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SALE AND LEASE BACK AGREEMENT

'SALE AND LEASE BACK AGREEMENT dated as of
..Januarygl,.l975, between MANUFACTURERS NATIUNAL
'BANK OF DETROlT as Trustee under a Trust Agree-
ent (herelnafter called the “?rust_Agreement;)
dated as of January l 1975 (hereinafter;calledl
the "Trustee"), and NATIONAL RAILROAD PASSENGER'

.’COBPORAIIQN(-ascorporat}on organlzed under;the

A ;Rail'Passenger Service.Act 'as-amended.?and
- the laws of the Dlstrlct of Columbla (here—_

'”‘1nafter called the "Rallroad")

WHEREAS the Rallroad has agreed to purchase four'A

'turbine—powered passenger ”RTG" tralns pursuant to and more'

fully described in the Passenger Equ1pment Purchase Agreement :
(hereinafter called the “Purchase Agreement“) dated as of , |
June 24, 1974, as amended as of January 23, 1975, between ANF—A
Industrie, S.A. and the Rallroad 1n accordance w1th the spec-yt
ifications agreed to w1th sa1d manufacturer, and the nallroad
hereby agrees to complete the furnlshlng of such tralns as
contemplated by ‘Article 3(a)(v) hereof'(each suchjtrain,,com—
prising a front and rear deer sectidn;ftmd intermediate
trailer sections and one,intermediate;barfg;iil'sectidn}a‘i

completely furnished as aforesaid, being_hereinafter'calledl o

a “Train" and all such trains being:hereinafter collectively -



called the "Trains"; _

WHEREAS the Railroad has arranged to finance the
.acquisjtion of the Trains under the Loan Aareement and Chattel_
Mortgage (hereinafter called the "Loan ‘and Mortaaqe“) dated
as-of January 1, 1°75 between the Rallroad and Federal
‘FJnanc1ng Bank (here]nafter called the "Lender“), and
WHEREAS the Ra]lroad des:res to sell all Jtsvrlght

’tJtle and jnterest Jn and to the Tralns to, and to lease the y

oTraJns back from, the Trustee, and the Trustee deSJres to pur-'

chase the Trajns‘frOm'andklease_the'TraJns to the Ra]lroad_

fas aforesaid;

dew;'THEREFORE} 1n conclderatlon of the mutual prom:se

'“covenants'and agreements hereJnafter set forth, the partles

hereto do hereby aqree as follows-‘-‘h | | |

| - ARTICLE 1. The Ra]lroad hereby agrees to sell, and

the Trustee hereby agrees to purchase, subject to the rlghts'

_ of the Lender as defined Jn the Loan and Mortgaae, each Traln

prJor to it having been placed Jn serVJce by the RaJlroad pro;u

V]ded that all the condatlons of Sect]on 15 of the Eoqument

Lease (here:nafter}called the ‘Lease ), dated as of January

1, 1975, between the Trustee, as Lessor,_and_the'Rallroad,

as Lessee, have been satisfjed, | “. | |
 ARTICLE 2. The Trustée agrees that, upon ;ecuest

of the Railroad following delivery-to,hand acceptancenby)

[



the Railroad of each Traln (as evidenced by delivery of
the Certificate of Completion and Acceptance provided for
in Section 1.2 of the Lease), and conveyance of title thereto
by bill of sale, the Trusteeijll;ISubject to all the terms
and condjtionslprouided'for in the Lease and this Agreement,
purchase. such TraJn from the RaJlroad on such date (each such
date being here:nafter called a "Settlement Date") as shall
be f]xed bv-the'Pallroad on at least five days'vnot]ce to
the Trustee, by makJna the payments and assumlng the obl]qa-
tJons prov1ded for ;n'Art;cle 3 hereof, and accept_t]tle_thereto
(sub]ect to the securjty interest'of the Lender.underlthe
_Loan and Mortqage) by a lel of sale in the form7attachedd
hereto as Schedule I and lease such TraJn back to the Ra]lroad
on the terms and subject to the condltlons of the Lease.-"
ARTICLE 3. 'As the purchase price for each Train
belng purchased by the Trustee from the RaJlroad hereunder{?f
the Trustee agrees as follow
(a) to pay to the Rallroad from - txme to txme,'upon‘f'
'recuest of the- Rallroad followmnq dellvery to the Rall—
road of such Traqn, an amount equal to-27.8% of each
of the following expenditures made by-thevRajlroad in
respect of such Train so longhas:theﬂaggregate of such,

expenditures does not,exceed:$3;600,000*-per-Train;.-t:

