or withholding so long as
it shall, in good faith and by appropriate administrative or legal proceedings, contest the validity thereof in
any reasonable manner which will not affect or endanger the utle and. interest of the Lessor to the
Equipment, and the Lessee shall reimburse the Lessor for any damages or expenses resulting from such
failure to pay or discharge. The Lessee agrees to assist the Lessor in the preparation, and where possible to
file, on behalf of the Lessor, all required tax returns and reports relating 1o taxes for which the Lessee is
responsible under this Section 10.2. The Lessor shall keep the Lesseéjnformcd of any claim made against
the Lessor or any Trustor for the payment of any such tax, levy, impost, duty, charge or withholding. The
obhigations of the Lessee contained in this Section 10.2 shall survive the termination of this Lease.

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE.

11.1. Duty of Lessce to Notify Lessor. In the event that 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 powér of eminent domain or otherwise during the

- termof this Lease (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 specify the date such Item of Equipment was first placed in revenue service.

11.2. Sum Payable for Casualty Loss." The Lessee. on the rent payment date next succeeding the
notification provided in Section 11.1, shall pay to the Lessor a sum equal to the-Casualty Value (as defined
in Section' 11.5 hereof) of such Item or Items of Equipment as to which notification is given as of the date
of such payment together with the rental with respect to such Item or Items of Equxpmcm otherwise due on

- such date.

"1L3. Rent Tummalmn Upon (but not until) payment of the Casualty Value in respect of any Item
or Items of Equipment, on the date provided in Section 11:2 hereof, together with the rental with respect to

'such ltems or Items of Equipment otherwise due on such date, the obligation to pay rent for such Item or

Items of Equipment shall terminate, but the Lessee shall continue -to pay rent for all other Items of
Equipment. :

11.4. Disposition of Equipment. The Lessce shall (unless it shall exercise the option provided in this
Section 11.4), as agent for the Lessor, dispose of such Item or Items of Equipment which have suffered a
Casualty Occurrence as soon as it is able to do so for the best price obtainable. Any such disposition shall
be on an “as-is”, “where-is” basis without representation or warranty, express or implied. As to each
separate Item of Equipment so disposed of the Lessee may retain all amounts of such pricc and damages
received by the Lessee by reason of such Casualty Occurrence up to the Casualty Value attributable thereto
and shall remit the excess, if any (minus, 1o the extent it shall not exceed such excess, the fair market value
of the modifications included therein, determined as provided in Section 23.1 hereof), to the Lessor. The -
Lessee may, at its option, retain any such Item of Equipment if the fair market value thereof (minus the
fair market value of the modifications included therein), determined -as provided in Section 23.1 hereof,
shall not exceed the Casualty Value auributable thereto, or, if such fair market value (minus such fair
market value of the modifications) shall exceed the Casualty Value attributable thereto and the Lessee
shall pay to the Lessor the amount of such excess. If the Lessee shall elect to retain any such Item of
Equipment as aforesaid, the Lessor shall deliver to the Lessee a bill of sale therefor as provided in Section
23.1 hereof.

1L, Casualty Value. The Casuahy 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 sct
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forth in the Casualty Value Schedule attached hereto as Schedule C and as provided in the last sentence of

this Section’ 11.5. The percentages appearing in Schedule C have been ‘computed without regard to
recapture of the invc:tmwl credit permitted by Section 38 and related sections of the Code (as defined in
Secuon 1S hereof). (nn\cqucm!) the Casualty Value of any Item suffering a Casualty Occurrence before
the third, fifth-and seventh anniversary of the date such Item was placed in revenue service shall be

©increased by the applicable percentage of the Acquisition Price set forth in Schedule E hereto.

“The Lessor ind Lessee agree that.in the event there is a change in S2ction 38 and related sections of
the Code adjusiing the amount of recapture of the investment credit, the. foregoing percentages shall be
adjusted accordingly. provided that such adjustmcm shall not adversely affect the after tax results of such
payment to the Trustor using the assumpuons which were originally used in deriving the foregoing
p(‘runld"n

11.6. Eminent. Domain. In the event that during the term of this Lease the use of any Item of
Equipment is requisitioned or taken by any govemmemal authomy under the power of eminent domain or
otherwise for a period which does not exceed the remaining term of this Lease in respect of such Iiem, the
Lessee’s duty to pay rent with respect to such Item shall continue for the duration of such requisitioning or
taking. The Lessee shali'be entitled to receive and retain for its own account all sums payable for any such
period by such gonrnmemal authority as compensation for requlsmon or taking of possession to an
amount equal to the rent paid or payable hercunder for such period, and the balance, if any (to the extent
such amount constitutes compensation for use of the Equxpment but not otherwise ), shall be pa)ablg 10

and retained by the Lessor as its sole property

SECTION 13, RliP"OR’IfS_AND INSPECTIO_N RlGHTS.

" 12.1. Annual Report. The Lessee shall furnish to the Lessor, promptly upon its becoming available, a
copy of its annual report to the Congress of the United States, mcludmg the financial statements contained
therein. :

12.2. Equipment Reports. On or before April | in each year, commencing with the year 1975, the
Lessee shall furnish to the Lessor an accurate statement, as of the preceding December 31, (a) showing the
amount, description and numbers of the Items of Equipment then leased hereunder, the amount,
description and numbers of all liems of Equipment that may have suffered a Casualty Occurrence during
the preceding calendar year (or. in the case of the first such statement, for the portion thereof commencing
with the date of this Lease), and such other information regarding the condition or repair of the
Equipment as the Lessor may reasonably request, (b) describing the modifications (as defined in Section
23.1(¢) hereof) to the Equipment made during the preceding calendar year (or, in the case of the first
such statement. for the portion thereof commencing with the date of this Lease), and (c¢) stating that, in
the case of all Equipment repainted during the period covered by such staternent, the markings required by
Section 4. 2 hcrcof shall ha\c been preserved or replaced.

123, Lessor S lnspecnon Rights. The Lessor shall have the right, at its sole cost and expense, by its
authorized representative, 10 inspect the Equipment and the Lessee’s records with respect thereto, at such
times as shall be rcasonably necessary to confirm to the Lessor the existence and proper maintenance -
thereof during the continuance of this Lease. The foregoing right of inspection shall be subject, however,
to such terms.and conditions of access as may be reasonably imposed by any railroad, terminal company
or other entity upon the property on which the Equipment is situate at the time of any such inspection.
Lessor and each Trustor hereby jointly and severally agree to indemnify and hold harmless the Lessee, its
affiliates, directors, officers, agents, employecs, servants and contractors from and against any claim, cause
of action, damages, liability, cost or expense (including counsel fees and costs in connection therewith)
which may be incurred in any manner (whether arising from personal injury, property damage or
otherwise) which is in any way, directly or indirectly, attributable to the exercise of such right of
inspection.
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SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the expiration of the term of this Lease with respect to any Item of Equipment, the Lessee will,
at its own cost and expense, at the request of the Lessor, make available such Item of Equipment to the

Lessor upon such tracks as the Lessor shall reasonably designate (and.as to which the Lessee then has a

contractual right of access ). and the Lessce will arrange for the storage of such Item of Equipment on such
tracks for a period not exceeding 90 days, all as directed by the Lessor upon not less than 30 days’ notice to
the Lessee. All movement and storage of each such ltem is to be at the risk and expense of the Lessee.
During any such'storage period the Lessee will permit the Lessor or any person designated by it, including
the authorized representative. or representatives of any prospective purchaser of any such Item, to inspect
the same, but only on the terms and conditions set forth in Section 12.3 hereof, which Section the Lessor
shall cause 10 be applicable to any such prospective purchaser and any such authorized representative.
The making -available, storage and transporting of the Equipment as hercinbefore provided are of the
essence of this Lease, and, upon application to any court of equity having jurisdiction in the premises, the
Lessor shall be entitled to a decree against the Lessee requiring specific performance of the covenants of
the Lessee to so make available, store and transport the Equipment. During the storage period the Lessee
shall maintain insurance on such Item of Equipment in accordance with Section 21 hercof.

SECTION 14. LESSEE'S REPR_ESENTATIONS AND WARRANTIES‘. '
The Lessce rcpresent_s'and War’r_ants that:

(a) The Lessee is a corporation duly organized under the Rail Passenger Service Act of 1970, as

~amended, and the laws of the District of Columbia, is in good standing under the laws of the District

of Columbiua and believes that it is not requ1red to qualify to do business as a foreign corporation in
any State.

{b) The Lessce is duly authorized to execute and deliver this Lease, to leasc the Equipment
herecunder, and to execute and deliver the Conditional Sale Agreement (including the Certificates of
Acceptance provided for ‘thcrc{mder), the Other Leases, and the Sale and Lease Back Agreement and
to perform its.obligations hereunder and thercunder.

(¢) The execution and delivery of this Lease, the Other Leases, the Conditional Sale Agreement
(including such Certificates of Acceptance) and the Sale and Lease Back Agreement by the Lessce,
and the performance by the Lessce of its obligations hereunder znd thereunder, do not and will not
conflict with any provision of existing law or of the Articles of Incorporation or bylaws of the Lessee
or, in any material respect, of any agreement binding upon the Lessee.

(d) The execution, delivery and performance of this Lease, the Other Leases, the Conditional
Sale Agrecment (including such Certificates of Acceptance ) and the Sale and Lease Back Agreecment
by the Lessce and the consummation by the Lessee of the transactions contemplated hereby and
thereby do not require the consent, approval or authorization of, or notice to, any Federal or District
of Columbn authomy. or, to. the Lessee’s belicf, any other governmental authority.

(e) Thxs Lease, the Other Leases the Condmonal Sale Agreement and the Sdle and Lease Back
Agreement are, and the Certificates of Acceptance will be when entered into, legal valid and binding
obligations of the Lessce enforceable against the Lessec in accordance with their respective terms,
subject to bankruptcy, insolvency, reorganization and similar laws affecting the rights and remedies of
lessors, creditors and secured parties.

