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WHERSIATE COMMERGE COMMISBION.

THIS AGREEMENT, made in Washington, D.C. on January QC?,

1975, between NATIONAL RAILROAD PASSENGER CORPORAT'ION ("Amtrak™),
having its principal place of business at 955 L'Enfant Plaza
North, S.W., Washington, D.C. 20024, and the DEPUTY FEDERAL
RATILROAD ADMINISTRATOR ("Deputy Administrator") ol the Devart-
ment of Transportation of the United States of America,
Washington, D.C., WITNESSETH:

WHEREAS, the Federal Railroad Administrator ("Administrator™)
has guaranteed certain obligations of Amtrak issuzd to the
Federal Financing Bank under Note No. Amtrak-2 and Note lNo.
Amtrak-3, both dated as of October 11, 1974, copias of which
are attached as Exhibilts A and Bj

WHEREAS, the Administrator and Amtrak have previously
entered into a Guaranty Agreement dated November 16, 1971, a
copy of which is attached hereto as Exhibit C, and into a
Security Agreement dated Aueust 7, 1972, a copy of which has
been recorded with the Interstate Commerce Commission under
recordation number 6690 and a copy of which 1s attached hereto
as Exhibit D, whereby Amtral conveyed to the Administrator

a security interest in all rolling stock acqulred or to be

acquired by Amtrak;
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WHEREAS, the Administrator and Amtrak have vnreviously
entered into two Guaranty Agreements dated Decembder 27, 1973,
copies of which are attached hereto as FExhibits =% and F, and
into a Security Agreement, dated December 27, 1973, a copy
of which has been recorded with the Interstate Commerce
Commission under recordation number 6630-D and a copy of
which 1is attached as Exhibit G, whereby the Administrator
and Amtrak agreed to vest in the Administrator certain rights
vested in the Administrator by the Security Agresment of
August 7, 1972;

WHEREAS, the Administrator acting as the Secretary's
delegate under Section 102(2) of the Rail Passenger Service
Act of 1970, as amended ("the Act") and Section 9(e) of the
Department of Transportation Act, as authorized under section
602 of the Act, entered into an Agreement on Terms and Conditions
in connection with Note No. Amtrak-? and Note No. Amftrak-3
with Amtrak dated as of October 11, 1974, amended as of
December 31, 1974, a copy of which is attached as Exhibit H,
one such term and condition being the affirmation and adoption
of the Security Agreement between Amtrak and the Administrator,
dated December 27, 1973;

WHEREAS, the Security Agreement of August 7, 1972, as

adopted by the Security Agreement of December 27, 1973, states

that Amtrak agrees that 1t will at any time, upcn the request
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of the Administrator, perform all such further acts as

shall be reasonably required to effect the intent of that
Agreement, and to secure and confirm to the Administrator
and his successor all the rights thereinbefore described and
intended to be assighed as collateral security, so as to
render the same subject to the terms and provislions of that
agreement;

WHEREAS, upon the termination of tThe Guaranty Agreement
of November 16, 1971, certain rights intended to be assigned
to the Administrator as collateral security have expired; and

WHEREAS, section 9(e)(1l) of the Department of Trans-
portation Act authorizes the Secretary of Transportation to
delegate and redelegate his authority.

The Deputy Administrator, acting as the Secretary's
delegate and Amtrak mutually agree to amend the Security
Agreement of December 27, 1973. Such amendment shall
consist of striking from the December 27 Agreement, the text
of the Agreement in its entirety from and inclucing Sectilion
(1) on page 2, and substituting therefor the following:

(1) That Amtrak hereby reaffirms to the Deruty
Administrator, his successors and assigns, the cssignment of
all of its right, title and interest in and to the rolling
stock covered by the Security Agreement of August 7, 1972,

(including the rolling stock covered by the after-acqgulred

clauses therein), except Tor rolling stock which has been
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released from any lien of the Administrator as evidenced

by releases from each lien filed with the Interstate
Commerce Commission under recordation numbers 66904, 66908,
and 6690E-6690I, coples of which are attached as Exhibit I,
and without further agreement, in all rolling stock here-
after acquired by Amtrak (all hereinafter referred to as
"Equipment"), free and clear of liens and encumbrances,
except for liens and encumbrances which have attached prior
to Amtrak's acquisition of title thereto or in connection
with the acquisition of title thereto, TO HAVE AND TO HOLD

such equivment unto the Administrator, his succassors and

assigns to his and their own use forever, but subject never-

theless, to the following terms and provisions.

(2) So long as the terms, vrovisions and conditions of
this Agreement, any notes issued under the Revolving Credit
Agreement between Amtrak and the Chase Manhattan Bank N.A.
dated as of December 27, 1973 ("Credit Agreement") and
Notes No. Amtrak-2 and Amtrak-3 (all such notes hereinafter
referred to as "Guaranteed Notes") shall be kept, observed
and verformed by Amtrak, Amtrak shall have the right at all
times to use the Equipment in lawful conduct of its business,

provided however, that, without the prior written consent of
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the Secretary's delegate under Section 102(2) cf the Act
(the "Delegate"), Amtrak shall not sell, assian, convey,
abandon or otherwise dispose of any Equioment, or transfer
the right of possession to any unit of the Eauipment.

(3) Amtrak covenants that, so long as any guaranteed
notes remain unpaid and outstanding, it will:

(a) Notify the Delegate within ten (10) business
days after acquisition of title to any Equipment
acquired after the date of this Agreement, or after
receipt of notice of the loss or destruction of any
Equipment, or after receipt of notice of any claim of
any third party in the EBEquipment adverse to that of
the Delegate;

(b) Maintain the Eaquipment in good order and repair,
suitable for the purposes of transporting passengers,
and maintain and operate said Equlipment 1in compliance
with all applicable rules, regulations and orders of all
State and Federal agencies having Jurisdiction over such
equipment;

(c) Exceot as provided in Section 1 of this Agreement
and except as to taxes over which there exists a bona fide
dispute between Amtrak and the assessing Jurisdiction, pay
and keep the Equipment free and clear of any and all taxes,

assessments, encumbrances and liens of every kind and

escription whatsoever;
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(d) On or before January 1 of each year, commencing
with the year 1976, furnish the Zzlegate an accurate
report, as of the preceding Novemzer 1, on the condition
and state of repair of each unlt cof Equipmant;

(e) Cause each unit of the Eculnment to be kept
numbered with its identifying number as se: forth in
Appendix D of the August 7, 1972 Security Asreement, or
in the case of Equivment not there listed, such
identifying number as shall be set forth in the notice
to the Delegate as provided in subsection ‘a) of this
Section;

(f) Indemnify and hold the Delegate harmless from
and against all claims for losses, damages and injuries,
and expenses in connection therewith, arising out of,
or as the result of entering into or the performance of
thils Agreement, the security interest vested in the
Delegate, the use, operation or ccndition c¢f the Equip-
ment. This covenant of indemnitv shall continue in full
force and effect notwithstandineg the termination of this
Agreement.

(4) It is agreed and understood that all additions and
all replacements made to any unit of the Ecqulivment shall
constitute accessions to the Equipment and shall be subject

to all the terms and condlitions of this Agreement and included

no

in the term "Eaqulpment" as used in this Asreement.
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(5) In case the Delegate is recuired to and does make

I ~

a payment or vayments in excess of $5507,000 pursuant to his

obligation as Guarantor of the Guarantzsed Notes (such
obligations hereinafter referred to as "Guaranty Oblisations™),
the Delegate, in addition to any other remedies available to
him, may, upon fifteen (15) days prior written notice %o
Amtrak, take or cause to be taken, by its agent or agents,
immediate possession of Equipment eguivalent in net book
value to the amounts paid by the Delezate. 1In zase the
Delegate shall demand possession of the Equipmeat and shall
designate a reasonable point or points for the delivery of
the Equipment to the Delepgate, Amtrak shall, at its own cost
and expense, forthwith cause the Equipment to be moved to
such point or points, and shall there deliver tae Equipnment,
or cause 1t to be delivered to the Delegate or his agent. In
case the Delegate elects to sell the Ezuipment, Amtrak shall

be given written notice of such proposad sale not less than
g I I

[a—

ten (10) days prior thereto. Anyv such sale shall be subject
to the rizht of Amtrak to purchase the Equipmen: at the same
or better price offered for the Ecuipment. If, after applying

sums of money realized by the Delesate from the sale of Bauivp-

ment, there shall remain any amount due the Delesate by Amtrak
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as a result of payments made by the Delegate vursuant to his
Guaranty Obligations, Amtrak shall pay the amount of such
deficlency to the Delegate upon demand, and, if Amtrak shall
fail to pay such deficiency, the Delegate may bring suilt
therefor against Amtrak. If, after applying as aforesaid
all sums realized by the Delegate, there shall remain a
surplus, such surplus shall be paid to Amtrak.

(6) Amtrak further agrees that it will at eny time,
and from time-to-time hereafter, upon request of the Delecate,
make, do, execute, deliver and perform all such further acts
as shall be reasonably required to effect the intent of this
Agreement, and to secure and confirm to the Delegate, his
successors and assigns all of the property, security and
rights, hereinbefore described, and intended to be assisned
as collateral security, so as to render the same whether now
owned, or hereafter acquired, subject to the terms and provi-
sions of this Agreement.

(7) When the Delegate's CGuaranty Oblisations are

terminated, when the Credit Agreement expires or is terminated,

and when all claims of the Delegate which may arise as a

result of the Delegate's Guaranty Obligations have been
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satlsfied, absolute right to possession of, title to and
property in the Equipment shall pass to and vest in Amtrak
without further transfer or action on the part of the
Delegate. However, the Delegate, if so requested by Amtrak,
will execute and deliver at the same place, for filing or
recording in all necessary public offices such instrument
or instruments in writing as may be necessary or aporopriate
in order to make clear upon the public records the title of
Amtrak to the Eqguipment.

Il WITNESS WHEREOF, the parties hereto have executed
or caused this Instrument to be executed all as of the date
first above written.

NATIONAL RATILROAD FASSENGER

CORPORATION
Attest: BY:  12ehels & \oe T
L Wi,
DEPUTY FEDERAL RATLROAD
Seal ADMINISTRATOR
BY: Q‘A/L/(% W
Attest: | . )

e Gy
Z( CUk LT L {/»Z)( vt l Zy -

Seal




City of Washington )
) s8¢
District of Columbia )
. N :A\ . g

On this j34Wh day of January, 1975, before me personally
apveared Asaph H. Hall, to me personally known, who being
by me duly sworn, says that he 1s the 2eputy Administrator
of the Federal Rallrocad Administration, that sald Iinstrument
was validly signed on behalf of said Administration, and

he acknowledged that the execution of the foregoing Instrument

was the free act and deed of said Administration.

