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\WJJf&SIATE GOMMERCE COMMISSION

AMENDMENT AGREEMENT dated as of July 15,
i975, among GENERAL ELECTRIC COMPANY (herein-
after called the "Builder"), NATIONAL RAILROAD
PASSENGER CORPORATION (hereinafter celied’the
"Railroad"), BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION (hereinafter called
.the "Origihal Assignee”) end_FEDERAL\FINANCING

9BANK_(he:einafter“called the "Successor Assignee").

WﬁEREAS the Builder and the Railroad have ehtered
into a Conditional Sale Agreement dated as of,June 1, 1974,
(hereinafter»calied the’"Conditional Sale Agreement");

- WHEREAS.the°Builder and the Original Assignee have

entered into an Agreement and Assighment dated as. of June 1,
1974 (hereinafter called the "A351gnment"),

WHEREAS the Conaltlonal Sale Agreemen* and the
Assignment were”fﬁled and recorded with the Interstate Commerce

Commission pursuant to Section 20c of the Interstate Commerce

~ Act on February 10,-1975,7at 3;25 p.n., and were assigned

recordation number 7829; and

WHEREAS the'parties-hereto'deSire'to amend the

ConditionaluSale Agreement and the Assignment in certain respects,

including the substitution of the Successor Assignee .for the

A

Original Assignee as a party to the Assignment.
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NOWA THEREFORE, 1n con51deratlon of the mutual

covenants and agreements hereln contalned the partles hereto

1hereby agree as follows-

: 1.’ The first sentence of the thlrd paragraph of

Artlcle 2 of the Condltlonal Sale Agreement is. hereby amended
: by deleting the reference therein to “June 30, 1975" and

,substltutlng "December 31, 1975" therefor.

2. The second paragraph of Artlcle 3 of the Con-
dltlonal Sale Agreement is hereby amended by deleting the
reference therein to "June 30, 1925" and substituting

"December 31, 1975" therefor. i. -

3;‘ The fourth paragraph of Artlcle 3 of the Con-

"dltlonal Sale Agreement is hereby deleted and the follow1ng '

-is substltuted therefor:

v "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 July 15,
1976, to and including July 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 from and includ-
ing the Closing Date in respect of which such indebted-
ness was incurred at a rate per annum"equal to the
rate (hereinafter called the 'Debt Rate') which. shall
be set forth in a supplement hereto, entered into on
or before the first Closing Date, between the Vendor
and the Railroad. Interest accrued to July-15, 1975,
shall be payable on July 15, 1975, and interest accru-
ing on and after July 15, 1975, shall be payable on
each January 15 and July 15 following July 15, 1975.
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
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and interest pavable on each Payment Date.shall be
substantially equal and such 27 instalments of prin-
- cipal will completely amortize the Condltlonal Sale.
{ . Indebtedness." :

‘ 4.‘3The fifth paragraph of<Article 3 of the Con-
rd%tional Sale Agreement is hereby amended by deletiné the
rEference in the first sentence thereof to "Jnne 30, 1975"
and:substituting "December 31, 1975" therefor and by

.
. deleting the last sentence of said paragraph.

!
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5. The sixth paragraph of Article 3 of the Conditional
Sale Agreement is hereby'amended by deleting the reference

therein to “360-day year" and substituting "365-day'year" therefor.
6;” The eighth paragraph of Article 3 of the Con-
ditional Sale Agreement is hereby amended by deleting the
reference in the last sentence thereof to "the Assignment
Date" and substitutingv"Januaryfl4, 1976" therefor."
| 7. The last paragraph of Article 3 of the
-Condltlonal Sale Agreement is. hereby deleted
- 8. The first sentence‘of Article-9 of the Con-
ditional sale Agreement is hereby amended by deletlng ‘the
reference therein to "1975" and substituting "1976" therefor.
9. Article 23 of the Conditional.Sale Agreement
is hereby deleted and‘the followiné is substituted therefor:
| "ARTICLE 23. | Approvals of Administrator. The
parties agree that before any amendment or modification