(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 delivefy of the Equipment
to the Lessor under the Sale and Lease Back Agrecment, 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; and each Item of Eqmpmunt will be placed in revenue
scrvice on or before June 30, 1975, .
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(g) Each Iem of Equipment on the date of delivery thereof to the Lessor is, in the opinion of the
Lessee: estimated to have a useful life of at least two years beyond the expiration of the term of the
Lease and estimated to have a fair market value at the end of the term of the Lease of at least 15% of
the Acquzsn‘mn Cost for such hem of Equipment. -

SECTION 15, C()Nl')lTl()INS TO LESSOR'S OBLIGATIONS; GOVERNMENT GUARANTY.

The Lessor shall not be obligated to purchase any Item of Equipraent to be purchased by the Lessor
under the Sale and Lease Back Agrecment, and to lease such Item of Equipment hereunder, unless, on the
date such purchase is requested by the Lessee: (a) the Lessor shall have been furnished with a certificate
signed by a duly authorized officer of the Lessee stating that (i) all of the Lessee’s representations and
warrdntics in Section 14 of this Lease are true and correct as though made as of such date, (ii) no litigation
or governmental procecdings are pending or, to the Lessee’s knowledge, threatened against the Lessee

- which may to a matertal extent adversely affect the continued operation cf the Lessee, and (iii) no event of

default, or-event which might mature into an event of default, has occurred or is continuing; (b) the
Government Guaranty shall have been executed and delivered by the Federal Railroad Admlmstrator on
behalf of the Secrctary of the Department of Transportation, the Lessor and the Vendor, and shall be in
full force and effect: (c¢) the Lessee shall have furnished in form and substance feasonably satisfactory 1o
the Lessor: (i) resolutions of the Board of Directors of the Lessee, certified by its Secretary or an Assistant
Secretary,-authorizing the Icase of such Equipment hereunder and the execution, delivery and performance
of this Lease, the Other Leases, the Conditional Sale Agreement and the Sale and Lease Back Agreement,

(i) evidence of compliance with the insurance provisions of Section 21 of this Lease, (iii) a favorable

opinion of counsel for the Lessee regarding the matters set forth in paragraphs (a) through (e) of Section
14 of this Lease (except that (A) with respect to paragraph (¢) such counsel’s opinion may be limited to
Federal and District of Columbia laws and, insofar as it covers “any agréement binding upon the Lessce”,
may be qualified to relate only to agreements of which such counsel has knowledge, (B) with respect to
paragraphs (a) and (d) such counsel’s opinion need not extend to matters expressed as the belief of the
Lessee, and (') with respect to paragraph (e) such counsel’s opinion insofar as it covers enforceability of
any of the instruments referred to therein necd relate only to the enforceability thereof under the laws of
the District of Columbia), and stating that the Lease, the Other Leases, and the Sale and Lease Back
Agrcemem have been duly filed with the Interstate Commerce Commission in accordance with Section 20c¢
of the Interstate-Commerce Act and no other filing or recordation is necessary for the protection of the
rights of the Lessor under such instruments in any state of the United States of America or in the District of
Columbia, (iv) such relcases, financing statcments, waivers and other documents as the Lessor may
reasonably request to insure that the Equipment will not be subject to any lien, charge, encumbrance,
security interest or other similar interest (other than the security interest created by the Conditional Sale
Agreement), and (v) an opinion of the general counsel of the Departmen: of Transportation, in form and
substance satisfactory to the Lessor, that the Federal Railroad Administrator on behalf of the Secretary of
the Department of Transportation has the power under the Rail Passenger Service Act of 1970, as -
amended, to exccute and deliver the Government Guaranty, that such exzcution and delivery has been
duly authorized, and that the-Government Guaranty has been duly executed and delivered and constitutes

“a valid, binding and cnforceable general obligation of the United States of America backed by the full

faith and credit of the Government of the United States and all necessary approvals of the Secretary of the
Treasury have been obtained; (d) the Lessor shall have been furnished with an opinion of special counsel
to the Lessor, in form and substance satisfactory to the Lessor, with respect to Section 5 of the Government
Guaranty: and (e) the Lessor shall have been furnished with copies of all of the documents delivered to
Bank of America National Trust and Savings Association, as assignee, pursuant to Section 4 of the
Agrcement and Assignment dated as of June 1, 1974, between the Manufacturer and Bank of America
National Trust and Savings Association. The “Government Guaranty”, as that term is used in this Lease,
shall mean the Guaranty Agreement, dated the date of execution and delivery of this Lease, among the
Federal Railroad Administrator on behall of the Secretary of the Department of Transportation, the
Lessor and Bank of America National Trust and Savings Assocmuon as assignee of the Manufacturer
under the Conditional Sale Agreement.




Notwithstunding any other provisions of this Lease. the Lessor shall not he obligated to mike
payment for any Item of Equipment if on or prior to the requested date of payment there shall have been
any amendment, madification, addition or change (other than a change in tax rates) made in or to the
provisions of-the I[nternal Revenue Code of 1954, as amended (the “Code™), the Treasury Regulations
under the Code (including the Treasury Regulations relating to the Asset Depreciation Range System of
depreciation under Section 167(m) of the Code), published -Internal Revenue Service Revenue Pro-

" cedures, published Internal Revenue Service Revenue Rulings or other published Internal Revenue Service

administrative interpretations. or applicable judicial precedents (any of the foregoing being hereinafter
referred to as u.*Change in Tax Law™), which Change in Tax Law in the reasonable written opinion of
Messrs. Foley & Lardner (a copy of which opinion shall be furnished to the Lessee ), might reasonably be
expected to preclude Trustors from claiming tax benefits on a basis that is at least as favorable as that to
which Trustors would be entitled under the Internal Revenue Service ruling referred to in Section 25.1(a)
hereof (whether or not such ruling has been issued) or from taking (a) investment credit at the rate of 7%
on the full Acquisition Cost for the Equipment on the basis that such property is “new section 38 property”
or (b) depreciation deductions with respect to the full Acquisition Cost for the Equipment over an asset
depreciation period of 12 years to a gross salvage value of 15% of Acquisition Cost, as reduced by 10% of
the Acquisition Cost as provided in Section 167(f) of the Code, computed initially under the double
declining balance method of depreciation provided in Section 167(b)(2) of the Code and then changing
to the sum-of-the-vears digits method of depreciation provided in Section 167(b )( 3) of the Code, with the
annual allowance ducrmmed without reduction for salvage.

SECTION T6. Kl(jHT OF LESSOR TO TERMINATE FOR TAX REASONS.

16.1. Events Giving Rise to Right to Terminate. If, in the reasonable written opinion of Messrs.
Foley & Lardner (rendered promptly after the occurrence of any of the events specified in clauses (a),
(b), (c) or (d) of this sentence), either

(a) .the Internal Rcvcnue,S_crvice shall have questioned the vﬁlidity or applicability of any
Internal Revenue Service Ruling issued pursuant to Section.25.1(a) hereof; or

(b) suah Ruling shall have ceased to bc in full force and effect; or

{(¢) any Changc in Tax Law. shall have occurred Wthh will. maunally advusely affect the
Trustor s-ability 1o realize tax benefits on a basis that is at least as favorable as that to which the
Trustor would otherwisc have been entitled under such Ruling; or

(d) the Lessee takes or fails to take any action whatsoever which would cause any item of
Equipment to cease to be *section 38 property” within the meaning of Section 48(b) of the Code {as
defined in Section 15 hereof)

(any of the foregoing being hereinafter referred to, as a “Loss of Tax Benefits™); then the Lessor shall,
promptly upon such Loss of Tax Benefits, notify the Lessee of such occurrence (which notice shall be
accompanied by a copy of such opinion and by a statement of the material facts on the basis of which it is

claimed ‘that any Loss of Tax Benefits has occurred) and the Trustor shall forbear payment of any tax

claimed for at least 30 days after the giving of such notice. Within 30 days after the giving of such notice,
the Lessee shall give to the Lessor and the Lessor shall give to the Lessce notice of the Lessee’s or the
Trustor's decision, as the case may be, as to whether or not such Loss of Tax Benefits shall be contested
pursuant to Section 16.3 hercof. In the event that there shall be a contest of such Loss of Tax Benefits
pursuant to Section 16.3 hercof and there is a termination of such contest sustaining such Loss of Tax
Benefits (or if the parties decide that there shall be no contest of such Loss of Tax Benefits or if the Lessee
shall admit in writing-to the Lessor the applicability of the first proviso 16 the first sentence of Section 16.2
hereof), the Lessor shall, within 30 days of such termination (or decision not to contest or admission in
writing by the Lessee ), notify the Lessee whether or not the Trustor will require the Lessee to purchase all
or any part of the Equipment subject to such Loss of Tax Benefits, and, if such purchase is required, the
Lessee shall purchase, on the next rent payment date hereunder, from the Lessor such Items of Equipment

[a




then subject 1o this Lease as are specified in such notice for a purchase price determined as of the date of
payment hereunder by subtracting (i) the unpaid principal amount of the Conditional Sale Indebtedness
applicable 1o such Items of Equipment, from (ii) the sum of (x) the aggregate Casualty Value for such
Items of Equipment and (y) any other amounts owing by the Lessee to the Lessor hercunder. Such
purchase price shall be payablc at the office of the Lessor in Salt Lake City, Utah, in immediately available
funds -against delivery by the Lessor of a bill of sale conforming to the requiremenis of Section 23.1(a)
hereof, except that such conveyance shall be subject to the security title of the Vendor, provided that such
. purchase price shall be increased by any amount payable by the Lessee to the Lessor as damages pursuant

to Scction 16.2 hereof. If; on thé date of payment of such purchase price, any amount payable by the

Lesséd to the Lessor as damages pursuant to Section 16.2 hereof has not been determined, such amount
- shall be payable promptly following the determination thercof.