%;44 %e:j/z"

Notary PubliCéf

My Commilssion expires: éZﬂVu/L 3, ‘77
14 ”“




City of Washington )
) ss:
District of Columbia )

On thisbj w/ day of Januvary, 1975, before me perscnally
) 7\
appearedldhxil?;

duly sworn, says that he is a Vice President of National Rail-

{_, to me personally known, who beinz by ne

road Passenger Corporation, that the seal affixed to the
foregoing instrument is the corporate seal of said Corporation,
that said instrument was validly signed and sealed on behalf of
said Corporation, and he acknowledged that the execution of

the foregoing Instrument was the free act and deed of said

Cofporation.

7}
e ‘/‘/
6([/{(_( Y, (( ;A //‘Lé(& EA_
Notary Publig —_
N

R . } R L v
My Commission explres: (szﬂﬁLb/} 32 /67,75

/
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NATIONAL RAILROAD PASSENGER CORPCRATION

B sime e -Li.%z/ Jyfe @ nirgoarantes  Note

AAN B Y 1978 <K a0 ppy
WIERSTATE COMMINCY. COMMISSION.

For value received, the Naticnal Railroad Passenger Corporation
("amtrak") hereby promises to pay to the Federal Financing Bank (the
"Bank") the principal amount of $180,000,000.00 (One Hundred and Eighty
Million Dollars) on or before September 30, 1975, wita interest on the
unpaid principal amount from the date of issuance to the date of pay-
ment at a rate of 8.70% (eight and 70/100-========—m=== percent) per
annum (calculated on a 365-day year basis). Interest accrued to
March 31, 1975, shall be payable on that date and interest accruing on
and after March 31, 1975, shall be payable at maturity.

Note No. Amtrak - 2

The Bank shall recieve from Amftrak and shall pay to the Federal
Railroad Administrator of the Department of Transportation of the United
States of America a guaranty fee calculated at the annual rate of 1/4
of 1% (one guarter of one percent) ef the aggregate principal amount
outstanding thereunder from time to time. The accrued and unpaid amount
of the guaranty fee shall be paid to the Federal Railroad Administrator
within twenty days after the maturity date of this Note. Principal,
interest, guaranty fee, and prepayment penalty (if the right of prepay-
ment is exercised) shall be paid to the Bank in such funds as are then
legal tender for payment of debts due to the Bank. When this Note shall
have been paid in full, the holder shall cancel and return this Note
to Amtrak.

At the option of Amtrak, this Note may be prepaid, in whole or

in part, at any time before September 30, 1975, with accrued interest
on the amount prepaid to date of prepayment, provided that the right
of prepayment may not be exercised at any time that a balance is out-
standing under Note No. Amtrak-3, or any renewals under the terms
thereof, issued by Amtrak to the Bank on October 11, 1974. At the time
of the first prepayment on this Note, the rate of interest on the entire
loan, $180,000,000.00 (One Hundred and Eighty Million Dollars), shall
increase 3/4 of 1% (three-fourths of one percent) per annum to a rate of

9.45% (nine and 45/100---—-—-—=-====== percent) from date of issuance
to date of such prepayment and thereafter on the balance outstanding.
Amtrak may require partial prepayments to be endorsed on this Note.

To the extent not inconsistent with applicable law, this Note,
so long as the Bank is the holder hereof, shall be subject to modifi-
cation by such amendments, extensions and renewals as nay be agreed
upon in writing from time to time by Amtrak and the Bank.

This Note is issued, executed, and delivered on behalf of Amtrak
under and pursuant to the Rail Passenger Service Act of 1970, as
amended (45 U.S.C. §501 et seg.) and its powers as a corporation char-
tered under the provisions of the District of Columbia Business
Corporation Act, '‘as amended (D. C. Code §29-901 et seqg.).

SN
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Guaranteed Note
Page Two of Two

IN WITNESS WHEREOF, the undersigned, a duly &duthorized officer
of Amtrak, has executed this Note at Washington, D. C. by signing it
as of the date hereof.

NATIONAL RAILROAD PASSENGER CORPORATION

BY-: Robert C. Moot

Vice Presideni: -~ Finance

DATE October 11, 1974

GUARANTEE CERTIFICATE
¥

The United States of America, acting by and through the
Federal Railrcad Administrator, on behalf of the Secretary of the
Department of Transportation of the United States of America, pursuant
to Section 602 of the Rail Passenger Service Act of 1970, as amended,
and Section 6(a) of the Federal Financing Bank Act of 1973 with the
approval of the Secretary of the Department of the Treasury of the
United States of America, hereby unconditionally guarantees to the
Federal Financing Bank, its successors and assigns, the payment of
principal and interest when and as due on the foregoing Note in accord
with the terms thereof, with interest on the principal until paid.

FEDERAL RAILROAD ADMINISTRATOR
acting as delegate of the
Secretary of Transportation,

DATE October 11, 1974 BY: John W. Ingram
Federal Railroad Administrator

CONFORMED COPY
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NATIONAL RAILRCAD PASSENGER CORPORATION

Guarantaed MNote

l-!-!.nbl tite. ag.

| 1194 & 5,

« SAN A1 1978 . 99 py Note No. Amtrak - 3
WIERSTAIE comuucwxm

For value received, the National Railroad Fassenger
Corporaticn ("Amtrak") promises to pay the Federal Financing
Bank (the "Bank") within 21 days from the date of the first
advance under this Note {or upon expiration of the renewal
periods as set forth herein below), such sums as may be advanced
hereunder, not to exceed $100,000,000.00 (One Hundred Million
Dollars) outstanding at any one time. Each advance shall bear
interest at a rate per annum (calculated on a 365-day year basis)
from the date of the advance until payment based on the coupon
equivalent of the market yield on the most recently auctioned
9l-day U.S. Treasury bill computed on the mean of the gquoted bid
and asked prices for such bilk at two-thirty p.m. on the day
of such advance plus 3/8 of 1% (three-eights of one percent).

This Note shall automatically be renewed upon the ninety-first
day from the day of the first advance hereunder and for successive
renewal periods, each of which shall be for 91 days, except that
the last period shall extend from the commencement thereof to
September 30, 1975, unless the Bank or Amtrak shall notify the
other party in writing within 10 days before the renewal date of
any such successive renewal period. At the time of the first ad-
vance, a mutually agreed upon schedule of renewal dates shall be
annexed to this Note. On each renewal date the interest rate on
the balance then outstanding shall be recalculated so that it shal
bear interest for that renewal period at a rate per annum (calcula
on a 365-day year basis) based on the coupon equivalent of the
market yield on the most recently auctioned 91-day U.S. Treasury
bill computed on the mean of the quoted bid and asked prices Zor
such bill at two-thirty p.m. on the day of such advance plus 23/8
of 1% (three-eights of one percent). Interest accrued to and
including each renewal date shall be payable on each such renewal
date and interest accruing on ‘and after the last renewal date,
shall be payable at maturity.

1

Q.

The Bank shall receive from Amtrak and shall pay to the
Federal Railroad Administrator of the Department of Transportation
of the United States of America a guaranty fee calculated at the
annual rate of 1/4 of 1% (one quarter of one percent) of the
aggregate principal amount of advances outstanding hereunder from
time to time. The accrued amount of the guaranty fee shall be
paid to the Federal Railrocad Administrator within twenty days
after the maturity date of this Note.

CONFORMED COPY
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suaranteed Note
Page Two of Three

CONFORMED COPY

Advances on this Note shall be r=2de from time to time by the
Bank upon the written request of Amtrak in an aggregate amount
not to exceed that authorized in writing by the Federal Railrcad
Administrator. Principal, interest, guarantee fee, and prepayment
penalty (if the right of prepayment is exercised) shall be paid to
the Bank in such funds as are then legal tender for the payment of
debts due to the Bank. When the outstanding belance of advances macde
under this Note shall have been paid in full at maturity, the holder
shall cancel and return this Note to Amtrak.

At the option of Amtrak, the balance outstanding of advances
made under this Note may be prepaid, in whole cr in part, with
accrued interest on the amount prepaid, at any time before
September 30, 1975, upon payment to the Bank of a prepayment penalty
equal to 3/8 of 1% (three-eights of one percent) per annum
(calculated on a 365-day year basis) on the principal amount pre-
paid determined from the date of the advance or advances to the
date of prepayment. Partial prepayments shall be credited on ad-
vances in the order in which advances were made from the earliest
to the most recent. For purposes of this paragraph, the balance
outstanding on this Note on any renewal date shall be deemed to
have been initially advanced on that date.

To the extent not inconsistent with applicable law, this Note,
so long as the Bank is the holder hereof, shall be subject to
modification by such amendments, extensions and renewals as may be
agreed upon in writing from time to time by Amtrak and the Bank.

This Note is issued, executed, and delivered on behalf of
Amtrak under and pursuant to the Rail Passenger Service Act of
1970, as amended (45 U.S.C. §§501 et seg.) and its powers as a
corporation chartered under the provisions of the District of
Columbia Business Corporation Act, as amended (D.C. Code §§29-901
et seq.).

"IN WITNESS WHEREOF, the undersigned, a duly authorized officer
of Amtrak, has executed this Note at Washington, D. C. by signing
it as of the date hereof.

NATIONAL RAILROAD PASSENGER CORPORATION

By Robert C. Moot

DATE _ October 11, 1974 Vice President -- Finance
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Guararteed Note
Page Three of Three
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GUARANTEE CERTIFICATE

‘ The United States of America, acting by and through the Federal
} Railroad Administrator, on behalf of the Secretary of the Derart-
ment of Transportation of the United States of America, pursuant
to Section 602 of the Rail Passenger Service Act of 1970, as amended,
and Section 6(a) of the Federal Financing Bank Act of 1973, with
the approval of the Secretary of the Department of the Treasury of
the United States of America, hereby unconditionally guarantees to
the Federal Financing Bank, its successors and assigns, the payment
of principal and interest when and as due on the foregoing Note in
accord with the terms thereof, with interest on the principal
until paid.