* Less, as. to one of the Tralns, the- cost of one auxnllary
engine which will not be Jncluded in the front power" qectlon-
thereof. : ‘



(i) the Purchase Price of such Train as
defined in Artlcle 2 of the Loan and Mortgaqe-
| (11) the cost of transportlna such Train from
Le Havre, France, to Port Elizabeth, New Jersey;
(iii) the cost of insurance of such Train
dur ing transpoftatibn'referred'to in clause (ii)
of this Article 3(a);
(iv) the import duties ahd taxes imposed hy
the United'states of America on such Train; and
(v)'thefcost ofucompletion of the furnishings
fdr‘SEéhiTraiﬁfasﬁééscribed‘ihhSChedule II;hereto;
(alI:of the 1tems referred to 1n clauses (1), (11),

(iii), (iv) and (v) of th1s Artlcle 3(a) to be set

forth in anslnvo1ce from the Rallroad to the Trustee),vfﬁ,.i‘

(b) to assume and pay the 1nstalments of the Loans;lh:
" as defined in the ann;and Mortgage, 1nelud1ng_;hterestj
thereon (excludihgrthe'ihtereStidue and payablebeh‘the
Settlement Date) ahd,pay_prepaymehts thereof reeuired.
or permitted by the last paraéraph‘oftArticle‘2;ef the
Loan and Mortgage in respect ef sueh-Train; EEB&EQSQ;
'Ehgt,ﬂit is understood.aﬁd agreed that-the total_qnpaid
principal amount of the Loahs_outstahdihg under the

Loan and Mortgage shall egual 72.2% of the ekpenditures

made by the Railroad as set forth‘ih clahses:(i):thrhhgh o

(v) of Article 3(a2) above and'that’thevirdstee,shallf”



have recelved satlsfactory ev1dence thereof- and
(c) to assume and dlscharge all the other obllqa-.
tions of the Ra11roadAunder the Loan and Mortgage in
resoect of such Train. h
The obllgatlons S0 assumed by the Trustee under paraqraph (a)
of thls Artlcle 3 shall be payable only to the extent of
jamounts furnlshed by the Trustor (as deflned in the Trust
‘ Agreement) to the Trustee;pUrsuant to the Trust’Agreement,
The'obligations S0 assumed by the-Trustee under paraQraphs
(b) and (c) of thlS Artlcle 3 shall be payable only out
of the "1ncome and proceeds from the Eo01pment" (as herelnafterfh
deflned), and such payments shall be made by the Trustee'>»
only to the extent that the Trustee or any a351qnee of the;d.
Trustee shall have actually recelved'suff1c1ent “income
"and proceeds from the Equlpment" to make such payments.
The Railroad agrees that the Trustee in 1t= capac:ty as‘
trustee and the trust in respect of which the Trustee Ls‘
acting as trustee shall have no-personal 1iability‘toemake-&
any payments under thlS Aareement whatsoever except, in o
' s0 far as payments under paraqraph (a) . of thlS Artlcle 3
are concerned as herelnabove prov1ded and except, 1n so
far as payments under paragraphs (b) and (c) of thls ArtlcleF
3 are concerned, from the "income and proceeds from the
Eguipment” to t ho extont ‘.".1(.' tual Al_y rece [vod_ by t h_o Trus l:e_e..r

or any assignee of the Trustee as ‘above provided. As used



herein the term "income and proceeds from the Egquipment"
shall mean (1) if one of the events of default specified