16.2. Limitation on Rights of Lessor and Trustor. Except as provided in Section 16.1 hercof, neither
the Lessor nor the Trustor shall have any claim or right whatsoever against the Lessee based upon a Loss
of Tax Benefits; provided, however, that if the Trustor can sustain the burden of proving (or the Lessee
shall admit in writing ) that either of the events contemplated by Section 16.1(a) or Section 16.1(b) hereof
has resulted in matcrial part from (i) any information furnished by the Lessee 1o the Lessor for uses
relaung to such Ruling (and certified by an officer of the Lessee) proving to be fraudulent, untrue,
incorrect, inaccurate, misleading, unreasonable or insufficient in whole or in part, (ii) the Lessee, or any
officer, employee, agent of counsel thereof, failing to state any material fact in connection with the
obtaining. of such Ruling, (iii) the Lessee, or any officer, employee, agent or counsel thereof, taking or
failing to take -any action whatsoevé; (including, without limitation, any action in respect of the Lessee’s
income tax returns) which is inconsistent with or in contravention of any of the matters set forth in such
Ruling or which constitutes a breach of any representation or warranty'set forth in clauses (f) and (g) of
Section 14 hereof, then the Lessee shall pay to the Lessor, as part-of the purchase price under Section 16.1
hereof, the amount of any damages, including any Loss of Tax Benefits not otherwise provided for by
. payment of the amounts specified.in Section 16.1 hereof (but not exceeding in any event the excess of the

- amount (hereinafter the “Maximum Purchase Price™) provided for in Schedule D attached hereto and
made a part hereof over the amount provided for in Schedule C, both amounts being determined with
respect to the applicable ltem or Items of Equipment in respect of which there is a Loss of Tax Benefits and
as of the date of payment under Section 16.1 hereof), which have resulted in material part from any of the
matter$ referred to in the preceding clauses (i), (ii) or (iii) hereof; provided, further, however, that
neither the Lessor nor the Trustor shall be entitled to such damages unless it shall, upon the occurrence of ,
either of the events contemplated by Section 16.1(a) or Section 16.1(b) hereof, promptly give the notices
contemplated by, and thcfwisc proceed in accordance with, Section 16.1 hereof. Under no circumstances
shall the Lessee have any responsibility to the Lessor or the Trustor for the tax consequences attributable
to any period prior to the issuance of such Ruling (except as for tax consequences resulting from a breach
of any representation or warranty set forth in clauses ({) and (g) of Scction 14 hereof) or, if such Ruling is
not issued, to any period whatsoever; provided, however, that this sentence shall not affect the Lessee’s
obligations to purchase the Equipment under Section 25.1 hereof.

16.3. Contest of Loss of Tax Benefits. In the event that the Lessee requests that a Loss of Tax
Benefits be contested (or.in the event that the parties shall mutually agree 1o such contest), (a) the Trustor
agrees to take such action in respect to such contest as the Lessee shall reasonably request in writing from
time to time and to keep the Lessee informed as to the progress of such contest, but only if the Lessee shall
have (1) made provision to reimburse the Trustor in a manner satisfactory to it for the Lessee’s share (as
provided in Section 16.4 hercof) of all reasonable costs and expenses (including, without limitation, legal
fees and expenses) which the Trustor may incur in connection with such contest and (ii) in the event that
the Lessee shall have requested the Trustor to contest a Loss of Tax Benefits (with which request the
Trustor does not agree), furnished the Trustor with an opinion of independent tax counsel, reasonably

" satisfactory to the Trustor, to the effect that a reasonable defense exists to such claim and (b) the Lessee
shall have the right to approve counsel for the Trustor, which approval shall not_be unreasonably
withheld: provided, however, that the Trustor, at its sole option, may forego any and all administrative
appeals, procecdings, hearings and conferences with the Internal Revenue Service in respect of such



contest and may, at its sole option, either pay the tax claimed and sue for a refund in the appropriate
United States District Court or the United States Court of Claims, as the Trustor shall elect, or contest such
claim in the United States Tax Court, considering, however, in good faith such request as the Lessee shall
make concern'ing the most appropriate forum in which to proceed.

16.4. hpcnsc In the event that the Lessor or the Lessee, as the case may be, shall have given notice
requesting a contest of a Loss of Tax Bcncf[s to. which decision the other party does not agree, the party
requesting such contest shall bear the full expense of such contest, except that, if the position of the party
requesting such contest shall be sustained, the other party shall reimburse the party requesting such contest
for one-half of the reasonable expenses of such contest. In the event that both the Lessee and the Lessor
shall mutually agree that such Loss of Tax Benefits shall be contested, the cxpcnses of such contest shall be
borne cqually by the Lessor and the Lessce. : :

SECTION 17. EVENTS OF DEFAULT.
(a) The following shall be events of default hereunder:

(1). Default, and continuance thereof for 15 days, in the paymem of any rent or other amount
'hcrcunder or under the Other Leases; :

{ii) The Lessee shall, for more than 30 days after the Lessor shall have demanded in writing
thereof, fail or refuse to comply with any covenant, agreement, term or provision of this Lease, the
Other Leases or of any agreement entered into concurrently herewith relating to the financing of the
Equipment, on its partto be kcpt or-performed or to make provision sausfactory to.the LLSSOT for such
compliance;

(lu) Any reprcsentauon or warranty made by the Lessee ‘in thJS Lease or the Other Leases is
untrue in any material respect, or any statement, report, schedule, notice, or other writing furnished by
the Lessee to the Lessor in connection herewith or therewith is untrue in any material respect, on the
date as of which the facts set forth are represented, warranted, stated or certified;

(iv) A petition for reorganization under Section 77 of the Bankruptcy Act, as now constituted or
as said Section 77 may be hereafter amended, shall be filed by or against the Lessee and, unless such
petition shall have been dismissed, nullified, stayed or otherwise rendered ineffective ( but then only so
long as such stay shall continue in force or such ineffectiveness skgll continue), all the obligations of
the Lessee under this Lease shall not have been duly assumed in writing, pursuant to a court order or
decree, by a trustee or trustees appointed (whether or not subject to ratification) in such proceedings
in such manner that such obligations shall have the same status as obligations incurred by such trustee
or trustees, within 30 days after such appointment, 1f any or 60 days after such petition shall have
been filed, whichever shall be earlier; »

(v) Any other proceeding shall be commenced by or against the Lessee for any relief under any
bankruptcy or insolvency law, or law relating to the relief of debtors, readjustments of indebtedness,
reorganizations, arrangements, compositions or extensions (other than a law which does not permit
any readjustment of the rents and other amounts payable hereunder), and, unless such proceedings
shall-have been dismissed, nullified, stayed or otherwise rendcred ineffective (but then only so long as
such stay shall continue in force or such ineffectiveness shall continue), all the obligations of the
Lessee under this Lease shall not have been duly assumed in writiag, pursuant to a court order or
decree, by a trustece or trustees or receiver or receivers appointed (whether or not subject to
ratification)) for the Lessee or for its property in connection with any such proceedings in such manner
that such obligations shall have the same status as obligations incurrzd by such trustee or trustees or
receiver or receivers, within 30 days after such appointment, if any, or 60 days after such proceedings
shall have becn commenced, whichever shall be earlier;

(vi) The Lessee shall make or permit any unauthorized assignment or transfer of this Lease or
any interest hercin or any unauthorized transfer of the right to possession of any Item of the
Equipment; or

(vi1) The Government Guaranty shall, for any reason, cease to be in full force and effect.
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When usced herein, unless the context otherwise requires, the term “event of default’ shall mean any event
described in the foregoing clauses (i) through (vii) and the term “event which might mature into an event
of default” shall mean any event which with the lapse of time, or with notice to the Lessee and lapse of
time, would constitiste an event of default. To the extent of its knowledge thereof, the Lessee shall give the
Lessor prompt notice of any event of defuult or of any event which might mature into an event of default.

(b) Upon the happening of anevent of dcfault the Lessor shdll ((‘xcgpt to the extcnt otherwise
requnrcd by law} be entitled to:

(1) proceed by appropriate court action or actions to enforcc performance by the Lessee of the
apphc‘lblc, covenants and-terms of this Lease or to recover damages for the breach 1hcreof,

(2) repossess dny or all ltems of Equipment without prqudlce to any remedy or claim heremaﬂcr .
referred -10;

(3) clcct to sell any or all lrems of Equipment, after giving 39 days’ notice to the Lessee, at one or -
more public or private sales and recover from the Lessee as liquidated damages for the Lessee’s
default hercunder an amount equal to the amount, if any, by which (A) the sum of (1) the aggregate
Casualty Value of such Items of Equ1pmem on the date such notice is given, (ii)-all rent owing or
accrued hercunder to and including the date such notice is given, (iii) all costs and expenses
(including sules tax) reasonably incurred in searching for, taking, removing, keceping, storing,
repairing, re-toring and selling such ltems of Equipment, (iv) ali other amounts owing by the Lessee
hereunder, ‘whether as additional rent, indemnification or otherwise, and (v) all reasonable costs and
expenses, inciuding (without limitation) legal fees and expenses; incurred by the Lessor as a result of
the Lessec's default hercunder, exceeds (B) the amount received by the Lessor upon such public or
private sals of such Items of Equipment;

-(4) upon nutice to the Lessee receive prompt payment from Lessee of an amount equal to the
aggregate Casualty Value on the rental payment date next preceding the date such notice is given of
all ltems of Equipment which have not been sold by the Lessor pursuant to clause (3 ) above plus, to -
the extent not otherwise, recovered from the Lessee pursuant to said clause (3) above, (i) any rent
owing or accrued hereunder to and including the date such notice is given, (ii) all costs and expenses
reasonably incurred-in searching for, taking, removing, keeping, storing, repairing and restoring such
Iems of Equipment, (iil) all other amounts owing by the Lessee nereunder, whether as additional
rent, indemnification or otherwise, and (iv) all reasonable costs und expenses, including (without
limitation) legal fees and expenses, incurred by the Lessor as a result of the Lessee’s default
hereunder: provided that upon receipt of payment in full of such amount, the Lessor shall deliver to

. the Lessee a bill of sale for lhc, Items of Equipment then subject to this Lease as provided in Section
23.1 hcrcol

(5) by notice to the Lessee declare this Lease terminated: without prejudice to the Lessor’s rights
in respect of obligations then accrued and remaining unsatisfied; or

(6) avail itself of any other remedy or remedies provided for by any statute or otherwise.
available at Jaw, in equny or in bankruptcy or insolvency proceedings.

The remedies herein set forth or referred o shall be cumulative. The rcfcrcnccs to additional rent in
clauses (3) and (4) of this paragraph (b) shall cach include, without Limitation, interest at the Overdue
Rate (as defined in the Conditional Sale Agreement), to the date of receipt by the Lessor of the amount
payable under said clause, on installments of rent owing hercunder to and including the rent payment date
immediately preceding the date on which notice is given under said ciause, from the respective due dates
of such installments, and interest at said rate on all other reasonable costs, expenses and losses for which
the Lessor is entitled to payment under said clause from the respective dates incurred by the Lessor.