' FEDERAL RAILROAD ADMINISTRATOR
acting as delegate of the
Secretary of Transportation

Federal Railroad Administrator

CONFORMED COPY
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NATIONAL RAILROAD PASSENGER CORPORATION

(Attachment to Note No. Amtrak - 3
issued to the Federal Financing Rank)

SCHEDULE OF RENEWAL DATES

January 10, 1975
April 11, 1975

July 11, 1975

CONFOR-IED COPY
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WIERSTATE COMMERCE COMMISMON: 117 qatec November 16, 1971,

vae FEDERAL RAILROLD ADMINISTRIATOR of the DEPART~
ABNT OF TRANSPORTATION of the UNITED STATES OF AMERICA,
as Guovantor, (the "Adminisirator"), pursuant to Secticn
602 ol the Rail iao.. . ' ~ Pat of 1970 (the "Act"'),
HATICHAL RAILTOAD PASSERCER COHP FATTION ("Amtrak"), a

corpeoration estabilshed uvnder the fct znd the laws of

the District of Colunbla, and TIE FIRST NATIOHAL BANK

WHLLERAS, In order to assist in carrving out its
responsibility to provide intercity rall pascenger service
in accerdance with the provisions of the Act, Amtrak has
enteved Into a Credit Agfeement (the "Credit Agreensnt"),

dated November 16, 1971, with the Banl, pursuant te which
’ . (IR ¢

the Bark will loan to Amtrak amounts requested by Amtrak

not exceeding 3100,000,000 in aperepaie principal amount

Q 3

2t any one time outstanding (the "Loans'"), o be eviienced

>

by Amtrelk's Guaranteed Notes duc on cr before December 31,

1873, substantially in the ferm of Exhibit A to the Credit
® o
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hpreement (the "Notes"), cubject to the unconditional. gusrantee

by the Adninistrator of the oaym nt of princlipal of and inter-

est on the Notes;

VHEERAS, the Sceretary of Transportation of the United
States ¢f America (the "Scceretary') has duly designated the
Péministrater as his delerate, under Section 102(2) of the Act,
as of December 22, 1970 (35 F.R. 2C002, Dec. 31, 1970), to carry
out certain functlons ventad in the Secretary by the Act, and
the Admlnictratoer is thereby duly anthorized to make this guar-
antee pursuant to Section 02 of Lhe Act; and

VHEREAS, the Aluinistrater end Amtrak have entered
into a Collateral Agrecement, dated Hovember 16, 1971, concern-
ing collateral {or the Adninisztrater's puarantee hereundeoer;

.

NOW, 'WTHEREFORE, the

G

arlies hereby agree as follows:

1. Guaruntce ¢f lictes, (a) The Administrator

hereby guarantces the proupt payasnt of the principal of anad
interest on the Hotes when end as the same shall become due
and payable (whether at maturlty, by acceleration or pursuant
to the final sentence of section 6 of the Cr dit Agreement,

[ ]
cr othervise) in accordance with the terms of the Notes zand

The Administrator will endorse thAa cuarantee

on the Notes by erxecuting the forim of puarantee set forth there-
in by mznual cr facsinmile sirnature, either of vhich shall be
cenclivelve evidence thzot any Note so endorsed snall be entitled

to the benelits of this Agrecment; provided, however, that

- ®
>

>0

-
[




before endorsing any guarantce on any Note 435 nercin pro-
vided, the Administrator shall firs® hava receivecd from
fmtrak a spatement of its President oY other appropriate
officer describing the uses to wnich the proceeds of such
Note will be put by Amtrak.

(c) Any guarahtce 1ssuad hereunder is an sbsolute
and uu:onditicnal snavantee of paynent of the Notcs, is in

no Waly conditicned OF contingent wpon any zttempi O collect

i

rom Lmtrolk or upon any other condltion or centingency s and

&¢]

nall remain in full force and erfiect without rezard %0,
and shall not pe affectcd oOr thapalred by, any condition,
contingancy oOr oCcCcurrence, including, without linitation,

tecation ©
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or additlion or cup-
plemcnt to the Noteé or the Credlt fgreement, provided
that any arendment or modificatien of or addaiiion or
sppplement to the hLotes or Credit toreement which has the
effcct of enlarging the ovligatlions of the Adninistrator,

as Guarantor, shall be approved in writing by the hdminis-

(IR ¢

fo

tratoi, (11) any extencion, in alcence, waiver or other
actlion or 1paction with respect to the lictes orF the Credlt
Agrecment; 121) any default By Lmirak under, OT any in-
validity or unenforceability of, cr any jrregularity or

£ &

othzr cefect i1, the hocteo, the Credit A -r~nt or the usc

py Amurak of the pProceecs cf tne Loans, et ther under the

>

Act o1 otherwise; (iv) any cxercloe OT non-exerclse of any

right, remcdy, power oF privilese under this AETeCEint, the




ﬁotes or the Credit Acrecment; (v) any bankruptcy, in-
solvency, reorganizatlon or similar proceeding Involving
or affecting Amtrak; or (vl) arny amendment to or repeal
of the Act. This guarantee may not be terninated, can-
celied or otherwise revoked, shall te conclusive evidence
of 1ts compllance with the provisions of the Act and of
the legality of the principal amount, interest rate and
21l cther teris of the Hotes and the Credit Agrecement and

shall be valld and incontestable in the hands of a holder
of anyv of the HNotes, except for fraud or raterial mis-

reprcsentation on the part of the holder.

2. Payments by the fdministrotc In the event :
&
that Amtraxk shell feii to pay vhen due any required pay-

nent of principal of or Interest on any of the Notes, the
United States of America shall (in the case of interest,
alfter the cxpilration of the 10-day grace period provided

therein), uﬁon the Administrator's receipt of written

2
demangd {or payment by the holder ofissuch Note, promptly
(zrd, in any ovent, within 60 CQays after reeeipt of such
demand ) pay to the holder of such Note, in cash, the .

o

amounts required to be paid thereon in accordance with

the terms of such locte and the Credlt Agreement. The
e

Administrator unconditicnally walves any cther righes he




may have to notice of defaﬁlt, presentment to and demand
for paynent, protest for nen-payment or dishonor and all
cther notices which may be required by any state or Federal
lavi.

3. kexercise of Powers under the Act. If at any

time the moneys avallable to the Adminlstrator or the Sec-
retary ave insufficlent to make any payments rccouired by

this Agreement, and 1f the Act has been armended to authorize

by

the dissue of notes or obligeaticns cof tlie Secretary to the
Sezerecary of the Treasury to provide funds for the purposes
of Secticn 602 cof the Act, then the Secretary (cr the Ad-
ministrater on his behza2lf) shall prormrtly 1ssue such notes
or obligations *to the Secretary of the Treasury in an amount
which, together with cther funds, if any, which are then
avalillable to the hdministrator or the Secretary under.Sec-
tion 602 of the Act, shall be sufficient to make all pay-
menfs reguired by this Agrecment.

4, Reprecentations by Administratcr. The Ad-

[ '
ministrator represents and warrants that (a) this Agrce-
ment has Leen auly culthorized, exccuted and delivered by
the Adminletrator in accordance with the provisions of the

Act and the delegation of authority by the Secretary there-

under, and ic enforpeablc in accordance with its terms, and (b)




efter giving effect to the lssuance and gua““ntbe of the

Notez, the amount of securitlc obligations and loans out-

9]
-

A

staending which are guaranteed pursuant to Section 602 of the
het w111 not exceed $100,000,000.

5. Subroration of United States. With respect to

any paynont by the Administrator pursuvant to this Agreement,
the Acnminidotratoer shall be subrogated to the rights of helders
ol the Hotes, without prejucice to any other rights the
Adminiztrator may have as Guarvantor hereunder. The holders

of tne otes wili vurna over Co the Adrinistrator any Hotes

by the Administreticer, and s such Lctes chall be

CJ
o1

e..

deemed cutsteanding for purpeses of sectlon 1 of the Credit
LAgreement. ‘

.
6. Amcndments.  The Administrator and Amtrak may
amend or modlify this Agreement only vitir the consent af the
holders of two-thirds in aggregate principal amount of the
liotes then outstanding; such consent shall not be unreascn-

f ably withheld.

by the IDonk of coeh interest po
Bank shzl} pay to the Admiadstrator a guaranty fee calculated
at the annual rcte of 3/8 of one percent of the principal
cmount of the Notes actuzlly cutstonding from time to time
during the period since the initlal closing or since the next

pracedin

5 oAIntercct poyment dnte, &s the cose may be,
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8.

e

s, Except as otherwise provided in

{

iotic
sectlon 2, all notices and other communications hereunder
shall be in writing and shall be deemed to have been given
when delivered or malled by first class recistered or
certifiecd mall, postage prepald, addressed (a) 1f to the
Administrator, Federal Rallroad Administration of the
Departrment of Transportation, 400 7th Streect, S5.W., Wash-
ington, D, C. 20591, or at sucihr other address as the Ad-
ministirator ch2li nave furniched to Lumtrax and the Bank in
writing, or (b) 1f to Amtral or the bank, ac set forth in

section 8 of the Credit Agrecment.

(o8
s

9. lisgcellancous. This /Agreement cmbtodles the

NS g “ i R T T T . \ b sn oy -
entire agreement and undsvstanding, among the Administrator,

T

Amtrak and the Bank and supcrsedes all prilor agreenments
reiating to the subject matter hercof. lieither this Agree-
ment nor any term hereof nay be changed, walved, discharged

or terminated-orally, but only by an Instrument in writing

2
signed by the party against which enfigreement.of the change,
walver, dlscharpe or termination is sought. All the terms .
cf this Arkeengut shall be binding upon and inure to the i
o3 - - °

benefit of and te enforceable by the respective successors
ana assirns ol the parties hereto. The headings in this

] ;
Aogreement are for convgenicnce of reference only and shall

*




-
Lot limit or otherwlce affect any of the termshercof.
this Agreement moy be executed in any number of counter-
parts, each or which shall be an oripglinal, but all of

which together shall constitute one and the same instrument.

IN WITHESS WHEREOF, the partles heretc hiave duly

executed this Agrecment as of the date set forth above.

FEDERAL RAILROAD ADNMINISTRATOR

B.‘, /\ U » ,/ 2 ) S e Ao ’,."4
‘(@euff‘g.L 1wh.irogx1 AQ;“x‘_LtJ\.bor,
bu, rantor

NATTCUAL RATLEOAD PRSSENGER
» CORPORATION

resident

THE FIRST NATICONAL BANK

CHIGAGO

/A

I
' /(:iv: 2 /\/ /,, AP VLY

k
or

e Ty e == 3 *——v:
Vice Freoident :
”
>
5
bl " 1) £y
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HIS AGREEMENT, made in Washington, D.C. on
t -
August 7] 771972, betwecen NATIONAL RAILROAD PASSENGER CORPORA-

4

TION ("Amtrak"), having its principal place of business at 955
L'Enfant Plaza North, S.¥W., Washington, D.C. 20024, and

the FEDERAL RAILROAD ADMINISTRATOR ("Administrator") of the
Department of Transportaticn of the United States of 2merica,
Washingten, D.C., WITNESSETH: |

WHEREAS, the Administragor and Amtrak, pursuant to
Section 602 of the Rail Passenger Service Act of 1970, have
entered into a Guarantee Agreement dated November 16, 1971
("Guarantee Agreement"), a copy of which is attached hereto as

S Appendix A, whereby the Administrator has agreed to guarantee
payment of principal and interest on notes issued by Amtrak to
The First National Bank of Chicago;

WHEREAS, as an inducement for the Administrator en-
tering into the Guarantee Agreement, the édministrator'and
Amtrak have‘entered into an Agreement as to Terms:and'Conditions,
daﬁéd November 17, 1971, (Agreement as to Terms and Conditions},
a copy of which is attached hereto as Appenidx Bf -

WHEREAS, as a further inducement to the Administrator

entering into the Guarantee Agreement, the Administrator and

Amtrak entered into a Collateral Agrecment, dated November 16,




. 2 -~
1971 ("Collateral Agreemen%ﬁ), a copy of which is attached
hereto as Appendix C, whereby Amtrak agreed to convey to
the Administrator a security interest in all rolling stock
acquired, or to be acquirea by Amtrak;

WHEREAS, pursuant to the Guarantee Agreement,
$80 million in notes issued by Amtrak have been guaranteed
by the Administrator, as to payment of principal and interest
("guaranteed notes"); and,

NOW, THEREFORE, IT IS MUTUALLY AGREED, AS FOLLOWS:

{1) That Amtrak hereby assigns, transfers and sets
over to the Administrator, his successors and assigns, all of
its right, title and interest in and to the rolling scock
described in Appendix D, hereto, and without further agreement,
in all rolling stock hereafter acquired by Amtrak (all herein-
after referred to as "Equipment"), free and clear of liens and
encumbrances, except for liens and encumbrances which have
attached prior to Amtrak's acquisition of title thereto or in
connection with the acquisition of title thereto, TO HAVE AND

TO HOLD such equipment unto the Administrator, his successors

and assigns to his and their own use fo;ever, but subject never-
theless, to the following terms and provisions.