in Article 15 ofAthe;ﬁoan'and Mortaage shall have occurred
and while it shall be continuina, so much of the foliowing
',amounts as are'jndefeasibly’received by the Truste€ or any
assignee of the Trusteeaat'any tjhenafter any such eVent

and durjng the continuance thereof: (1) ail amounts of
rental and amounts in reSpect of Casualty Occurrences (as
defined in Section 11 of the Lease) paid for or with respect
to the Trains'pursuant tovthe Lease and (ii) any and.ali
payments (exclud:nq, however, any amountc pa]d by the Ra]l-'
road to the Trustee pursuant to SectJons 6, 10.2, or 16

of the Lease)_or proceeds rece]ved_by ‘the TruSteeeOr;any;
assignee of the Trustee.undervthevLeaSeporVfor or'wi;h~”
respect to the'Trains,ashthe resultfof the.sale‘(éncluqingz'
.any purchase by the Railroad pursuant'to_Sectionr25 oflthe'
.Lease), lease or other,disposition thereof (after deducting
all reasonable costs ano_expenses of uch °ale, iease.or |
other'djspositjon), ana (2)-at,any'other time only that
portion of the amounts referred'to Sn‘the foregOan clauses.
(1) and (ii) of this sentence as are lndefeaSJbly recelved
by the Trustee or any assignee thereof and as shall eoual
the port]on of the Loans (lnclud]nq reou1red prepayments)

-and/or interest thereon due and payable on the date_such



amounts received hy t he Trustee or any assignee of the Trustee
werelrequired to be paid to it pursuant to the Lease, except
that, in the event ofya purchase,by the‘Railroad pursuaht

to Section_25 of the Lease, there shall be included such
portion of the"purchase price‘received.by'thehTrustee as

shall ‘equal the uhpaid"halance'ofethe'Loans‘and theiinterest
accrued thereon, it being'understood'that""income and’proceeds'
from the Eouipment“ shall in no event 1nclude amounts referred i
'.to in the foreq01ng clauses (1) and (11) of thls sentence. |
_whlch were recelved by the Trustee or any as51qnee of the_'~:
Trustee prlor to the ex1stence of such an event of default
and which exceeded the amounts requ1red to dlscharge that
'portlon of the Loans (1nc1ud1nq reou1red prepayments thereof)
and/or interest thereon due and payable on the payment date
correspondlnq to the date on wh1ch amounts w1th respect: E
 thereto received by the, Trustee or. any as51onee of the Trustee?
were required to be.paldxto it pursuant'to the Lease or,

1n the case of the purchase prlce recelved by. the Trustee
pursuant to Section 25 of the Lease, wh1ch exceeded the
amount requlred to pay the Loans and the 1ntereet accrued
thereon. The obllqatlons of the Rallroad under the Loan X

and Mortgage assumed by the Trustee hereunder (other thany
the‘obligatiOn to pay the Loans, and_infefestnaccrued-thepeon)

shall, as to the Trustee, be deemed in all respectS-satiSfied



hy the Bailroad‘s executicn and delivery'ofhthe‘Lease
(whether or not the Lease shall be amended or be in effect
at any time) . | | |
| ARTICLE‘4;:hTheAaaiirdadfagrees'that,'nthjth—
standjng the provisicns.of”this Agreement; itlshall'remafn
liable to the-Lender fof thefdischarge cf ail'the ohliaations
of the Railroad under the Loan and Mortqage to the extent
such obllgatlons are not dlscharqed by the Trustee underzb
"this Agreement, ' : _ b_

ARTICLE 5.° 1nfthe'évéht”tha£1thevRailrdaa ehéii»
-purchase any Traln pursuant to Sectlon 16 of the Lease,
the Trustee shall have ‘no further obllqatlon w:th respect
thereto under the Loan and Mortcaae, Jncludzng, w1thout-
11m1tat10n, the obl:qatlon to\pay.the instalments-of-the
Loans with respect to such Tralns becom]ng due after the ;
date of purchase, or Jnterest thereafter accru]ng,'and 15‘1,
such event the Railroad agrees - to release the-Trustee frcm:'
all its obligations assumed hereunder with respect to such
Trains, jncluding‘theyobljgatjon to pay such Loans and the
interest thereafter accruing therecn.