It is agreed that the rights and rumdm of the Lessor hercunder shall be subject to the rights and
remedies of the Vendor. -
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SECTION 18 RETURN OF FQUIP;\‘IF"\"]'- UPON DEFAULT.

18.1. Lessee's Duty to Return, If the Lessor shall terminate this Lca%c. pursuant to Section 17 hereof,
the Lessee shall forthwith. make the Equipment available 10 the Lessor and store dnd transport the
Equipment as pmnd :d in Scumn 13 hereof.

18.2. Specific Performance. The making available, storage and transporting of the Equipment as
provided in this Section 18 are of the essence of this-Lease. and, upon application to any court of equily
having jurisdiction in the premises, the Lessor shall be entitled 102 decree against the Lessee requiring
spccnﬁc performance of the covenants of the Lessee to 'so make available, store and transport the
Equipment. :

18.3. Lessor Appointed Lessee’s Agent. Without in any way limiting the obligatons of the Lessee
under the foregoing provisions of this Section 18, the Lessee (to the extent of its corporate power) hereby
irrevocably appoints the Lessor as the agent and attorney of Lessee, with full power and authority, at any
time while the Lessce is obligated to make available any Items of Equipment to the Lessor pursuant to
Section 17 hereof, to demand and take possession of such Item in the name and on behalf of the Lessee
from whomsocver shall be at the time m possession of such lem.

SECTION 19. ASSIGNMENTS BY LESSOR; SUCCESSOR TRUSTEES.

19.1. Assignments by Lessor. The benefits of this Lease shall be assignable (but only as an entirety)
by the Lessor withwout the consent of the Lessee to a single institutional corperate agent or trustee acting for

institutional corp:orate lenders, or to a single institutional corporate lender, of recognized standing, or 10 -

any agency or ms(runnntdmy of the United States Government, but the Lessee shall be under no
obligation to any assignee of the Lessor except upon written notice of such assignment from the Lessor,
provided that any such assignment by the Lessor (other than to the Vendor as collateral security) shall
make appropriate provision for the assumption by the assignee of the obligations of the Lessor under the
Sale and Leasc Back Agreement. Upon notice to the Lessee of any such assignment the rent and other
sums payable by the Lessee which are the subject matter of the assignment shall be paid to the assignee at
the place and in the manner set forth in Section 2.3. Without limiting the foregoing, the Lessee further
acknowledgces and agrees that (i) the rights of any such assignee in and to the snms payable by the Lessee
under any provisions of this Lease shall not be subject to any abatement whatsoever, and shall not be
subject to any defense, set-off, counterclaim or recoupment whatsoever whether by reason of or defect in
the Lessor’s title (except for any defect or failure of title resulting from acts or omissions of the Lessor), or
any interruption from whatsoever cause (other than from a wrongful act of the Lessor or the assignee) in
the use, operation or possession of the Equipment or any part thercof, or any damage to or loss or
destruction of the Equipment or any part thereof, or by reason of any other indebtedness or hability,
howsoever, and whenever arising, of the Lessor to the Lessee or to any other person, firm or corporation or
to any governmcnial authonity or for any cause whatsoever, it being the intent hercof that, except as
aforesaid, the Lessce shall be uncondivionally and absolutely obligated to pay the assignee all of the rents
and other sums which are the subject matier of the assignment, and (ii) the assignee shall have the sole
right (except as otherwise provided in such assignment) to exercise all rights, privileges and remedies
(either in‘its own name or'in the name of the Lessor for the use and benefit of the assignee) which by the
terms of this Lease are permitted or provided to be exercised by the Lesser. The term “Lessor” as used in
this Lease shall mean the original Lessor, any permitted assignee and any successor trustee appointed in
accordance with the provisions of Section 19.2 hereof.

19.2. Successor Trustees.. The Lessee agrees that in the case of the appointment of any successor
trustee in accordance with the terms of the Trust Agreement, such successor trustee shall, upon written
notice of such appointment to the Lessee by the Lessor, succeed to all the rights, powers and title (subject
to the obligations) of the Lessor hereunder, without the necessity of any consent or approval by the Lessee

- and without in any way altering the terms of this Lease or the Lessee’s obligations hereunder. One such

appointment of a successor trustee shall not preclude the further appointment of successor trustees. Any
successor trustee shall be a bank or trust company incorporated under the laws of the United States or of
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any state thereof, having its principal place of business in the United States of America and having a
combined capital and surplus of at least $100,000,000 and a member of the Federal Reserve System.

19.3. Successor Trustors. The Lessor agrees that the Trust Agreement shall contain irrevocable
provisions such that any successor Trustor or Trustors thercunder shall be limited to corporaticns which are
_ (a) formed under the laws of the United States or of any state thereof and (b) financial institutions, or

financing corporations, of recognized standing.

- SECTION 20. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

20.1. Lessee's Rights to the Equipment. So long as the Lessec shall not be in default under this
Lease, the Lessce shall be entitled to the possession and use of the Equipment in accordince with the terms
.of this Lease, but, subject to Section 20.2 hereof, without the prior written consent of the Lessor, the Lessce
shall not assign, transfer or encumbser its leasehold interest under this Lease in any of the Equipment. The
Lessee shall not, without the prior written consent of the Lessor, part with the possession or control of, or
suffer or-allow. to puss out of its possession.or control, any of the Equipment, except to the extent permitted
by the provisions of Section 20.2 hereof. ' '

20.2. Use and Possession by Lessce. So long as the Lessee shall not be in default under this Lease,
the Lessee shall he entitled to the possession and/or use of the Equipment (by itself or by others on its
behalf) in accordance with the terms hereof upon the rail lines over whxch the Lessee conducts, or has
conducted for 1, nul passenger service.

. 20.3. Mcrgur, Consolidation or Acquisition of Lessee. Nothing in this Section 20 shall be deemed to
restrict the righ: of the Lessee to assign or transfer its leasehold interest under this Lease in the Equipment
or possession of the Equipment to any corporation, governmental agency or other entity ( which shall have
duly assumed the obligations hereunder of the Lessee) into or with which the Lessee shall have become

-merged or consolidited or which” shal] have acquired the property of the Lessce as an entirety or
substannally as'an Lnurety

SECTION 21. INSURANCE.

* 21.1. Lessee's Covenant to Carry Insurance. The Lessee will cause to be carried and maintained at
‘all times and at its own expense during the term of this Lease physical damage and public liability
insurance covering the Equipment in the name of the Lessor, the Vendor and the Lessee (as their interests
may appear) in such form as is commonly maintained on comparable equipment by companies similarly
situated. In all events the Lessee will cause to be carried and maintained in the name of the Lessor, the
Vendor and the Lessce (as their interests may appear) insurance against all risks of physical damage to the
Equipment as provided under a standard all-risk policy. Such insuraace policy or policies shall provide
that all Josses thereunder will be adjusted with the Lessee, the Vendor and the Lessor and will be payable
~to the Lessor, the Vendor and the Lessce as their respective interests shall appear. It is agreed that the
standard all-risk ‘policy shall provide coverage of at least $5,500,000. and may provide for a deductible of
not more than $500,000, with respect to any one loss, and that the public liability policy shall provide
coverage of at least $40,000,000, and may provide for a deductible of not more than $2,000,000, with
respect to any one loss. Any net insurance proceeds as the result of insurance carried by the Lessce
received by the Lessor in respect of ltems suffering a Casualty Occurrence shall be deducted from the
amounts payable by the Lessce 10 the Lessor in respect of Casualty Occurrences pursuant to Section 1
hereof. If the Lessor shall receive any such net insurance proceeds after the Lessee shall have made
payments pursuant to Section 11 hereof, without deduction for such net insurance procceds, the Lessor
shall pay such proceeds to the Lessee up to an amount equal to the Casualty Value with respect to an Item
paid by the Lessee and any balance of such proceeds shall remain the property of the Lessor.

21.2. Evidence of Insurance. The policies of insurance requircd under this Section 21 shall be valid
~and enforceable policies issued by insurers of recognized responsibiiity: reasonably acceptable to the
Lessor.” Upon the execution of the first Certificate of Acceptance, and thereafter not less than 10 days prior
to the expiration dates of any expiring policies theretofore furnished under this Section 21, originals of the
policies and satisfactory evidence of the payment of premiums thereoa shall be delivered by the Lessce to
the Lessor except that the Lessor may aceept copics of the policies and certificates of insurance in lieu of
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original policics. Such policics may be blanket policies covering other equipment not covered by this
Lease, provided that any blanket policy shall in an accompanying certificate of insurance or rider
specifically designate the ltems of Equipment as being included therein and covered thereby to the full
extent of the amounts herein required and shall name the Lessor and the Vendor as insured parties
thereunder with respectto such Items of Equipment. All such policies shall contain an agrecment by the
insurers that such policics shall not be cancelled without at least 10 days’ prior written notice to the Lessor
and the Vendor and that the insurer will give notice to the Lessor and the Vendor in the event of
nonpaymeat of premiums by the Lessec when due.

SECTION 22. l'\!"l PRFST ON OVYERDUE RENTALS AND AMOUNTS PAID BY LESSOR.

Anythmg 1o the contrary herein contained notwnhstandmg, any nonpaymcnt of rentals due
hereunder, or amounts reasonably expended by the Lessor on behalf of the Lessee, shall result in the
obligation on.the part of the Lessee to pay also, as additional rent -hercunder, an amount equal to the
Overdue Rate (as defined in the Conditional Sale Agreement) on the overdue rentals and such amounts so
expended for the period of time during which they are overdue or expended and not repaid.

SECTION 23. OPTIONS TO PURCHASE AND RENEW.