‘(2) So long as the terms, provisions and conditions
of tﬁis Agreement énd Guarantee Agreement shall be kept, ob-

seryed and performed by Aﬂtrak, Amtrak shall have the right

at all times. to use the Eguipment in lawful conduct of its
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business, provided however, that, without the prior written

consent of the Administrator, Amtrak shall not sell, assign,
convey, abandon or otheryise dispose of any Equipment, or
transfer the right of possession to any unit of the Equipment.
(3) Amtrak convenants that, so long as any guaranteed
notes remain unpaid and outstanding, it will
(a) Notify the Administratér within ten (10)
business days after acquisition of title to any
Equipment acquired after the date of this Agreement,
or after receipt of notice of the loss or destruc-
tion of any Equipment, or after receipt of notice of
» any claim of any third party in the Equipﬁent adverse

to that of the Administrator;

—
\

(b) Maintain the Equipment in gcod order and
repair, suitable for the purposes of transporting
passengers, and maintain and operate said Eguipment
in compliance with all applicable rules, regulations
and orders of all State and Federal agencies having

- jurisdiction over such eguipment;

(c) Except as provided in Sectién 1 of this
Agreement and except as to taxes over which there
exists a bona fide dispute between, Amtrak and the
assessing jurisdiction, bay and keep the Equipmént

free and clear of any and all taxes, assessments,

encumbrances and liens of every kind and descrip-

{ tion whatsoever; e _ ° .

. °
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(d) On or before January 1 in each year, com=-
mencing with the year 1973, furnish the Administra-
tor an accurate report, as of the preceding November
1, on the condition and state of repair of each unit
of Equipment;

(e) Cause each unit of the Equipment to be
kept numbered with its identifying number as set
forth in 2ppendix D hereto, or in the case of
Eguipment not there listed, such identifying number
as shall be set forth in the notice to the Adminis-
trator as provided in subsection (a) of this Sec-
tion.

(f) Indemnify and hold the Admiristrator harm-
less from and against all claims for losses, damages
and injuries, and expenses in connection therewith,
arising out of, or as the result of erntering into or
the performance of this Agreement, the security in-
terest vested in the Administrator, the use, opera-
tion or condition of the Equipment. "his covenant
of indemnity ‘shall continue in full force and effect

notwithstanding the termination of this Agreement.

(4) It is agreed and understood that all additions

and all replacements made to any unit of the Equipment 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 Agreemeat.



e

paid to Amtrak.

(5) In case the Administrator is required to and does
make a payment or payments\in excess of $500,000 ptursuant to Section 2
of the Guarantee Agreement the Administrator, in addition to any other
remedies available to him, fay, upon fifteen (15) days prior written
notice to Amtrak, take or cause to be taken, by its agent or agents,
immediate possession of Equipment equivalent in net book value to the
amounts paid by the Administrator. In case the Adninistrator shall
demand possession of the Equipment and shall designate a reasonable
point or points for the delivery of the Equipment to the Administrator,
Amtrak shail, at its own cost and expense, forthwith cause the
Equipment to be moved to such point or points, and shall there deliver
the Equipment, or cause it to be delivered to the Administrator or
his agent. In case the Administrator elects to sell the Equipment,
Amtrak shall be given written notice of such proposed sale not less
than ten {10) days prior thereto. 2ny such sale shall be sub ject
to tﬁe right of Amtrak to purchase the Equipment at tﬁe same oOr
better price offered for the Equipment. If, after applying sums of
money realized by the Aﬁministrgtor frbm the sale of Equipment, there
sha££ remain any amount due the Administrator by Amtrak as a result
df ﬁéyments made by the Administrator pursuant to Section 2 of the
Guarantee Agreemént,wémtrak shall pay the éﬁount of such deficiency '
to thewAdmiﬁistrator upon demand, and, if Amtrak shall fail to pay
such déficieﬁcy, the Administrator may being suit therefor against

Amtrak. If, after applying.as aforesaid all sums realized by the

14

L3

Administrator, there shall remain a surplus, such surplus shall be




‘ (6) Amtrak further agreecs that it will at any time,
and from time-to-time herecafter, upon reguest of the Adgminis-
trator, make do, exccute, deliver and perform all such fgrther
acfs as shall be reasonably required to effect the inten? of
this Agrecment, and to secure and confirm to the 2dministrator,
his successors and assigns all of the property, security and
rights, hereinbefore described, and intended‘to be assigned
as collateral security, so as to render the same whether now
owned, or hereafter acquired, subject to the terms and provi-
sions of this Agreement.

(7) When the Administrator's obligations under the
Guarantee Agreement are terminated, and when all claims of
the Administrator which may arise as a result of the Adminis-
kﬁ‘ trator's obligations under the Guarantee Agreement have been
satisfied, absolute right to possession of, title tO'ang prop-
erty in the Equipment shall pass to and vest in Antrak &ithout
further transfer or action on the part of the Administr;tor.
However, the Administrator, if so requested by Amtrak, will
execute and deliver at the same place, for filing or.record-
Vihg in all necegsary public offices such instrumeﬁt cr instru-
ments in writing as may be necessary or appropriate in order

to make clear upon the public records the title of Amtrak to

2

the Equipment.

o0




IN WITNESS WHIREOF,

or caused this instrument_to

first above written.

/o

the parties hereto have executed

be executzd all as of the date

NATIONAL RAILROAD PASSENGER
CORPORATION

BY: &u&ﬁ?\

FEDERAL RAILROAD ADMINISTRATOR

S{Lﬂ; 1 // »A#ﬂﬂ A 1:




City of Washington

District of Columbia

LY S Nt Nt /

On this 27 déy of August, 1972, before me per-

sonally appeared John W. Ingram, to me personally known,

who being by me duly sworn, says that he_is the Administrator
of the Federal Railroad Administration, that the seal affixed
to the foregoing instrument is the official s=2al of said
Administration, that said instrument was validly signed and-
sealed on behalf of said Administration, and he acknowledged
that the execution of the foregoing instrument was the free

act and deed of said Administration.

T T, B

- Notary public

. . . My Commission expues npu 50, 1977
My Commission expires:




City of Washington )
District of Columbia ; o5
On this 7/ day of August, 1972, belore me per-
‘SOnally appeared Roger Lewis, tc me personally known, who
being by me duly sworn, says that he is the President of
National Railroad Passenger Corporation, that the seal af-
fixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was validly signed
and sealed on behalf of said corporation, and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said corporation.

C/ Py R

” —<r A CR—
Kotary Rublic

My Commiziion wxpues Aprid 3¢, 1977

My Commission expires:

R4
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b AGIRIL m%}miﬂ‘ , dated December 27, 1.9 586 COMWéSION

amonyg the FLDIRAL RAILROAD ADMINISTRATOR (the “Admlnlstrator"),

acting as the delegate of the SECRETARY OF TRANSPORTATION OF

THE UNITED STATES OF AMIRICA, as Guarantor, pursuant to

Sectiosn 602 of the Ralil Passenger Service 2ct of 1970, as

amenced and as further amended from time to time (the "Act"),

the NATIONAL RAILROAD PASSENGER CORPORATION (M"AMTRAX"),
corpcration established under the Act and the laws of the
District of Columbia, and TIRST NATIONAL CITY BANK, a

national kanking association (the "Bank"),

WHEREAS, in order to assist in carrying out its
responsibility to provide intercity rail passenger sexvice
in accordance with the provisions of the Act, AITRAK has
entzared into a Revolving Credit Agreemant -(the "Cfedit
Agres renL"), dated December 27, 1973, with the Bank,

pursuant to which the Bank will loan to AMTRAX amounts

requested by AMTRAK not exceading $100,000,000vfn aggregate

principal arount at any one time outstanding (the "Loans"),

to be evidenced by AMTRAK's Guarantecd Noies due on or be-

fore Decermber 31, 1974, substantially in the form of Exhibit

A to the Credit Agreement (the "Notes"), subject to the




~
unconditional guaranty by the Administrator of the payment

of principal of and interest on the Notes; and

WHEREAS, the Secretary of Transportation of the
United States of America (the "Secretary") has duly desig-
nated the Administrator as his delegate, under Section
102(2) of the Act, Title 49 of the United States Code,
Section 1657 (e) (1), and Title 49 of the Code of Federal
Regulations, §1.49, to carry out the functions vested
in the Secretary by the Act, and the Administrator is
thareby duly authorized to make this guaranty pursuant

to Section 602 of the Act;

NOW, THEREFORE, the parties hereby agree as

" follows:

1. Guarantv. The Administrator hereby unﬁondi—
tionally and irrevocably guarantees the full and puntual
payment when due, whether at stated raturity, by accelera-
tion or othe;wise, of thse principal;of and accrued and un-
paid interest on the Notesr(all such principal and interest
being herein called the "Obligations"), and the Administrator
agreas to execute a guaranty on each lote in the form of the
Note Guaranty set forth in Exhibit A to the Credit Agreement
prior to -the making by th; Bank of the Loan evidenced by

such Note. »

a
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2. Oblicaticns Paid In Accordance With Terms

Qi

Thereof. The Administrator guarantees that the Cbligations

will be paid strictly in accordance with the terms and,

provisions of the Credit Agreement and the Notes, regard-

[LARF 'Y

less of any law, regulation or decree now or hereafter in

in any Jjurisdiction which might in any manner

effect
affect any of such terms or provisions or the rights of the

R <

which might

R

Bank with respect thereto as against AMTRAK, or

cause or permit to be invoked aany alteration in the time,

the Obliga-

amicunt or manner of payment by AMTRAK of any of

TRTRIET TS 0 35 ey o s

tions. In the event that AMTRAK shall fail to pay when

1 of or interest on

due any required payment of principa

any of the Notes, the United States of America shall,

upon the Administrater's receipt of a written or telegraphic

demand for payment by the holder of such Note, promptly (and,
i
in any event, within 60 days after receipt of such demand)

pay to the holder of such Note, in cash, the amounts re-

guired to be paid thereon in accordance with the terms of

such Note ana the Credit Agreement.