(other than to the Specifications) of this Agreement,
or any a551gnment or: transfer of the interest of the
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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 the event of an assignment or
/" transfer of the Builder's or Vendor's interest herein
; + (other than to the Assignee named in the Agreement and’
- Assignment of even date herewith), the transferee or
.assignee of such interest, and any subsequent
+  transferees or assignees, must obtain the approval
-of the Administrator before any such transfer or
assignment becomes effective, provided, however,
that such approval shall not be required with reéspect
to any transfer or assignment of the Builder's or
Vendor's interest herein (i) by the Federal Financing
Bank, or (ii) with respect to any such transfer or
assignment to insurance companies, commercial and
. savings banks, pension funds, financial institutions
l of recognized standing organized under the laws of
' the United States or any state thereof, or any agency -
or instrumentality of the United States government.
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 1rrespect1ve of any other
provision of thls Agreement.

10. The A531gnment is hereby amended by deleting

'each and every reference therein to "Bank of America National:

- Trust and Savings Association" and substituting "Federal’

Financing Bankf“therefor in each such place and the Original ~

'AssiQnee hereby‘aseighs,'transfers and sets over to the.

Successor Assignee all the right, title,'interests, powers,

privileges, remedies and other benefits assigned, transferred

and set.bver>to'the Original;Assignee by the Assignment, and
the Suceessor,Assignee undertakes to comply with the obli-

gations of the Assignee thereunder.



the Successor Assighee undertakes to comply with the obliga—'"'
tions of the Assignee thereunder. - '

11. The second paragraph of Section 4 of the’
Assignment is hereby amended by deleting the second sentence
thereof and substltutlng the following therefor-

"In giving the oplnlon spec1f1ed in said subparagrah (@), -
counsel may rely, as to authorization, execution and
delivery by the Builder of the documents executed by the
Builder and title to the Equipment at the time of deliv-
ery 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 or of Messrs. Foley,
Lardner, Hollabaugh & Jacobs -as to such matter."

12. Ssection 7 of the A551gnment is hereby amended
by deletlng the reference thereln to the “State of Callfornla"
and substituting "District of Columbla .therefor.

13.‘ The Assignment is‘hereby amended to permit the
aforesaid emendments'to the Conditional Sale Agfeement as,
though orlglnally set forth therein.

14. Each and;  every reference in the Condltlonal
Sale Agreement and the Assignment to the Leases and . the Sale
and Lease Back Agreement shall be deemed to refer to such _

documents as amended to and including the date hereof.

15. The Railroad will promptly cause this Amendment
Agreement to be filed and recorded in accordance with the
provisions of Article 18 of the Conditional Sale Agreement.

16. Except eg.amended‘hereby, the Conditional Sele



. : | by & o N
[Corporate Seal] . jF:iiZE;LL>k‘i§§jzﬂzzid/

: 7 é/ _j\\\\// V7
Attest: o - :
(qﬂv Y "; U N ' |

Agreément and the Assignment shall remain unaltered and in

full force and effect.
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IN WITNESS WHEREOF, the parties hereto have caused
thlir.names to be signed hereto by their respective officers
/ . : .
thereunto duly authorized, and their respective corporate

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

and vear first above written.

i
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{Corporate Seall

Attest: A
Z%%fg;;fézégﬁégiz

Locomotive Products Department

NATIONAL RAILROAD PASSENGER
CORPORATION

o

Attest:

Secretary

BANK OF AMERICA NATIONAL TRUST
AND SAY ASSOCIATIpN *-

[Corporate Seal]
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AS&SLQNTSecretarV
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~ [corporate Seal]

Attest:

Secretary

 -'FEDERAL FINANCING BANK '
< py T U
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Approval of the Administrator

"The Deputy‘Federal Railfoad Administrator on behalf

~of the Secretary of the Department of Transportatlon of the

»Unlted States of Amerlca does hereby approve and consent ‘to

the. fore901ng Amendment Agreement in accordance with Artlcle
23 of the Condltlonal Sale Agreement dated as of June 1,