-23.1. Option to .Purchase. Pfovided that the Lessee is not in dcfault, the Lessee shall have the
following option 10 purchase: : "

(a) ThL Lessce shall havc the rxght to purchase all but not less than all of the Equxpmcnt at the
expiration of the term of this Lease (including any renewal term) a* a price equal to the “fair market
value” (as hereinaflter defined). The Lessee shall give the Lessor notice 180 days prior to the end of
the term of its glection to exercise the purchase option provided for in this Section. Payment of the

“option price shall%e made at the place of payment specified in Section 2 hereof in funds then current
against delivery of a bill of sale transferring and assigning to the Lessee all right, title and interest of
the Lessor in and to the Equipment and containing Lessor’s Warranty, but without any other
representation or warranty, express or implied, as to the condition of the Equipment or any other

matters. . Notwithstanding the giving of notice by the Lessee as aforesaid, the Lessee shall not be
oblfga!cd 1o purchase the Equipment if the Lessee shall advise the Lessor within 15 days after the
determination of the option price under this Section 23.1 that the Lessee has decided not to purchase
the Equipment. '

(b) The “fair market value™ shall be an amount mutually agreed upon by the Lessor and the
Lessee; provided that if the Lessor and the Lessee are unable to agree upon the fair market value of
the Equipment within 30 days after receipt by the Lessor of the notice of the Lessce’s election to
exercise the purchase option, the fair market value shall be determined by an appraiser sclected by
mutual agreement of the Lessor and the Lessee. If the Lessor and the Lessee are not able to agree
upon an appraiser, or if the fair market value is not so determined within 90 days after receipt by the
Lessor of the Lessee’s election to purchase the same shall be determined by American Appraisal

- Company or its successor. Costs incurred in connection with any such appraisal shall be borne equally
‘by the Lessor and the Lessee.

(c) Therc shall be deducted from the option price payable hereunder an amount equal to the
portion of the fair market value of the Equipment which is atiributable to modifications (as
hereinafter defined) to the Equipment which resulted in an increase in the fair market value of the
Equipment, determined as above provided, as of the date of determination, as compared with the fair
market value the Equipment would have had, as of the date of determinaton, without such
modifications, determined as above provided. *Modifications” chall mean any one or more
change(s) to an Item of Equipment not included in normal repairs, maintenance and replacements
required by Section 8 hereof and the initial cost of which (including installaton) shall in the
aggregate have exceeded $5,000. The term “fair market value of the modifications” shall mean, when
used elsewhere in this Lease, the portion of the fair market value of an Item of Equipment wthh is
attributable 1o modifications, dctc.rmmul as aforesaid.
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(d)- Unless the Lessee has given the Lessor 180 days’ notice as required in connection with
exercise of the foregoing option, all the Equipment lhcn Iuscd hcrcunmr shall be returned to the
Lessor i in dLLOfddn(.e wnh Section 13 hercof.

Nowwithstanding any election of the Lcsscc to purchase, the provisions of Secuon 11 hereof shall continue

in full force and effcct until the date of purchase and the passage of owncership of the Equipment purchased
by the Léssec upon the date of purchase unless the purchase price has been agreed upon by the partes
pursuant to this Section 23, in which event such purchase price sh_all\governA

23.2. Option to Renew. Prowded thal the Lessee is not in dcfau!t the Lessee shall have Ihc following
rencwal options:

(a) The Lessee shall have the option to renew and extend this Lease as to such Iiems of
Equipment as it may elect for four additional renewal terms of one year each upon and subject to the
terms and conditions herein contained for the original term of this Lease excepting only that the
Periodic Rent for cach such renewal term, which shall be payable semiannually in arrears during each
such term, shall be an amount equal to the “fair market rental value™ (as hereinafter defined ) of such
Equipment. Euach such renéwal term shall commence immediately upon the expiration of the
preceding term. The Lessee shall give the Lessor notice not less than 90 days prior to the end of the
original term or of the then current renewal term of its election to exercise any rencwal option
provided for by this Section 23.2. Notwithstanding the giving of any notice by the Lessce as
aforesaid, the Lessee shall not be obligated to renew and extend +his Lease for the renewal term
covered by such notice if the Lessce shall advise the Lessor within 45 days after the determination of
the rental for such renewal term under this Section 23.2 that the Lessce has decided not to rent the

. Equipment-for smh rcncwal term.

(b) The *“fair market rental,value” shall be an amount mutually agreed upon by the Lessor and
- the Lessee; provided that if the Lessor and the Lessee are unable.to agree upon the fair market rental
value of the Equipment within 30 days afier receipt by the Lessor of the notice of the Lessee’s election
1o exercise any renewal option, the fair market rental value shall be determined by an appraiser
selected by mutual agreement of the Lessor and the Lessee. Ifthe Lessor and the Lessee are not able
to agree upon an appraiser, or if the fair market rental value is not so determined within 60 days after
receipt by the Lessor of the Lessee’s election to renew, the same shall be determined by American
Appraisal Company or its successor. Costs incurred in corinection with Jny such appraisal shall be
borne equally by the Lessor and the Lessee.

(¢) There shall be deducted from the rental payable hereunder for any renewal term an amount
equal to the portion of the fair market rental value of the Equipment which is attributable to
modifications o the Equipment which resulted in an increase in the fair market rental value of the
Equipment, determined as above provided, for such renewal term, as compared with the fair market
rental value the Equipment would have had, for such renewal term, without such modifications,
determined as above provided.

SECTION 24 CONCERNING THE LESSOR.

It is expressly understood and agreed by and between the parties hereto. anything herein to the
contrary notwithstanding, that cach and all of the representations, covenants, undertakings and agree-
ments herein made on the part of the Lessor, while in form purporting 1o be the representations, covenants,
undentakings and agreements of First Security Bank of Utah, National Association, are nevertheless each
and every onc of them made and intended not as personal representations, covenants and undertakings
and agrecments of it in its individual capacity as a national banking association or for the purpose or with
the intention of binding it in its individual capacity as a national banking association but are made and
intended for the purpose of binding only the separate and distinct trust estate of the Subtrust of the Trustor
created under the Trust Agreement (a true copy of which Trust Agreemerit has been delivered by the
Lessor 1o the Lessee, initialled for identification by an Authorized Officer of the Lessor ), the Trustee under

17




e

such Trust Agreement is the Léssor hercunder. and this Lease is executed and delivered by First Sceurity
Bank of Unih. Navonal Association, not in 1its own right but solely in the excreise of the powers conferred
upon it as trustee under the Trust Agreement; and no liability or responsibility in its individual capacity as
a national hanking associstion is assumed by nor shall at any time be -asserted or enforceable aguinst said
Association or any Incorporator or any -past. present or future subscriber o the capital sk of suid

-Association, on account of this Lease or the Sale and Lease Back Agreement or on account of uny

representation. covenant, undertaking or agreement of said Association in this Lease or the Sale and Lease
Back Agreement contained, either expressed or implied, all such individual hability s a national hanking
association. it any. heing expressly waived and released by the Lessee herein and by «ll persons claiming
by. through or under the Lessee; excepting, however, that the Lessee or any person claiming by, through or
under it, making claim hereunder, may look 10 the trust estate of the Trustor’s Subtrust for sutisiuction of
the same.. Except as provided in Section 26.10 hercof, each representation, covenant, undertaking end
agreement herein made on the part of the Lessor (including, without limitation, the Lessor’s Warranty set
forth in Section § hereof), foriitself or for the Trustor, shall be deemed to have becn made by the Trustor,
as well as by ihe Lessor. The Lessor hereby represents to.the Léssee that it-has full and irrevocable power
and authority to bind the Trustor in accordance with the preceding sentence.

"SECTION 25. MANDATORY PURCHASE OF ITEMS OF EQUIPMFNT BY LESSEE UNDER

~ CERTAIN CONDITIONS.
25.1. Purchdse on or before July 31, 1975, If on or before July 14, i975:

(a) The Tnternal Revenue Service for any reason whatsoever ( other than a default by the Lessor

- under its obligation set forth in Section 25.6 hereof) shall not have issued to the Trustor or any

successor acquiring the interest of the Trustor prior to the delivery of the Items of Equipmient and the

. Lessee a favorable tax ruling or supplememal ruling (which shall not have been affected by any

Change in Tax Law which in the reasonable written opinion of Messrs. Foley & Lardner (a copy of

which opinion shall be furnished to the Lessee) might reasonably be expected to preclude the Trustors

from claiming tax benefits on a basis that is at least as favorable as that to which the Trustors would
be entitled under such ruling) to the effect that '

. The Subtrust of the Trustor created by the Trust Agreement will be a grantor trust under
Secuon 671 of the Code and the Trustor shall take into account in computing its respective taxable
income and credit all items of income, gain, loss. deduction, or credit of its Subtrust.

2. Trustor will be constdered the owner, lusqor and original user of the Equipment acquired by its
Subtrust.

3. The Subtrust of the Trustor created by the Trust Agreement will have a cost basis in the
Equipm'em for purposes of computing the investment credit and depreciation deductions with respect
thereto which will include the Acquisition Cost and all other items properly mdudad under Section
1012 of the Code.

4. The Trustor may elect to use the Class Life Asset Depreciation Range System pursuant to

Scction [67(m) of the Code and Regulation 1.167(a)-11 and may elect either the “modified half-

" year” or the “hidll-year” convcmi'oh“pursuant to Regulation 1.167(a}-11(c)(2). If the Trustor elects

the Class Life Asset Depreciation Range System, the Equipment acquired by the Trustor’s Subtrust

will be included in that election as though it had been acquired directly by the Trustor, and the

clection by any of the Trustors will not affect the equipment acquired by any of the other Trustors’
Subtrusts.

5. The Equipment falls within Asset Guideline Class 00.25 of Revenue Procedure 72-10, LR.B.
1972-8, 13, and may be assigned an asset depreciation period of 12 years.

6. If the Trustor elects to use the Class Life Asset Depreciaton Range System, 1t may compute
depreciation deductions with respect to the Equipment acquired by its Subtrust using a method of
depreciation consisting initially of the declining balance method using a rate not exceeding twice the
straight hne rate and thereafter may switch to the sum of the years digits method and thereafter to the
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straight linc method without the consent of the Comimissioner, pursuant to Section 167(m) of the
Code and Treasury Regulation Section 1.167(a)-11.

7. Since neither the Lessor nor the Trustor will elect to treat the Lessee as having acquired the
Equipment pursuant to %cclion 48(d) of the Code, the Trustor, pursuant 10 Section 38 of the Code,
will be entitled 10 take into account the investment credit with respect to the entire cost buasis of the
Equipment acquired by its Subtrust.

8. The Trustor will be entitled to take into account its proporticnate share, based on its Subtrust

of the amounts paid or accrued as interest with respect.to the Conditional Sale Indebtedness and the

“interim loun to the Lessor referred to in Section 1.OI(f) of the Trust Agreement pursuant to Qecuon
163(a) of the Code.