The Bank, in the

2
. 2

3. Enforcemant cf Cuaranty.

o

sole discretion of the Bank, may proceed to exercise any

right or rem=dy wnich the Bank may have under this Agreement

® 5

without pursuing or exhausting any right or remedy which

it may have against ANMTRAX or any other person or entity;

>
.

: and the Bank may proceed to exercice any rignt or remedy

»

which the Rank may have under this Agresmont without

e . sm—
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regard to any actions or omissions of AMTRAK or any other
person or entity. The Bank agrees to give the Administrator
five business days' prior notice of any acceleration of the
Notes upon the occurrence of an Event of Default (as defined
in the Credit Agreement and used herein with the same
meaning) other than an Event of Default of the type described

!
in sections 8(a) or - 8(e) of the Credit Agreement.

t

4. Guaranty Absolute. The cbligations of the

United States of Rmerica hereunder shall be absoliate and

[

unconditional irrespective of the validity, legality or en-
forceability of the Crecdit Agreement or the Notes, any
amenément to or repeal of the Act, or any circumstance

which might otherwise constitute a legal or equitable dis-
charge of a guarantor, it being agreed tﬁat the cbligations
of the United States of Zuerica hereunder shall noé-be dis- ,

charged except by payment as herein provided.

E

5. Guarantyv Not Affected. The Administrator

hergby consents and agre=s that, at any time and from time
to time (a) the time, manner, place and/or terms of pay-
ment of all or any.of the Obligations, other than the
final maturity of the Notes, may be extended or changed;
{(b) any action may be taken under or in respect of the
Credit Agreement and/or the Notes in the exercise of any
femedy, power'or privilege tﬁerein contained (including,

«

without limitation, the acceleration of the maturity of ' »

]

~~

Ty




~
the YNotes) or otherwise with respect thereto, or such

remedy, pcwer or privilege may be waived, omitted, or not
enforced; (c) the time for AMTRAK's performance of or com-
pliance with any term, covenant or agreement on its part

to be performed or obkserved under the Credit Agreement may
be extended, or such psrformance or ccmpliance waived, or
failure in or departure from such parformance or compliance

consented to; (d) the Agreement and/or the Notes, or any

rt.
]
H
3
7
o
oy
®

reof, may be amended or modified in any respect

other than to increase the aggregate principal arount of
Notes guaranteed herecunder, the interest rate payabkle on

the MNotes or the final maturity of the MNotes; and (e) the
liability of AMTRAK to pay any and all of the Cbligaticns

may be settled or cowpromised, and payment of any and all of
the Okligations may be subcrdinated to the prior pafment of
.any other debts or claims of AMTPAK; all in such manner and
upon such terms as the Bank may deem proper, and without
notice to or further assent from the Administrator, and all
without affecting thisaAgreement or the cobligations of the Ad-
minist;ator hefeunder, which shall continue in #ull force and
effect until all of the Obligaticns and all obligations of the

«swd

Adninistrator hereunder shall have keen fully paid and performed.
AMTRAX will notify the Administrator within five business

days of any amendment or modification of the Credit Agreement

or the Notes.




6. Waiver. The Administrator hereby waives
notice of acceptance of this Agrecment, presentment, demand,
protest, notice of the occurrence of an Event of Dasfault
under the Cr-edit Agreement and any other notice of any
kind whatsoever, with respect to any or all of the Obliga-
tions, and prcmpiness in making any claim or demand here-
under; but no act or omission of ary kind in the premises

shall in any way affect or impair this Agreement.

7. Reinstatement. This Agreement shall continue

to be effective or be reinstatzsd, as the case may be, if at
any time payment, or any part thereof, of any of the Obliga-
tions is rescinded or must otherwise be restored or returned
by the Bank upon the insolvency, bankruptcy or reorganization

of AMTRI'K, or otherwise, all as though such payment had not

P -

been made.

8. Subrogation. The Administrator will not

5 3

exercise any rights which it may have acguired by way of o
subrcgation under this Agreement, by any payment made here-

under or otherwise, unless and until all of the Obligations

i £y

shall have been paid in full, and if any payment shall be

made to the Administrator on account of such subrogation

o
-

rights at any time when all of the Obligations shall not

have been paid in full, each and every amount so paid .
, will be forthwith paid to the Bank to be credited and
/ e : <t

applied unon any of the Obligations, whether matured or : . .

°
.




i

unmatured, in accordance with the terms of the Credit

Agreement.

se of Pcwers undar the Act. If at any

1%

9. Exorci

time the moneys available to the Administrator oxr the
Secretary are insufficient to make any payments required

by this Agreemsnt, then the Secretary (or the Administrator
on his behalf) shall promptly issus to the Secretary of the
Treasury notes or other obligations in an aggregate amount
which, together with other funds, if any, which are then
available to the Administrator or the Secretary ander
Section 602 of the Act, shall be sufficient to make all
payments required by this Agreement. Any action reguired to
be taken under this section will be taken in a timely manner
so that paymentvin full will be made to the Bank within 60

days of its demand therefor pursuant to section 2 hereof.

3

10. Representations by Administrator. The 2dainis-

trator represents and warrants that (a) this Agreement has been

o]

=N

duly authorized, exescuted and delivered by the Adninistrator,

o

and the executicn and delivery of the Guaranity on each MNote

>

has been duly auvthorized, in accordance with the provisicns of
the Act arnd the delegation of authority by the Secretary there-
under and each is enforceable in accordance with its terms,

(b) after giving effect to the issuvance and guarantee of

©

the Notes, the amcunt bf}securities, obliéations and lcans out~

standing which are guaranteed purcuant to Secticn 6C2 of +he

~.

e




Bct will not exceed $590,000,000.

The Administrator agrees that his execution of the Note
Guaranty on any Note constitutes a confirmation that the
representations and warranties contained in this section

10 are true and accurate as of the date of such Nota.

11. Arendm2nits. This Agreement may be amendesd

or modified only with the consent of the holders of two-
thirds in aggregate princinal amount of the Notes then
outstanding; such consent shall not be unreasonably
withheld.

12. Guarantv Fee. During the term of this

‘Agreement, the Bank shall pay to the Administrator a guaranty
fee calculated at the annual rate of 1/4% of the aggre-

gate principal amount of the Notes actually outstanding

from time to time. The accruved and unpaid amcunt of the '
Guraranty fee shall be payable within 20 days df'the end of
each quartér éﬁdiﬁq gé tﬁé 1é§t déy éf M%%cﬁ; Jﬁﬁe;

eptenbar and December.

03]

13. Notices. Except as otherwise provided in
section 2 hereof, all notices and other communica:tions

herecundar shall be in writing and shall be deemed to have

been given when delivered or mailed by first class registered




Or certified mail, Postage Prepaid, addressed (a) if to the
Administrator, at the Federal Railroaqg Admlnlstratlon,
Department of ransoortdhlon 400 7th Street, S.w., Washington,
D.C. 20591, o- at such othar address as the Administrator
shall have furrished to AMTRAX ang the Bank in writing, or

(b) if to AMTPLZ or the Bank, as set forth in Section 9 of

the Credit Agreament.

14. Miscellaneous. This Agreement emsodies the
o= -moodneous

entire agreemsnt and undeLsuandlng among the dministrator,

AMTRAK and the Sank and supersedes all prior agreements

relating to the subject matter hereof. fThe Administrator
hereby represents and agrees that this is @ continuing

guaranty and srzil remain in full force and efrect until

-

Payment in full of the Obligations ang any and all eXpenses
which might be incurred by the Bank in collectioén of any or
all of the Oblizaticns and/or in enforecing any rights heras-
under. No failure or delay on tha part of‘the Bark in
erxercising any right, power Or remedy hareunder shall operate
as a waive}‘th reof; nor shall any single or bartial exercise

of any such rizht, power O remedy precludea any other or

further exXercisa thereof or the exercise of any other right,



power or remedy hereunder. Neither this Z.::z2ement nor an

term hereof may be changed, waived, discha:red or termiated
orally, but only by an instrument in writi-z signea by =he
party against which enforcement of the chz.ir2, waiver, Zis-
charge or termination is sought. All the =:rms of this 2gree-
ment shall be binding upcon and inure to the benefit of :ad

be enforceable by the respective successorz and assigns of

the parties hereto. Without limiting the gz.arality of ihe

foregeing, the Bank may assign or otherwis:s trancfer an

Note to any other person or entity, and sus~ subseguent

holder of such YMote shall thereupon become z23ted with =11
the powers and rights in respect thereof griated to t._
Bank herein or otherwise. The headings in . 2is Agreemen=

are for convenience of reference only and s all not limi-s

—itia

Agre -

i)

or otherwise affect any of the terms hereoc?. This

ment may be executed in any number of count: parts, each

Al

of which shall be an original, but all of w.. lch together

shall constitute one and the same instrumern:.

. IN WITNESS WHEREOF, the parties L. zeto have Ly

>

ecuted this Agreement as of the date set :>rth above.