ARTICLE 6.- The terms of this Agreement and éli
rlghte and oleqatlons hereunder shall be qoverned by the f
laws of the DJstcht of Columbla. |

ARTICLE 7. Before any amendment or modification



'of this Agreement, oriany assignment or-transfer Of.the
interesthof thefTrustee;hereunder or'the.Trustor'under the
Trust Aqreement (otherdthan to insurahce companies} commercial
‘and savings banks and flnanCan corporatlons of recoqn]zed
stand:na organged under the laws of the Unxted States or
of any state thereof) or of the Jnterest of the Ra:lroad_
hereunder, becomes efﬁectdve,’thefFederalaRajlroadiAdmjnjstrator
must approve the same'jn wrdtjnq. )HGWeVer,‘the‘TruStee
" or the Trustor under‘the Trust Agreement may assidn-to the(
_Lender jts‘rights hereunder:and under the Trust Agreement.
In conSJderatlon of h]S auaranty of the Ra]lroad'e f]nanc:al
'obl:qatlons under this’ Aoreement the Federal Ra:lroad |
Adminjstrator (or such off]cnal to: whom the powers of the
Federal Ra]lroad Adm]nlstrator shall have been duly delegated
fpursuant to Section 102(2) of the Rall Passenqer Serv1ce"
Act, as amended and 49 U S.C. 1657(e)) shall have the r]ght
to enforce this prov:s:on Jrrespectlve of any other prov1slon
of this Agreement.

ARTICLE 8. Thjs Agreementhmay be executed;jn,
any number of counterparts,'each'of whjch‘co-executed shall
be deemed to be an original, and such counterparts tocether
shall constitute but one and,the_same contract thch ehall:
be sufficiently evidenced by any such orJqJnal counterpart |

Although this Agreement is dated as of the date erst set
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, forth above, for convenience, thefactual.date or dates of -
executlon hereof by the partles hereto is or are, - respectlvely

the date .or dates stated in the acknowledaments hereto annexed.

IN WITNESS WHEREOF, the partles hereto have caused
this 1nstrument to be executed in thelr respectlve corporate
names by thelr respectlve offlcers thereunto duly authorlzed
and their respectlve corporate seals to be hereunto afflxed
and duly,attested.

' NATIONAL RAILROAD PASSENGER
_CORPORATION,

‘7;%%

[Corporate'Sealj-'

Attestr

'.vSecond'Vibe PresidénfbandATrﬁstloffioen

samr e o

Second Vice President and Trust Officex



" [Seal]

CITY OF WASHINGTON, )°
' ") ss.:
DISTRICT OF COLUMBIA, )

'On thlsJ?QZZ-day of<;%52;454——;—‘ 1975, before

- me personally appeared 42, A§7/4§Zp2%éL/ ,'to me per-:

_sonally known, who bean by me duly sworn, qayc-that he

' 'JS the Treasurer of NATIONAL RAILROAD PASSENCER CORPORATION,

that one of the seals,aff]xed to the forego:ng Jnstrumeht
is the corperate éealiof‘said corperatioh,-that sajd insttu47
ment was s:gned and qealed on behalf of sald corporatlon

by authorlty of its Board of D]LeCtO[S, and he acknowledgedf

that the executlon of the foregoxng Jnstrument was the fLee

'Vact and deed of saJd corporat]on

My Commission Expires:

My Commission Expires Augustx31,-197'8 '



CITY OF WASHINGTON )

~—

SSio L.