9. The Lease is a true lease under which the Lessee is the lessee and the Lessee may deduct the
rental payments made under the Lease pursuant to Section 162(a){3) of the Code; or

(b) The Lessee shall not have arranged for long-term. institutional lenders (the “long-term
institutional. lenders™) to adquire from the Vendor (and the long-term institutional lenders shall not
have acquired) the interest of the Vendor under the Conditional Sale Agreement at a price cqual to
the unpaid.Conditional Sale Indebtedness, all on such reasonable terms and conditions (including any
amendments to this Lease and the Conditional Sale Agreement, approved by. the Administrator and
the Secretary of the Treasury, to reflect the interest rate to be paid to the long-term institutional
lenders, and any other documents executed in connection with this Lease and the Conditional Sule
Agreement, which may reasonably. be required) as shall be reasonably satisfactory in form and
subsmnu to such institutional lcndcrs and to the Lessor;

then lhc Lessee hereby unconditiona)ly agrees that it will,-on or before July 31, 1975, purchuse from the
Lessor each ltem of Fquipment theretofore delivered hereunder to the Lessor by paying to the Lessor, at
the office of the Lessor in Salt-Lake City, Utah, in immediately available funds, an amount cqual to the
sum of the following: (i) the aggregate Acquisition Cost for all of the Items of Equipment under this
Lease, (i) the aimount of all fees and expenses payable to the Lessor, for its services as Trustee under this
Lease, (iii) the amount of all out-of-pocket expenses (including an amount equal to ' of 1% of the
Condmondl Sale Indebtedness which long-term institutional lenders have committed to acquire and all
attorney% fees (not to exceed $7,500 in the aggrégate under this Lease and the Other Leases) and
disbursements and the cost of printing all documents) reasonably incurred by the Lessor in connection
with the transacuon contemplated by this Lease and the Other Leases. and (iv) any rent accrued and
unpaid to the date of such purchase.

{¢) The Lessee shall cerufy to the Lessor in writing that, in the judgment of the Lessee, the
conditions set forth in this Section 25.1 cannot be complied with on or before July 14, 1975, then at
any time on or before July 31, 1975, the Lessee may, on not less than 10 days’ prior notice 10 the
Lessor, require the Lessor to sell (o the Lessee each Item of Equipment theretolore delivered
hereunder to the Lessor for the purchase price dclermmed in accordance with the provisions of this
Section 25.1.

25.2. ‘ Purchase of Items of Equipment by Lessce after Term Lease Commencement Date. If, at any
time on or after the Term Lease Commencement Date, the Lessor shall, by reason of the application of

‘Section 17(a)(vii) hereof, be entitled to proceed under Section 17(b) hereof, then the Lessee hereby

unconditionally agrees that it will, upon the written request of the Lessor, purchase from the Lessor the
Equipment by puaying to the Lessor, as the purchase price therefor, within 10 days after such written
request, at the office of the Lessor in Salt Lake City, Utah, in immediately available funds, an amount
equal to the sum of (i) the aggregate Casualty Value (as determired as of the rent payment date
coincident with or néxt preceding the date of payment under this Section 25.2) for all of the Equipment.
(11) any rent acerued and unpaid on the Fquipment 10 and including the date of such payment under this
Section 25.2 and (i) any other amounts owing by the Lessee 1o the Lessor hereunder. -

25.3. Borrowing on Guaranty. The Lessee agrees, if it shall become necessary, to obtain the -funds for
any purchase required under Section 16 hereof or this Section 25 by using the guaranty authority of the
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Secretary of the Dgp irtment of Transportation which has been set aside for such purposc pursuant tc the

~ Government Guaaranty.

"25.4, Conveyance by Lessor. On the date of any purchase of an Item of Equipment as above
provided 1n this Section, the Lessor will 3ell such Item of Equipment to the Lessee by delivering to the
Lessee, without representation or warranty of any kind, express cr implied (other than Lessor’s
Warranty ), a bill of sale covering such Equipment purchased by the Lessee. Any cost, expense or sales or
use tax incurred by the Lessor or the Lessee, in connection with the sale and purchase of such Equipment,
shall be paid by the Lessee, and the Lessor shall have no.duty or liability whatsoever with respect to such
sale and purchase except as expressly provided in the preceding sentence hercof. In the case of each such
Item of Equipment purchased by the Lessee, the Lessee shall be liable for all of its indemnities under
Sections 6 and 10.2 hercof with respect.to such Equipment as to events occurring prior to, but not after, the
date of such purchase. '

25.5. Satisfaction of Obligation to Pay Casualty Value. If the Lessee shall purchase the Equipment
pursuant to this Section 25, it shall have the right to satisfy any obligation it may have to pay Casualty
Value for the Equipment because of the happening of a Casualty Occurrence by purchasmo such
Equipment in accordance with the terms of this Section 25.

25.6. lnterml Revenue Service Rulmg The Lessor shall, as promptly as précticable prepare and file
a request for the Internal Revenue Service ruling and supplements thereto as necessary referred to in
Section 25.1 hereof, and cach of the Lessor and Lessee shall use its reasonable efforts to cause such ruling
to issue at the cuifiest practicable date and shall keep each other reasonably informed as to the status of
such request. '

SECTION 26. - MISCELLANEOUS.

26.1. Fces. The Lessor and the Lessee agree that there has been no third party, other than ITEL
Leasing Corporation and Salomon Brothers, involved as agent, broker or finder in connection with this
Lease, and the Lessce indemnifies the Lessor and the Trustor from liability for fees, commissions or other
claims of any agent, broker or finder, acting pursuant to purported authority granted by the Lessce, made
upon the Lessor or the Trustor and the Lessor and the Trustor indemnifics the Lessee from liability for
fees, gommission§ or other claims of any agent, broker or finder, acting pursuant to purported authority
granted by the Lessor or the Trustor, made upon the Lessee, except in each case for the fee payable to
ITEL Leasing Corporation and Salomon Brothers. The payment of such fee shall be the sole responsibility
of the Lessor and the Lessor hereby agrees 1o pay such fee. : ‘

26.2. Lessor is Owner. This Lease shall constitute an agreement of lease, and nothing herein shall be
construed as conveying to the Lessee any right, title or interest in any Item of Equipment except as a lessee
only. The Lessor and the Lessce agree that for all Federal, state and lozal income tax purposes the Lessor,
on behalf of the Trustor with respect to its separate and distinct Subtrust, will be the owner and lessor of
the Equipment and that the Lessee will be the lessee. In addition, nothing contained herein shall be
construed as an election by the Lessor or the Trustor to treat the Lessee as having acquired any Item of
Equipment for purposc,s of the investment credit allowed by Section 38 of the Code, and the Lessor the
Trustor and- the Lesse¢ agree that they will not make such an election.

26.3. Trustce's Fees. The Lessec agrees to pay the Lessor’s fees and reasonable expenses, as trustee
under the Trust Agreement, for the acceptance and administration of the trust, and the reasonable fees and
expenses of the agent for the long-term institutional lenders. The Lessee will reimburse the Lessor and the
agent for such fees and expenses promptly upon notice from the Lessor and the agent of the amount
thereof. Itis agreed that the Lessor’s fee for acceptance of the trust and administration shall be equal to ¥
of 1% of the aggregate puymcms’ required by Article 3 (a) of the Sale and Lecase Back Agreement,
together with reasonable attorneys’ fees for counsel for the Lessor, which ﬁ cs shall not exceed $500 in the
aggregate under this Lease and the Other Leases.

26.4. Action by Lessce. F.xccpt.as otherwise specifically provided herein, any provision in this Lease
that the Lessee shall take any action shall require the Lessee to do so.at its sole cost and expense.
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26.5. Lessor’s Right to Perform. If the Lessce fails to make any payments required by this Lease, or
to perform any of its other obligations contuined herein, the Lessor may itself, but shall not be required 1o,
make any such payments or perform any such obligations. The amount of any such payment and the
Lessor’s reasonable costs and -expenses, including (without limitation) legal fees and expenses in
conneéction thérewith and with such performance, shall thereupon be and become payable by the Lessee 1o
the Leéssor upon demand. ,

26.6. Opmmn of Lcssor s Counsel. Thc Lessee shall not be obligated 1o sell any Item of Equipment
to_be sold by the Lessec under the Sale and. Lease Back Agreement, and to lcase such hem of Equipment
hercunder, unless, on the date of such purchase the Lessee shall have been furnished with a favorable
opinion of counse for the Lessor, dated as of such date, o the effect that this Lease, the Sale and Lease
Back Agrcement and the Government Guaranty have been duly authorized, exccuted and delivered by the
Lessor and constitute the legal, valid and binding obligations of the Lessor cnforceable against the Lessor
in accordance with their respcctivc terms, subject as to any limitations as to enforceability imposed by
bankruptcy, insolvency, reorgamzauon moratorium or other similar laws dﬂ'ccung the enforcement of
creditors’ rights generally. : :

26.7. Notices. Any notice or other communication hereunder shall be in writing and, if mailed, shall
be deemed to be given on the second day after it is sent by registered or certified mail, postage prepaid,
".and addressed: (1) if to Lessce, at 955 L’Enfant Piaza North, S.W., Washington, D.C. 20024, Attention:
Secretary, (i) if to Lessor, at 79 South Main Street, Salt Lake City, Utah 84111, Auention: Trust
Department, with a.copy to ITEL Leasing Corporation, One Embarcadero Center, San Francisco,
California 94l {1, Attention: Contract Administration, or (iii) to either party at such other address as it
may, by written notice received by the other, desxgnate as 1ts address for purposes of notice mrcunder

.26.8. Law Gmumng, etc. If this Lease or any provnsxon hereof shall be deemed invalid, illegal or
“uncnforceable in any respect or in any jurisdiction, the validity, legality and enforceability of this Lease in
other respects and other jurisdictions shall not be in any way impaired or affecied thereby. Each of the
parties hereto acknowledges that the other party shall not by act, delay, omission or otherwise be deemed
to have waived any of its rights or remedies under this Lease unless such waiver is in writing, and such

. writing shall be binding only to the extent therein provided and only upon the party signing it. A waiver

on any one occasion shall not be construed as a waiver on any futnre occasion. Without limiting the
foregoing, the Lessor’s rights and the Lessee’s duties shall in no way be affected by the Lessor’s inspection
of, or failure to inspect, the Equipment or any ltem thereof. The Lessee hereby waives any right to assert
that the Lessor cannot enforce this Lease (or that this Lease is invalid ) because of any failure of the Lessor
to qualify 10 do business in any jurisdiction. This Lease shall be governed by the laws of the District of
Columbia and shall be binding upon and inure to the benefit of the ‘Lessor and the Lessee and their
respective successors and ‘assigns.