FEDERAL RAILRO
acting as ti
Secretary o

Py

© ADMINISTRA IR,
o izlegate of :he

1
£ T-anDPOfatlc
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NATIONAL CZAILPOAD PLSSENGER
CORFORNTION

FIRST NATIDHNAL CITY 3ANK

e

*
be

By . T

Vica President
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“IERSTA]I CDMMERGE ‘
GUARANTY AGREEML&T, dated Deccember 27, 1573,

among the FLDERAL RATLROAD ADMIRISTRATOR (the "Administrator"),

acting as the delegate of the SECRETARY OF TRANSPORTATION OF
THE UNITED STATES OF AMERICA, as Guarantor,,pursﬁant to”
Section 602 of the Rail Passenger Service Act of 1970, as
amended and as further amended from time to time (the "Act"),
the NATIONAL RAILROAD PASSTNGER CORPORATION ("AMTRAK"), a
corporaticn established uhger the Act and the laws 2f the
District of Columbia and -The Chase Manhattan Bank, N.A., a
national banking association (the "Bank"),

W I

i3

jtn
%)

BT H:

WHEREAS, in orxrdcr to assist in carrying out its
responsibilittho provide intercity rail passenger service
in accordance with the provisions of the Act, AMTRAK has
entered into a Revolving Credit Agreemént (the "Credit
Agreement"), dated December 27, 1973, with the Bank!
pursuant to which the Bank will loan to AMTﬁAK amour.ts
requested by AMTRAK not exceeding $100,000,000 in aggregate
principal aﬁount_at any one time outstanding (the "Loans"),
to be evidenced-by AMTRAK's Quaranteed Notes due on or be-

fore the Termination® Date, substantially in the form of Exhibit

A to the Credit-Agreement (the "Notes"), subject to the

N »
. A




~
unconditional guaranty by the Administrator of the payment
of principal of and interest on the Notes; and ‘
JHEREAS, the Sccretary of Transportation of the '
United States of America (the “Sccretary") has duly desig-
nated the Administrator as his delegate, under Section
102(2) of the Act, Title 49 of the United étatcs Code,
Section 1657(e) (1), and Title 49 of the Code of Federal ) i
Regulations, §1.49, to carry out the functilons vested
in the Secrctary by the Act, and }hc Administrator is
thereby duly authorized t& make this guaranty pursuant
to Section 602 of the Aét;
NOW, THERETFORE, the parties hereby agrec as
follows: | ‘
-1, éparantg. The Administrator hereby uncondi-
tionally and irrevocably guarantces the full and puntual
‘payment when due, whether at slated maturity,oby éccelera—
tion or otherwise, of the principal of and accrued znd un-
pald interest on the Notes (all such principal and interest
being herein called the "Obligations"), and thd’Administrator '
agrees to execute a guaranty on each Note in the form of the
Note Guaranty set forth in Exhibit A to the Credit Agrcement

prior to the making by the Bank of the Loan evidenced by

such Note.

%)
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2. Obligations Paid In' Accordance With Terms

Thercof. The Administrator guarantees that the Obligations
will be paid strictly in accordance with the terms-and
provisions of the .Credit Agreecment and the Notes, regard-
icss of any law, recgulation or decrce now or hefeufter in
,cffectrin any Jjurisdiction which might in any manner

affcct any of such terms or provisions ox the rights of the
Bank with respect thereto as against AMTRAK, or which might
cause or permit to be invoked any alteration in the time,
amount or ‘manncr of payment by AMTRAK of any of the Obliga--°
tions. In the cvent thﬁt AMTRAK shall fail to pay when

due any rcquircd payment of principal of or intcrest on

any ofﬁthc Notes, the Unilted States of America shall,

upon the Administrator's receipt of a written or telegraphic
demand for payment by the holder of such Note, promptly (and,
in any evcnt,'within 60 days after receipt of such demand)
pay to the holder of such Note, in cash, the aﬁounts re-.
guired to be paid thereon, in accordance with Ehe terms of

>

such Note and the Credit Agreement.

-

£ S

3. FEnforcowment of Guarantv. The Bank, in the

sole disérction of the Bank, may prccced to exexcise any
right or remedy which the Bank may have uﬁdcr thie Agreement
without pursuing or exhausting any rightlor remedy which
it way have against AMIRAK or uﬁy other person or entity;

and the Bank may proceed to cxercise any right or rcmedy

which the Bank may have undex this Agrcecement without
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regard Lo any actions or omissions of AMIRAK or any other
person ox entity. The Bank agrces.to give the Administrator
five business days' prior notice of any acceleration of the
Notes upon the occurrence of an Event of Dcfgult {(as defined
in the Credit Agreement and used herein with the same

meaning) other than an LEvent of Default of the type described

in sections 8{(a) or B8(e) of thec Credit Agreement,

e w

4. Guarantv Absolute. The obligations of the

United States of America hereunder shall be absolute and
unconditional irrcspectivg of the validity, legality or en-.
forceability of the Credit Agrecement or the Notes, any
amendment to or repeal of the Act, or any circumstance
which might otherwise constitute a legal or eguitable dis-
charge of a guarantor, it being agreed tﬂat the obligations
of the United étates of America hereundcr shall not be dis-

charged except by payment as herein provided.

-

5. Guaranty Mot Affected. The Administrator

hereby conscnts and agreeg that, at aﬁy time and from time
to time (a) the time, manner, place and/or terms of pay-
ment of all or any of the Obligations, other than the
final maturity of the tNotes, may be extended or changed;
(b) any action may be taken undexr or in respect of the |
Credit Agrcement and/or the Notes in the cxercise of any

‘remedy, power or privilege therein contained (including,

without limitation, thoe acceleration of the maturity of

o e,
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AN
the Notes) or otherwisce with respect thereto, or such

rcpedy, power or privilege may be waived, omitted, or not
enforced; (c) the time for AMTRAK's performance 6f or
compliance witﬁ any term, covenant or agreement on its part
to be performed or observed under the Credit Agrecment may
be extended, or such performance or compliance waived, or
failure in or departure from such performance or compliance
consented to; (d) the Agreement and/or the Notes, or any
terﬁs thereof, may be amcndgd or modified in any respect
other than to increase the aggregate principal amount of
Notes guéranteed hereunaéf, the interest rate payable on
the Notes or the final ﬁéturity of the Notes: and (e) the
liability of AMTRAK to pay any and all of the Obligations

y may be settled or compromised, and payment of any and all of
the Ogligations may be subordinated to the prior payment of
any other debts or claims of AMTRAK; all in such manner and
upon such terms as the Bank may deem proper, and without
nétice to or further assen£ from the Administrétor, and all
without affecting this Agreement or the obligaﬁioné of the Ad-
ministrator hereunder, which shall continue *n full force and
effect until all of the Obligations and all obligations of the
Administrator hereunder shall have been fully paid and performed.

AMTRAK will notify the Administrator within five business

- days of any amendment or modification of the Credit Agreement

or the Notes.,




6 ;
6.’ waiver. “The Adwinistrator hereby waives notice
AN

of acceptance of this Agrcement, presentment, demand,
protest, notice of the occurrxence of an Event ol Default
under the Credit Agreement and any other notice oi any
kind whatsoevef, with respcct to any or all of the
Obligations, and promptness in making any claim o1 demand
hereunder; but no act or omission of any kind in the

premises shall in any way affect or impair this Agrecment.

7. Reinstatement. This Agreement shall continue

to bé effective or be reinstated, as the case may be, if at
any time paynent, or any part thereof, of any of the Obliga-
tions is rescinded or must otherwise be restored or returned
by the Bank upon the insolvency, bankruptcy or recrganization
of AMTRAK, or otherwise, all as though such paymert had not

been made.

8. Subfogation. The Administrator will not

exercise any rights which it may have acquired by way of
subrogation under this Agroeéent, by any payﬁent‘made here-
Hnder-or otherwise, unless and until all of the Obligations
shall have been paid in full, and if any payment shall be
made tO the Administrator on account of such cubrogation
rights at any time when all of the Obligationéashall not
have been paid in full, cach and every amount so paid

will be forthwith paid to the Bank to be credited and

applied upon any of the Obligations, whether maturzd or

.
[

52




\
unmaturced, in accordance with the terms of the Credit

Agrcement.,

9. Excrcisc of Powers under the aAct. If at any

time the moncys available to the Administrator or the
Secretary are insufficient to make any payments rcquired

by this Agfeement, then the Secretary (or the Administrator
on his behalf) shall promptly issue to the Secrctory of the f
Treaéury notes or other obligations in an aggregate amount

whiclh, together with oﬁher funds, if any, which are then

available to the Administrator or the Secrectary under

.

Section 602 of the Act, shall be sufficient to make all
payments recquired by this Agrecement. 2Any action required to
be taken under this scction will be taken in a timelylmanner
so that payment in full will ke made to the Bank within 60

days of its demand therefor pursuant to section 2 hercof. ‘

v f

10. Representations by Administrator.. The Adminis- !

trator represents and warrants that (a) this Agreement has been

duly authorized, exccuted and delivered by the Administrator,

and the execution and delivery of the Guaranty on ecach lNote

has been duly authorized, in accordance with tﬂe provisions of ;
the Act and the delegatioﬁ of authority by the Sccietary there-

under and each is enforceable in accordance with its terms,

and (b) after giving effect to the issuance and guarantee of

3 -

the Notes, the amount of securities, obligations and loans out-

.

- . 45 DI - 3 cae D N g e N e
standing which arn guarantced pursudnt o Section 682 of the

e
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hct will not exceed $500,000,000. The Administrator agrecs
that his execution of the Note Guaranty on any Note constitutes
a confirmation that the representations and warranties contained
in this secction 10 arc true and accurate as of the date of such

Note.

11. Amendments. This Agreement may be amended

or modified only with the consent of the holders of two-
thirds in aggregate principal amount of the Notes then
outstanding; such consent shall not be unreasonably
withheld.

12. Guaranty Fece. During the term of this Agrcement,

the Bank shall pay to tﬁe Administrator a guaranty fee cal-

culated at the annual rate of 1/4% of the agyregate principal

amount of the Notes éctually outstanding from time to time.

The accrued and unpaid amount of the guaranty fee shall

be payable within 20 days of the end of each quarter ending

on-.the last day of March, June, Septcmber and Deccmber. , °

13. Notices. Except as otherwise provided in

section 2 hercof, all notices and other communications
hereunder shall be in writing and shall be deemed to have
been given whgn delivered by first class registered

or certified mail, postage prepaid, addressed (a) 1if to the

Administrator, at .the Federal Railroad Administration,

Department of. Transportation, 400 7th Strect, S.W., Washington,

D. C. 20591, or at such other address as the Administrator . ’




. . ~

-t o p— ey

. AN
shall have furnished to AMTRAK and the Bank in writing, or
(b) if to AMTRAK or the Bank, as sct forth in section 9 of

the Credit Agrcement.

.

B

14. fiscellancous. This Agreement erbodies the

entire agreement and understanding among the Administrator,

AMTRAK and the Bank and supersedes all prior agreementg,
relating to the subjcct matter herecof. The Administrator
hereby repfesents and agrces that this is a continuing
guaranty and shall remain in full force and effect until
payment in full of the Obligations and any and all expenses
which might be incurred by the Bank in collection of or ' Coe

all of the Cbhbligations and/or in enforcing any rights here- . ;

under. No fallure or delay on the paxt of the Bark in : i :
exercising any right, power or rcmedy hereunder shall operate

as a waiver tﬁércof; nor shall any single or partial exercise

of any such right, power or remedy preclude any other or .
further exércise thereof or the exercise of any other right,
power or remedy hereunder. Neither this BAgrecement nor any
“term hereof may be chénged, wéived, discharged or terminated
orally, but}only by an instrument in writing signed by the | BN
pérty against which enforcement of the change, waiver, dis-

charge or terminaticn is sought. All the terms of this Agrece-

ment shall be binding upon and inure te the benefit of and

be enforceable by the respective succaessocrs and assigns of
- . 2 - [

the parties hereto. Without limiting the generality of the
foregoing, the Bank may assign or otherwis> transfet¥ any °

n or entity, and such subsequent . ' !