1974 between General Electric Company and Natlonal Railroad

lPassenger Corporatlon and related ?ocuments.

i

Deputy Federal'Railfoad Administrator

_ Attest:.
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COMMONWEALTH OF PENNSYLVANIA )
o - )} ss.:
COUNTY OF ERIE )

l‘ . .
On this 9(4/’ day of &m&y 1975, before me. person-

ally appeared ,g/:{{ )éépmuéﬁé;b/ ,- to me personally known,
who being by me duly sworn, said that he is General Manager—’
LooomotiVe Products Departmeht of GENERAL ELECTRIC COMPANY,
that one of- the seals afflxed to the foregoing instrument
1s|the corporate seal of sald corporatlon, that said 1nstru-

ment 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.

27Notary Publlc

[Notarial Seal] MARGARET M. FREW, Notary Publlc
. Erie, Erie Co., Pa.

My Commission Expires June 7, 1976

"My Commission expires

,}') .



cITY OF WASHINGTON )
DISTRICT OF COLUMBIA ; =5et

_ -On this | :,day of July 1975, before me person-
‘ally appeéréd ) : '.. ' , to me personally known,
who being by me auly sworn, said that he 1is
of NATIONAL RAILROAD_PASSENGER'GonbbkATiON, that one of the
sealsvaffixed to the foregoing ins%rument is the co:poraté
seal of said‘corporatién,'that said instrument was signed-énd
‘sealed oh behalf of said corporatién by aﬁtho;ity of its Board
of Directors, and he acknowledged that the execution of the
‘foregoing instrument was‘the free act and deed of said corpora-

tion.

Notary Public

A’fNotafial Seai]

My Commission expires

o<



'STATE OF CALIFORNIA )
CITY AND » .. ) ss.:
COUNTY OF SAN FRANCISCO )

On ‘this /Z; day- of July 1975 before me person-
ally appeared ;ﬁafljy /07 jZ?g?/b R " to me personally
known, who belng by me duly sworn, said that he is a:Vice
Preéident of BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION, ‘that one of the seala affixed.to £he foregoing
instrument is the corporate seal of sa1d assoc1at10n, that
Asald 1nstrument was SLgned and sealed on behalf of sa1d
, assoolatlon'by authority of its Board_of»Dlrectors, and he
acknowledged that the execution of the foregoing instrument

was the free act and deed of said association.

{Z///ﬁu /7/ u&dé

OFFKHALSEAL

KARER L NOVAK
.\ f‘r "‘ Y ’7 e l .
. CALIFD
i SAN FRANCI&,O CC‘UN'I'RYNIA
MY _Comm. expires AN 2, 1979

[Notarlal Seall

Notary Public -

i

My Comm1551on exp1res~J”h/”~x /777€7
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CITY OF: WASHINGTON _)

DISTRICT '-OF COLUMBIA ; 587
“-On_this _ _day of July 1975, béfore me persbn;

ally appeared »  : . , to me personally known,

who-being by me duly sworn, sayﬁ.that.hé is | |

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

the foregoing instrument is the corpofate ééél of séid corpora-V

vtion; that saidhinstruﬁéﬁt was signed aﬁd gealed on behalf of

said corpdratioﬁ by authority of its Board of Directors, and

- he acknowlédged that the execution of the'fofegoing instrument

was the free act and deed of said corporation.

thary Public
[Notarial Seall \

My Commission expires



CITY OF WASHINGTON )
: ) ss.:
DISTRICT OF COLUMBIA )
-Opvthis o day:of July 1975, béfore me persén-
ally appeared Asaph H. Hall, to me‘pe:sonaliy known- who
being by me duly sﬁorn;'says that h¢‘is thé Deputy Federal
Railroad Administrator, that the fo:egoiﬁg instrumént was -
signed by.him by authdri#y»duly delegated.to‘him by the
Seéretary.of Transportétion; and he acknoWledged that the
execution of the foregoing instrument was his free act and

‘deed as the Deputy Federal'Réilréad Administrator.

~ Notary Public
[Notarial Seall i

My Commission expires