26.9. Section Headings. The Table of Contents and Section headings in this Lease are for
convenience of rcference only and shall not be considered to be a part of this Lease.

26.10. Lessor's Authorization. The Lessor represents to the Lessee that the execution, delivery and
performance of this Lease, the Sale and Lease Back Agreement and the Government Guaranty are within
the corporate power of the Lessor, have been duly authorized by all necessary corporate and other acticn
and are, and at all times will be, authorized under the Trust Agreement.

26.11. Modification of Lease. No variation or modification of this Lease shall be valid unless in
writing and signed by duly authorized officers of the Lessor and the Lessee.

26.12. Trustors and Subtrusts Defined. The term “Trustors™ as used herein means the institutions
listed as Trustors under the Trust Agreement dated as of June 1, 1974 among the Trustors and the Lessor,

and their respective suceessors in interest and assigns under said Trust Agreement as permitted by Section
19.3 hercof. The term “*Subtrusts” as used herein means the subtrusts listed in and described in said Trust

Agrecment.

26.13. Approvals of the Administrator. The parties agree that before any amendment or
modification (other than to the Specifications) of this Lease, or any assignment or transfer of the interest
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- of the Lessor hercunder or any Trustor (other than (6 insurance companics. commercial and savings banks

and financing corporations of recognized standing organized under the laws of the United States or of any
state thereof) or of the interest of theé Lessec hereunder, becomes effective. the Federal Ruailrouad

"Administrator must gpprove the same in writing.  In consideration of his guarancce of the Lessee's

financial obligations under this Lease. the Federal Railroad Administrater shall have the right 10 enforce
this provision irrespective of any other provision of this Lease. ' '

26.14. Execution in Counterparts. This Leuse, and any lease supplemental hereto, may be exccuted
in several counterparts, cach of which so executed shall be deemed 10 be an original and in cach case such
counterparts shall constitute but one and the same instrument. Although this Lease is dated as of the date
first set forth above. for convenience, the actual date or dates of execuiion hereof by the partics hereto is or
are, respectively, the date or dates stated in the acknowledgments hereto annexed.

' IN WiTNESS WHEREOF, the parties hereto have caused this Leass to be exccuted by their respeciive
officers thereunto duly authorized and their corporate seals to be hereto affixed.

FIRST SECURITY BANK OF UTAH.

NATIONAL ASSOCIATION,
as Trustee :

. Authorized Officer
{ CORPORATE St-AL) ‘ . .

ATTEST ’ ) } ’ ’ .LESSOR»
Authorized Qfficer

NATIONAL RAILROAD PASSENGER CORPORATION

Vice President
(CORPORATE SEAL) .

ATTEST ' _ o LESSEE

Secretary
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Guaranty by Department of Transportation

The Federal Railroad Administrator on behalf of the Secretary of the Department of Transportation
of the United States of America does hereby guarantce the prompt payment of the Guaranteed Lease
Obligations, pursuant to and in accordance with the Guaranty Agreement dated , 1974 among
the Federal Raitroud Administrator of the Department of Transportation of the United States of America,
as Guarantor. First Security Bank of Utah, National Association, as Trustee, and Bank of America
National Trust and Savings Association.

FEDERAL RAILROAD ADMINISTRATOR

By ;

Federal Railroad Administrator

ATTEST: _ _ , ' GUARANTOR

Chief Counsel F.R.A.




StaTk oF Utan N .
CouNTY 0OF SalLT LAKE

On this day of 1974, before me pcrcona”y appeared . o me
personally known, who being by me duly sworn, says that he is an Authorized Officer of FisT SECURITY
BaNK OF Utan, National Association, that one of the seals affixed 1w the foregoing instrument is the seal of

“said association, that said instrumént wus signed and sealed on behalf of said association by authority of its
Board of Dircctors: and he acknowledged that the execution of the foregoing mstrument wus the free act
- and deed of said associution. :

No.[ary Public .
(SEAL)

My Commission cxpires:

City OF WASHINGTON 1 .
DistricT OF CoLUMBIA | )

On this ~day of 1974, before me personally appcarcd , 1o me
personally known, who being by me duly sworn, says that he is a Vice President of NATIONAL Rm ROAD
PASSENGER CORPORATION, that one of the seals affixed to the foregcing 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 suid corporation.

Notary Public
(SEAL)

My Commission expires: -

CiTy OF WASHINGTON
SS.:
DistricT or COLUMBIA

On this day of 1974, before me personally appeared , 1o me
personally known, who being by me duly sworn, says 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 acknowledged that the execution of the foregoing msmrumcnt was his free act and
deed as the Federal Raifroad Admlmslmtor

Notary Public
(SEAL)

My Commission expires:
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SCHEDULE A

TO LEASE NO. 3

DESCRIPTION OF EQUIPMENT{

o ) M ;muf -._Acm.rer's Place of .
D_D: QU'-lm_i_ii fﬂ»ﬁ'ﬂt‘a"‘mi Acceptance R.R. Nos. Unit Price®  Total Price
6000 1P Eleuric
Locomotives  Model - -7 Huild G )
F6OCP. .., ] ilder’s Specification Number GE  Wilmingion, 964 $738.067.67 738.067.67
: 5141 and Proposition F29-60786  Delsvare - ' $738.067.6

6000 HP. Eledtric
Locomotives  Model

dated 9/16/73, Lessee's Request
for Quotation W9354-01 dated
12/19/72 and Purchase Order
WWJ 3079-002 dated 3720773
and supplements thereto.

E6OCP...... ST e 5 “ Builder's Specification N\;mber GE

5141 and Proposition T29-03011
dated 9/19/73, Lessee’s Request
for Quotatton X-WEJ-254-01
dated 9/11/73 und Purchase Or-
der  WWJ  3284.002  dated
10/11/73 und supplements there-
to0. :

Wilmington, . 965-969 $718917.00 %3,594,585.00
Delaware

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

* Exclusive of fuel and freight.
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SCHEDULE B

Determination of Basic Lease Rate

. . : Column A Column. B
3 o . ) ‘ ‘ : _Then the Basic " ‘Then the Basic
A ) . Lease Rate for Lease Rate for
3 . g : an Item Settled an ltem Scttied
5 ) ) - If the Long Term . for prior to . for on or after

’ Debt Rate is: January I, 1975 is: Jenuary 1, 1975 is:

7.500%......cccceenn. e 4.39023% : 4.66221%

7 E T 4.41722 468951

T.750. e 4.44432 4.71693

7875 e 447152 474444

B.000..... ., 4.49883 _ -'4.77206

8125 s 4.52624 - 4.79978

B.250. e 4.55376 4.82761

8375 e 4.58139 4.85556

8.500......cieerireecieene 4.60912 4.88362

B.625. i 4.63728 491179

8.750 e 4.66554 - 4.94007

8875 s 4.69388 "~ 4.96844

9000, 472232 ' 4.99691

B UL S 475086 502549

9250 4.77949 5.05438

9.375......... ereeeraeeens feveernens 4.80820 5.08472

9.500. e - 4.83702 5.11508

0.625. e 4.84164 5.14548

9.750. . e, 487155 : 5.17593

9.875 e 4.90156 : 5.20641

10,000 4.93167 5.23693




SCHEDULE C

TO LEASE NO. 3
SCHEDULE OF CASUALTY VALUE

3 ' : " CASUALTY VALUE: The per cent of the Acquisition Cost to the Lessor of any Item of Equipment
3 shown in the appropriate column below, depending on when such Jtem was settled for, is to be paid on a
"3 o rental- pavment due date pursuant to Scction 11 of the Lease as the result of any ltem of Equipment
q . hecoming the suhject of a Casualty Occurrence, depending upon when the Casualty Value is paid.

Casualty Value does not include any amounts for which the Lessor may be entitled to indemnification
undgr Sections 6 und 10.2 of the Lease. : -

Before Term Lease Commencement Date the Casualty Value* shall equal 90 2535% for an Item settled for
prior to January 1, 1975 and 90.4415% for an Item settled for on or afier January 1, 1975.

Casualty Value Payable Per Item®

¥f Casualty Occurrence is For an Item For an Item
during semiannual period Settled for Settled for
ending on Periodic Rent prior to on or after
s Payment Date January 1, 1978 - January 1, 1975
| e 90.1128% . 91.0426%
2 e . 89.6602 91.2560
e e 88.8881 "~ 91.1443
B e b e . 87.8436 90.7594
S ettt £6.4963 90.0802
6 e e 84.8870 . 89.1451
T e - 83.0022 87.9302
e 80.9533 86.4685
0 e 78.7763 - 84.7437
FO ettt 76.4802 82.7829
8 OO U VROV SO S UR OOV 74.0639 80.5778
12 e 71.5542 78.1662
D e 68.8925 75.6057
14 e et 66.1432 72.9015
B e 63.2503 70.0537
16 i, S [N 60.3359 67.0636
L7 it 57.2866 ©63.9342
E8 s 54.1495 - 60.6637
TG e 50.9505 57.2577
20 e e 47.6819 53.7187
2l e 44.3559 50.0708
2 s 40.9610 46.3048
2 e 37.5179 42.4757
24 e 34.1086 38.6190
2 e et 30.8085 £34.7788
20 e e enees 27.5958 . 30.9284
27 s -24.5278 27.1174
28 e e T 21.5826° 23.3173
2 e 18.4718 19.3425
30 and thereafter..oooveiiiiiiie, 15.0000 15.0000
. * Plus in the case of the period before 1o the Term Lease Commencement Date and the first 14
3 amounts listed below, the percentages which may be applicable as provided in Section 11.5 of the Lease
and described in the table set forth in Schedule E 1o the Lease.
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SCHEDULE D
TO LEASE NO. 3

o SCHEDULE OF MAXIMUM PURCHASE PRICE
The MAXIMUM PURCHASE PRICE shall mean the following per cent of the Acquisition Cost to