)

Notc to any other perse

S
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holder of such Note shall thereupon become vested with all
the powcrs and rights in respect thercof granted to the
Bank herein or ptherwise. The headings in this Acreement
are for convenience of reference only and shall nct limit
or otherwise affect any of the terms hercof. This Agree-
ment may be executed in any numbér of counterparts, each
of which shall be an original, but all of which together

shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have duly
exccuted this Agreement as of the date set forth above.
FEDERAL RATLROAD ADMINISTRATOR,

acting as the delega=ze of the
Secretary of Transposation,

A
Ao

) S0 ek

leddra' Rallr0qd{i7xin¢ strator

NATIONAL RAILRCAD PASSENGER
CORPORATION

t

By (—Q A& W\ e (~
Vice bPresident|3

- 2

LN Oy

~

THE CHASE MANHATTAN BANX, N.A.

By 9 ’AQ"’“/Q”'\

J}w ' V\.’lcc Presym?‘
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THIOS A,“.ﬁLTTT made in Haspinb,on, D.C. on Dccembter 27,
1973, between MATIOIAL RATLROAD PASSENGER CORPORATICH (“Amirci™),
havinr, 1ts principal place of business at 955 L'Enlant Placza
North, S.%W., Washington, D.C. 20024, and the FEDERAL RAILROAT
ADMINISTRATOR ("Adminlstrator™) of the Dendrument of Trans-

Pl

portation 27 the United States of America, Yashington, D.C.,
’ L
WITNESSE™TH:
WHEREAS, the Administrator and Amtrak :, pursuaint ‘o’

Section A02 of the Rail Passcnger Service fAct of 1970, as

o amended; have entered into two Guaranty Agreemasnis dated ’
[td .
f<ﬁ " Decerber 27, 1073, ("Guaranty Agreements"), conles of which

are attache@ hereto as Appendices AAand 3, wﬁereby the 5
1 Administ ‘a* r has agreéd to guarantee paypént of priﬁéipal and
? interest on notes issued by Amtrak to the First National CIily
é Bank of New York and/or to the Chase Manhattan Bank, W.A.;

- WHEREAS, as an inducement for thé Adminilstrator enterinz

-

Into the Guaranty Agrecrments, the Administrator and Amtrak

have entered into two identical Agreements as Lo Terms and

-~ Conditions, dated as of December 27, 11373, ("Apreement as %o

Terms and Conditions"}, c0ﬂics of which arc attached hercto &s

Appendices C and D;




o

e

-thereto, which T1 le vested in the AdminiStrator by parazraph

-coples of which are attached hereto as Appendices F, G and ¥

o

WHEREAS, the Adninistrator and hAmtrak have previounly

entered inuo a Guaranty Agreawment dated Novenber 16, 1971,

“and into a Seccurity Agrccement, dated Aupunt 7, 1972, a cony
. . -

of which has heen recorded with the Interstats Comnierce

Commission under rccorduetidn nurber 6690 and a copy of

‘which 1s attached hercto as Appendix E, whereby Amtrak

'Convey d to Lhc Adminlstrator a securlty interest in all

rolling stock acqulired, or to be acauired by Amtrak;

UHFhLAS, pursuant to the Guarantee Agrecments, up to

$200 millicen in notes issucd, by Amtrak are or may be

RRO2E s

guaranteed by-.the Administrator, as to payment of princigal

and interesti;

NOVW THERLFORE, IT>IS MUTUALLY AGREED, AS FOLLOWS: ’

:(1) The rights vested in the Administrator by the

L et am

Security Agreement of August 7, 1972, shall continuec in full.

- e

force and effect (including particularly but without 1limitzsic:

the title to Amtrak rolling stock contained in Exhibit

-

se

- (1) of that Agrecment), except for rolling stock which has

been released from any licn of the Administration as evidenced

Leoand

by releases from cacﬂ lien filed with the Interstate Commerce

. Commission under recordation numbers 669CA, G690B and 56002

- " )'
A ] "y




respectively, and;'furthér, cxcept for other releases from
such lien and other modifications or addendums which my e
executed Crom tilme to time; .

(2) The rights vested in the Administrator by the
Security Arreement of August 7, 1972, and Anmtr “L‘s convenants
‘therein, shall continue in full force and effcct as long
as either the Credit Agreenent btetween Amtrak and the First

National City Rank a

1
2

Amtr and the

«

hase

(3)

...J

vy Dh

Na Lu

and parag

ot

August 7 is:modified
ATTEST
’ ." 3 l; M' . ‘ /’. j
. ,¢:L*u4 /.{“~‘ -4 /
{ <

-—
’

-,

ARTEST

between

nd/or the Credit Agreement
manhattan Bank, !1.A., are in effect,
A .
the aforefald Security Agreement of
accor@ ﬂglv.
NAm]OHAL RAILROAD PASSENGER

CORPORATTION

s ) 2 ~ N £
BY: \“\G\jJ\Q" <i \\w\r -\
FEDERAL RAILROAD ADMINISTRATIOR




City of VWachingion

)
) ss: ST ’ -
)

District of Columbila

] . . .
oS . -
On this 2“7 dayv of December, 1973, before ne

personally appeared Monni T onushy Jn , to me personally
known, who beinp by me duly sworn, says that he 1is the

Depufy Ldninistirator of the Federal Railrcad Adminis
acting'on.beha%f of the Federal R:ilfoad Administratcr, that

the seal affixed Lo the foregoing instrument is the official

"y
¥

o7

[

he acknowledged that the executicn of the foregoing

instrunent was the free act and deed of saild Administraticn.

- ‘.. Notary FPublic
—_ / .
‘ ;
1]
.. ’/ ,
. . . T 2 R
My Commission expires: oot S s
. . [P ]

L -




'~

City of Washington

) ss: .
District of Columbia )
On this 28th  day of December, 1973, before ma
personally appeared Robert C. Moot , to me personally
known, who being by me culy sworn, says that he is the Vice

A

President-rinance of Hational R

oY)
[N

Iroad Passenjzer Corporacicn,

that the scal.affixed to the fcregoing instrunent is the

(o))

corporate seal of sald corporation, that said instrument

ras valldly signed and scealed on behalf of saild corporaticn,
>

and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporétion.

M&.Commission exzpires: = AUGUSE 31, 1978

.
~
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WILASTATE COMMERGE COMMISSION
AGRELMENT ON TERMS AND CONDITIONS IN CONNECTION WITH
NOTE NO. AMTRAX - 2 AND NOTE NO. AMTRAK - 3

.

Whereas, the Federal Railroad Administrator ("Administrator")
has guaranteed certain obligations of the National Railroad
Passenger Corporation ("Amtrak") issued to the Federal Financing
Bank under Note No. Amtrak - 2 and Note No. Amtrak - 3, both
dated as of October 11, 1974; |

Whereas section 602 of the Rail Passenger Service Act of
1570, as amended ("the Act") Aauthorizes the Secretary of Trans-
portation to attach terms and conditions to the guarantee of
such obligations;

Whereas, section 9(e) (1) of the Department of Transportation
Act authorizes the Secretary of Transportation to delegate and
redelegate his authority;

The Administrator, acting as the Secretary's delegate,
and Amtrak hereby agree as follows:

(1) Amtrak agrees to comply with the terms and conditions
in Attachments A, B and C;

(2) Amtrak and the Administrator hereby affirm and adopt
a Security Agreement between Amtrak and the Administrator,
dated December 27, 1973: contained in Attachment D;

"(3) The Administrator retains the right tc approve the

proposed use of the proceeds of loans guaranteed pursuant to

this agreement.




These terms and conditions (as containecd herein and in
the attachments annexed hereto) shall terminéte upon the
happening of any of the following events, whichever occurs
! first: (i) upon cancellation of the Note No. Amtrak - 2 and
Note No. Amtrak - 3, (ii) upon the effective date of issuance
by the Secretary of Transportation of general guidelines
pursuant to Section 602 of the Act designed to assist Amtrak
in the formulation of capital and budgetary plans, or (iii)
upon expiration of the date the Secretary of Transportation
is by statute required to issue general guidelines pursuant
to Section 602 of the Act designed to assist Amtrak in the

formulation of capital and budgetary plans.

Dated: October 11, 1974

Federal Rail:-ocad Administratoxr

Attest:

Counsel, Federal Rallroad

Administration i \ s
SEAL
. National Railroad Passenger
Corporatioca

Attest’: | ’D NG (‘C. TN M‘_g,.
fthlp. ) Frnitl

(2»d? Secretary, National
Railroad Passenger Corporation
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ATTACHMENT A
(to accompany Asrechent dated October 11, 1974
. .between the Acministrater and Amtral:)

TERIMS AND .CONDITIOLNS

. I. Deposit and Disvosition of Loan Guarantee Funds
The National Railroad Passenger Corporation, hereinafter
referred to as Amtrak, agrees that all ioaﬁ guérantee funds
received hereunder will not be commingled with other funds of
Amtrak, All loan guarantee funds will be depcsited in a
%'f ©© 'séparate account or accounts under the requireménts as set .
forth in the provisions of 31 U.S:C. section E67.
Amtrak agrees that all loan guarantee furds received

hereunder will be sclely for the purpccse and in the amounts

Vainte Y
I

specified in its request as approved by the Acdministrator

of the Federal Railroad Administration. Amtrak further agress
to uSe the proceeds of the loan only fgr finarcing purposes
permitted by Section 602 éf the Act, which presently include,
wilthout limitation, the upgrading of roadbeds and the purchase
-by Amtrak of new rolling stock, rehabilitation of existing
folling stock, reservation systems, switch ané signal systens,

and other capital equipment and facilities necessary for the

improvement of rail passenger service. -

{
L s




ITI. Administrative and Fiscal Reculrements
~

Amtrak shall operate and maintain an effectlve accounting

system and related internal controls, and insure that adequate
records are being maintained, that all loan guarantee funds are
belng controlled and expended in accordance éith the Terms and
Conditions set forth in this Agreement, and are reasonable and
necessary for the purposes set forth above. In complying with
these purposes Amtrak shzll conduct audits of such cost
relmbursenment agreements as it may have the right to audit.
Cost reimbursement agresments are agreements where Amtrak's
qbliéatioﬁ fdfibayment‘depénds dn fhé-coSts-écfﬁally incurréd

g the contract.

by the contractor in performin

Amtra} shall

O

btain the right to audit or to receive .
.convincing evidence of the allowability of claimed coStsléf‘ 
the contractor and it; cost reimbursement subcontractors
under any cost reimbursement agreement.of $100,000 or more
entered into subsequent to the date of this égreement unless
this requirement is waived in writing’ﬁ& the Administrator.
All expenditures of loan guarantee‘fands shall bé
supported by approrriate dccuments, invoi:zes, contracts, or
vouchers evidencing in properAdetail, the nature and.the pro-

priety of the charges:. ' .