DISTRICT OF COLUMBIA)

on this Ao aay ot/ e4— . 1375, before me
pefsonally appeared Donald E.-Black,'~ T, to me”pef_ 
'sonaliy known, who being by meldﬁly'swprn, séYs that he

is an Authorized Officer of MANUFACTURERS ﬁAT;ONAL.BANK

OF DETROIT, that one of ﬁbe.segls affixed to the foregoiﬁé :
instrument is the seal of said Bank, that said‘insgrument
was signed and sealed on_béhalf of said éahk by authority

of its Board of Directors; and he acknowledged that the

execution of the foregoingvinstrument was the free act and

deed of said BRank.

;74;;2::;;4L/ngyyééii¥oizez;éc,f
.- . Notary PUb%fi> ;1“¥{

[Seal] o s

My Commission Expires: - o P
. . - : E R O PR

Mty Commission Expi 31, 1979 AT

My Commissiori Expires August 31, 1975 SR



SCHEDULE I

- BILL OF SALE

,'KNOW:ALL:MEN’BY THESE bREsENTs THAT:

NATIONAL RAILROAD PASSENGER CORPORATION a- corpora—
tion orqanlzed under the Rail Pascenqer Service Act, as
amended, and the laws of the District of Columbia (here]n—
after referred to ‘as the-“Seller ) in consideration of One
Dollar. and other good and valuable considertions, receipt
whereof is hereby acknowledged, does hereby grant, bargain,
sell and assign to MANUFACTUREPS NATIONAL BANK OF DETROIT,
as Trustee under a Trust Agreement dated as of January 1,
1975, with Ford Motor Credit Company as beneficiary (sald
Trustee being here]nafter referred. to ‘as "Buyer“) the
follow:ng property ' .

'Seller's R..R. Nos. . : . ‘Description. -

S TG HAVE AND TO HOLD saJd property to Buyer, Jts
_,successorc and asSans, to ]tS and the]r own use: forever. }

The interest of Seller in said property,_and the
interest transferred by th]s BJll of Sale,,js.that-of absolute
ownersth . _ . o :

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 whatsocever (except the :security .
interest of the Lender as defined in the Loan Agreement and
Chattel Mortgage dated as of January 1, 1975, between Federal:
‘Financing Bank 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 Lender as
defined in the Loan Agreement and Chattel Mortgage referred
to above); and that Seller will warrant and defend such tltle.
forever against all clalms and demands what@oever

IN WITNESS WHEREOF ,- Natlonal RaJlroad Paqsenqer Cor-
poratlon has caused this Jn:trument to be executed. in‘its cor--
porate name by its respective officer hereunto duly author]zed



and its corporate seal to be hexeunto duly aff:xed and
attested this day of - ' 1875. -

NATIGNAL RAILROAD PASSENCER

CORPORATION,
‘ATieaéurér'
[COLporate Seal]
Attest'
Secretary
'CITY OF WASHINGTON, - )
' ) ss.:
DISTRICT OF COLUMBIA,)-
' On this i day'Of R 19/5 before
“me personally appeared ‘ T, to me - per-'

sonally known, who being by me duly SWOLn, says that he is _
the Treasurer of NATIONAL RAILROAD PASSENGER CORPORATION, that
one of the seals affixed to the foregoing instrument Js,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 acknowledaged that the exe-
cution of the foregoing instrument was the free act and deed
of said corporation. | : .

NOtatyhPubiic
[Seal]

My Commission Expires: . -



Description

‘The Purchase Price (as
- defined in Article 2 of
the Loan and Mortgage) -

‘The cost of transporta-

~ tion from Le Havre,
France, to Port Ellzabeth
New Jersey

The cost of insuranée '
during transportation.

The import duties and
taxes imposed by the
United States of
America .

The cost of completion

of furnishings including,

among other things, the
instellation of seats,

carpeting, water coolers,

and emergency sashes

Cost Per Train

$2,925,000%*

85,000 .

3,750

450,000 :

136,250

$37800,000%

'SCHEDULE II

Total Cost

$ll,700,000*

340,000

15,000

1,800,000

545,000

. ¥T4;300,000%

x Less the cost of one aux111ary enq1ne whlch w111 not be
1ncluded in front power section No. €€. o A