_ the Lessor, of any Item of Equipment shown in the appropriate column below, depending on when such

Item was settled for, for the purpose of determining any amount payable pursuant to Section 16.2 of the
Lease, depending upon when the Maximum Purchase Price is paid. The Maximum Purchase Price does
not include any amounts for which the Lessor may be entitled to indemnification under Sections 6 and 10.2
of the Lease. ' :

" Before Term Lease Commencement Date Maximum Purchase Price shall equal 104.3494% for an Item

settled for prior to Januafy I, 1975 and 104.5373% for an Item settled for on or after January 1, 1975,

Maximum Purchase Price
Payablc Per ltem

‘ If Maximum Purchase Price is For an Item For an Item
determined during semiannual period Settled for Settled for
ending on Periodic Rent prior 1o on or after

Payment Date January 1, 1975 January 1, 1975

L et ecesvvesnieieeeencevrne e 104.2087% 105.1384%
2 et e e e -103.7561 105.3518
3 et 102.9840 105.2401
B oo e ... 1019395  104.8552
S e 100.5922 . 104.1760
Y eeiataeterareeeneerraaresarenns - 98.9829 103.2409
T e e s ar e e nrenns 97.0981 102.0260
. S et et e e e e et e e e e eeenen 95.0492 100.5643
9 e e eeeeend - 92.8722 98.8395
1O e 90.5761 96.8787
| I (U PR RUURRUPPRPNE 88.1598 94.6736
12 e 85.6301 92.2620
13 e e ~ 82.9884 89.7015

OO OO 80.2391 86.9973

S e 77.3862 - 84.1495
16 oot 74.4318 81.1594

L7 e 71.3825 78.0300 -
8 e 68.2454 74.7595
19 e 65.0464 71.3535
20 e et 61.7778 67.8145
2 e ... 58.4518 64.1666
22 et 55.0569 60.4006
23, e st 51.6138 56.5715
24 e e et 48.2045 52.7148
2 e e 44,9044 48.8746
26 vt 41.6917 45.0242
2 s 38.6237 41.2132
28 e 35.6785 37.4131
y L FO 32.5677 33.4383

30 and thereafier. 29.0959 29.0958



SCHEDULE E
TO LEASE NO.V 3
ADDITIONAL INFORMATION
NAM[; OF TRUSTOR:
South Carolina -Nuxionul‘B.unk

INCREASE IN CASUALTY VALUE:

Anniversary of ' Percentage of
Date Placed in Acquisition
Revenue Service o Price
“Third............. S 14.0958%
Fifth o 9.3972%

Seventh .....oocooveienn. e, 4.6986%




EXHIBIT C

EQUIPMENT LEASE

No. 4

Dated as of June 1, 1974
between

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as Trustee

Lessor
and

NATIONAL RAILROAD PASSENGER CORPORATION,

Lessee

Guaranty by Department of Trahsport_mion

5 GE Locomotives
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EQUIPMENT LEASE

“ THIS EQUIPMENT LEASE dated as of June 1, 1974 between FIRsT SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION. notin its individual capacity but solely as Trustee under 4 Trust Agreement (the
“Trust Agreement”™) dated as of June 1. 1974 (the “'Lessor™) for the trustor named in Schedule E hereto
(the "Trustor™). and NatioNAL RAROAD PasSENGER CORPORATION, a corporition organized ‘under the
Ruil Passenger Service Act of 1970, as amended, and the laws of the District of Columbia (the “'Lessee™);

WITNESSETH:

SECTION 1. MANUFACTURE AVND DELIVERY OF EQUIPMENT.

LY. Intent to Purchase, Sell and Lease. The Lessee is purchasing certain equipment ( collectively the .

“Equipment” and individually an “Item of Equipment™) described in Schedule. A attached hereto and

miade a part hereaf pursuant to a Conditional Sale Agreement (the "Condmonal Sale Agreement”) dated
“as of June 1. 1974 with General Electric Company (the “Manufacturer”). Upon dchver) of cach Item of

Equipment by the Manufacturer, and the execution and delivery by dnd on behalf of the Lessec of a

Certificate of Acceptance therefor, substantially in the form of Exhibit ‘1 to the Conditional Sale

Af’rcunent the Lessee, . prior to placing such. Ttem of Equipment in service, is. selling such Trem of

Fquipment 10 the Lessor in its capacity as Trustee for the Trustor with respect 10 a separate and distinct -
Subtrust. subject 1 the provisions of‘the Conditional Sale Agreement, pursuant to the Sale and Lease Back’
© . Agreement dated as of June 1, I974, between the Lessor and the Lessee (the “Sale and Lease Back
Agreement™). the Lessor agrees to lease and let each such Item of Equipment to the Lessee and the
Lessee agrees o hire such-liem of Equipment from the Lessor for the rental and on and subject to the
terms and conditions herein set forth. Certdin equipment, other than ‘the Equipment. is also .being
- purchased by the Les:ee pursuant to the Conditional Sale Agreement, is being sold to the Lessor pursuant.
- 10 the Sale and ‘Lease Back Agreement and is being leased to the Lessee pursuant to other leases,

substantially the sume as this Lease, dated as of the date hereof, between Lessor and Lessee (the “Other
Leases”). The Acquisition Cost (as defined in Section 2.2 hercof) of each Item of Equipment leased

hereunder shall not exceed the maximum base price per unit set forth in the first pamgraph of Article 3 of
- the Conditional Sale Agreement. ‘

»1.2. Inspection and Acceptance. Upon delivery of each Item of Equipment by the Manufacturer, an
authorized representative of the Lessee will inspect such Item of Equipment and if such Item of Equipment
“tendered for delivery appears to meet the specifications, such representative will accept delivery thereof
and exccute and deliver to the Manufacturer and the Lessor duplicate Certificates of Acceptance.

1.3. Certificate of Acceptance. The Lessee’s execution and delivery to the Lessor of a Certificate of
Acceptance with respect to each ltem of Equipment shall conclusively establish 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, and that
such Item of Equipment is in good order and condition and appears to conform to the specifications
applicable thercto and all applicable United States Department of Transportation and Interstate
Commerce Commission requirements and specifications, if any. The exccution of a Certificate of
Acceptance with respect to an lem of Equipment shall constitute represe: atation by the Lessee that it has
no knowledge of any such defect in such htem of Equipment.

SECTION 2. RENTS AND PAYMENT DATES. 4

2.1. Rent for Equipment. The Lessce agrees to pay the Lessor the following rent for each Item of
Equipment e '
(a) Interim Rent. For cach Item of Equipment, as Interim Rent (i) an amount equal to the

Acquisition Cost thercof multiplied by a percentage equal to % of 19 in excess of the prime interest
rate of Bank of America National Trust and Savings Association (being the best rate of interest



charged by B.ink of America National Trust and Savings Association (o its prime large commercial
customers on short-term unsecured borrowings ) from time 1o time in eficct, computed on the basis of
& 360-day year and actual days elapsed, for the rental period from and including the date of delivery
of a bill of sale to the Lessor for such Item of Equipment to the date on which the long-term
institutional lenders (as defined in Section 25.1(b) heéreof) acquire the interest of the Vendor (as
defined. in the Conditional Sale Agreement) pursuant to Section 25.1(b) hereof ( hereinafter called
“the. Assignment Date™), in respect of all the Equipment. plus an amount equal to the guaranty fee
puvable by the Lessor, as Trustee. in respect of the Maximum Purchase Price (as defined in Section
16.2 "hereot) -of the Equipment to the Federal Railroad Administrator of the Department of
Transportation of the United States of America (the “‘Administrator™) under the Government
Gudranty (as defined in Section 15 hereof) in respect of such remal period (the “Guaranty Fee™) and
(1) ar amount cqual to 1/ goth of the Basic Lease Rate (as defined in Section 2.1 (b) hereof of the
Acquisition Cost of each Tiem of Equipment subject to this Lease) for each day elapsed from the
" Assignment Date 1o the Term Lease Commencement Date (as defined in Section 2.2 hereof) or the
date’ of the Lessee's purchase of the Equipment from the Lessor pursuant to Section 25.1 hereof,
W hichever is luter, plus an amount equal to the Guaranty Fee payable in respect of such rental period.

(b) Periodic Rent. For each ltem of Equipment 30 semiannua; installments of Periodic Rent
payable in an amount equal to (i) that percentage of the Acquisition Cost ( herein called the Basic
Lease Rate) of such liem of Equipment set forth in the appropriate column of Schedule B hereto
opposite the applicable Long Term Debt Rate (as defined in the Corditional Sale Agreement) plus
(ii) en amouiit equal to the Guaranty Fee.payable in respect of each rental period. If the applicuble

- Long Term Dbt Rate-is not expressly set forth.in the appropriate column of Schedule B, the Basic
Lease Rate »hall be interpolated or extrapolated from the percentages appearing in such column of
Schedule B. In determining the Basic Lease Rate, Column A of Schedule B shall be used for each
Tiem of Equxmem settled for pnor to January 1, 1975 and Column B of Schedule B shall be used for
each Item of Equtpmem settled for on or after January 1, 1975.

2.2. Rent Payment Dales, Acquisition Cost. The Term Lease Commencement Date (herein “Term
Leuase Commenceément Date™) for all Items of Equipment shall be July 15, 1975. Interim Rent shall be
due and payable on the Assignment Date with respect 1o Interim Rent accrued 1o such date and on the
_ Term Lcase Commencement Date with respect to Interim Rent accrued to such date. The installments of

Periodic Rent for cach Item of Equipment shall be due and payable szmiannually following the Term
Lease Commencement Date on January 15 and July 15 of each year, commencing January 15, 1976. The
term *Acquisition Cost™ as used herein shall mean, with respect to each 1tem of Equipment, the cost to the
“Lessor of the acquisition and delivery of such Item of Equipment (including the unpaid amount of the
Conditional Sale Indebtedness (as defined in the Condluondl Sale Agreement) with respect to such Item
assumed by the Lessor).

2.3. Place and Manner of Rent Payment. The Lessor irrevocably instructs the Lessee to make, and
the Lessce agrees to make, all the payments -provided for in this Lease in immediately available San
Francisco or Federal funds (including but n