-‘.v(




IIX. Retention of Records and Audit

A1l financial recoras of Amtrak;.including books of
original entry, supporting accounting transactions, the general
ledger, subsidlary ledgers,.perqonnel and payr;ll records,
cancelled checks, reports of audits, both internal and
external, and alliother related documents and records must
be maintained by Amtrak for a minimum périod of' three years
following the close of Amtrak's fiscal year. The Administfator,
and/or his duly authorized representatives, shall have access for
the purposé of audit and examination to any bocks, dopuments,
ﬁapéfs and records of Amtrak.
Iv. Contracts./?

In the case of any expenditures of loan grarantee funds
made available under this Agreement, all contracts for section
602 purposes shall (1) be awarded pursuant to & standard |
selection proéess approved by the Béard of Directors; (2) if
in excess of $50,000,be awarded pursuant to a standard com-

petitive selection process to the maximum extenrt possible;

(3) if in excess of $100,000, unless for the.replenishing

parts and supplies, or purchases of real property or leases
for same extending beyond one year, be considered and approved
by the Board of Directors. However, - 1is section shall not

apply to contracts entered into pursuant to sections 401, 402

~and 403 of the Act.

!
)




V. Restrictions on Use of Federal Emplovees

Full-time employees of the Federal Government may not

receive consultant fees, salaries, or travel e2xpenses (unless
on leave without pay) from any Federal funds 2xcept as may
.

be authorized by statute. , .

VI. Prohibited Interests §z7

LS

Amtrak agrees that it wili not enter inté any contract,
subdontract, or arrangement, except those entered into
pursuant to sections 401, 402 and U403 of the Act, in which
any officer, key salaried employee, or member of its Board
of Directqrs_(pr members of their imﬁediate family) during
his tenure has<any material interest, uﬁless tﬁe same shall
have been approved by a majority of the disintérested Directors
-or a committee of the Directors established to make such
determinations in cases not otherwise requiring Board action.
The selcction process notued in Paragraph IV will include
provisions to assure that persons with mater%al interest are
identified at the outset of contrrct source selection. This
prohibition shall not be applicable with respect to utility ,

and other services, the rates for which are fixed by Government

regulation. i

°
s




5.
‘ (
VII. Requests for Avpproval of Loan Guarantee Funds

~

To obtain approval for any release of any loan guarantee

funds, Amtrak shall file with the Adhinistrator:

(1) Three copies of its request in the format cohtained
“in Appendix A detailing the proposed use of the funds and
Indicating that the funds are to be used in accordance with the
'burposeé set forth in section 602 of thé Rail Passenger Service
' Actvof 1970, as amended, and after September 1, 1974, satis-
factorily explaining ény variance of more than 20% from each
category of the plan submitted under Paragraph IX(a)(2) of |
these‘cohditions.. Variationé fr m Amﬁrak's cépifal piaﬁ may
be explained by reason of a change in the timing of the expendi-
tures, an overrun, and underrun, or a new or dsleted item.
Amtrak shall provide such other information clarifying the
request as shall be required by the Administrator. Eoch
requeét shall be initially acted upon within 5 full business
days .after it hés been submitted to the Administrator.‘

(2) A request shall be accompanied by a certifiéation
of Amﬁrak's Vice President-Finance, that;

(a) he has examined the request (including any

attachménts tﬁereto) and to the best of his knowledgé, infor-

.‘mation, and belief that such request is true énd'accurate;

.‘\(

-
!
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(b) all the loan guarantee funds which are the
subject of Amtrak's regquest will be Qsed only for financing
éurposes permitted by Section 602 of the Act.

(3) to the extent'action of Amtrak's Board cf Directofs
may be necesséry to authorize a loan or acquisition which is the
subjéct of a request to the Adhinistfator undzr this agreement,

a certified copy of Amtrak's Board of Directors' action shall
Ee appended to the request;
(4) an opinion of counsel stating that'he has examined
'the request, that the request 1s a duly authorized and legal
action of Amtrak, and that acceptance of the proceeds of
any notes guaranteed under this Agreement constitu£es binding
acéeptance of the Terms and Conditions of this Agreement. ,

VIII. Reporting Recuirements

Beginning with the effective date of this Agreement,
Amtrak snall submit in triplicate the folldwing réports
30 days after the close of each month in the format in
Appendix B: L - ‘
- (1) source and application of funds statement; and
| (2) monthly report of capital expenditures for eaéh

approved project of'$iO0,000 or more of the Amtrak's capital

plan. -

I : - . : *

-
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Beginning with the effective déte of this Agréement,

Amtrak shall submit th; following reports in triplicate, 90
days after the close of each month in the format in Appendix C:-

(1) an income (profit gnd loss) statement comparing
actual results with the projections required by Paragraph IX
“of tﬁis Agreement, with a summéry fer the fiscal year to date;

(2)‘a balance sheet with a comparison with the same month
of the previous year;

(3) an operating éummary by month comparing actual and
budget revenues and expenses for the current menth, with‘a
statémentifof-%he yearato date;' -

(4) a detéiled operating statement for each route
by railroad, with a statement for the year to date; >

.(55 a statement of facility expenses with a
statement for the year to date:
"(6) a statement of city—pair interline trains, with
'a'stqﬁemént of.year to date, which may be combined with
_(4) above; : g - _ .
_; (7) a statement of joint facility expenées, with a
statement }or the year éo date;
| (8) a statement of monthly payments to reilroads, with .
a statem?nt of year to date; .
| (9) %-profif analysis of each route over which trains

are operated by or for kmtrak;

»

—
v

o
h
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- (10) a.profit analysls for ecach experiméntal route
~operated by or for Amtrak; | ‘
(11) a profit analysis for that portion of each route
6perated by Penn Central; a?d
(12) a unit cost report.

IX. "Corpcrate Planning.

(a) Submission of Annual Planning Documerts

Amtrak shall submit each year on September 1 data,
material, and information to the Department of Transportation.
to enable execution of its statutory resvonsitilities. To the
extent such data, material and information does not permit the
Secretary of Transportation, in hié opinion, to execute his
statutory responsibilities, Amtrak will upon reéuest supplenent
its submission to thc.Department and provide vhatever materizls
arc requested., The data, material, and inforration shall have
been approved by Amtrak's Board of Directors priof to subnmnission
to the Department and shall include as a minirum, the following
items, stated on a June 30 fisca} vyear basis, including the
‘fiscal year in which the information is submitted:

(1] a four year cperating plan, broken out by

quarter, supported by:

(1) source and application of furds statement;

"7 (41) a profit and loss statement;

b(iii) an operating statement based on route-by-route
estimaté of re;enues and expenses; |

. (iv) a prorfit improveﬁent plan, with the supporting
idéﬁail, agd an adjuéted rouﬁg—by—réute opcra%ing Stdtement.

-3
-

{ . - ' .
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(é) A‘four year'capital plan supported by the
financiel analysis demonstrating the.merit of each item 1in
excess of $100,000, for each of the following categordes,
with proposed timing of expenditures broken out by quarter:
(1) The acquisiticn, purchase, or refurbishing
. of railroad rolling stock, stating whether such equipment is
a 1bcomotive, passenger car or selfl propelled car, and the
type, function,cost of and a prospective ridershiplor other
proposed route-by-route utilization analysis for each type
of eq@ipment in those categories;
(ii) terminals;
(111) fixed facilities other than terminals,
including but not limited to yards, repair and refurbishing
‘facilities, including the proposed location of the facility
and the number and functicns ¢ employees to be employed on. a o
full time basis;

(iv) research and development; |
(b) Review of Annual Plan 3 N

3 o

Within 30 days after submission of the required

annual planning documents, the Administrator shall transmit

-

his questions, comments, suggestions, recommendations and

intended actions to Amtrak. . - .

2K

r




» - : ATTACHMENT B

_(toiaccompany Agrecnment dated October 11, 1974
between the Administrator and Amtrak)

~
National Railroad Passenger Corporation ("Amtrak")
hereby agrees that as a condition to receiving any loan
guarantee from the Departme;t of Transportat%on it will comply
v "with Title VI of the Civil Rights Act of 1964, 78 Stat. 252,
42 U.S.C. 2000d-42 U.S.C. 2000d-4 (hereinafter referred to as
: the "Act"), and all requirements imposed by or puréuant to |
Title U9, Code of Federal Regulations, Department of Trans-
portation, Subtitle A, Office of the Secretary, Part 21,
.Ndhdiécrimihation'in'Federally4Assi$ted Programs of the
Department of Transportation - Effectuation of Title VI of
the Civil Rights Act of 1964 (hereinafter referred to as the
"Regulations") and other pertinent directives, to the end that,
in accordance with the Act, Regulaticns, and other pertinent
directives, no person in the United States shall; on the
Agrounds of racé, color, or national ‘origin, be excluded from
)participation in,vﬁe denied the benef%ts of,'or be otherwise
subjected to discrimination undef any program or activity for
-:ﬁﬁch Amtfak receives loan guarantees from thz Department of

Transportation, including the Federal Railroad Administration,

and HEREBY GIVES ASSURANCES THAT it will promptly take any

~ -

measures necessary to effectuate this agreement.

°

The National Railfoad Passenger Corporation hereby

agrees as a condition of receiving a loan guarantee from the
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United States of A%eriéé)acting by and thrqugh the Federal

Réilroad Administrator of the Department of Transvortation of

the United Stqtes of America,that 1t willl insert in every
contract for the construction of new passenger stations or
other buildings a clause requiring the primé contractor and

any schontractors to participate in the area-wide construction
industry minority hiring program approved by thre Department

of Labor of the United.States of America for the standard

statistical metropolitan area cor other geographical territory

in which ‘the cpnstruction project is located.

These ASSURANCES are given by Amtrak iﬁ consideration
of and for the purpose of obtalning loan guarantees from ’
the United States of Amefica acting by and through the
Federal Railroad Administrator of the Department of Trans-
,kporfation, under the Rail Passenger Service Act of 1970, as

amended and as may be further amended from time to time.

v

>

. | _ 4 ~
L TR0 S © MRy T
o ' Robert C. oot :
Vice President-Finance
National Reilroad Passenger
r Corpor: zion ' :
955 L'En. ant Plaza, North, S.W.
Washington, D.C. 20024

°
ER]




- Al Lidnoisi tiaas o ~—
(to accompany Agrcement dated Qctober 11, 1974 4
pany J
between the Administrator and Amtrak)

Paragraph 1. Miscellaneous

(a) Air Pollution. UMNo facilities or equipnent shall be

acquired, constructed, or improved or used as a part of Amtrak's
operations unless Amtrak aspgures that they are (or will be)
designed and equipped to 1limit air pollution in accordance

with all applicable standards, State and Federal.

(b) How Terms and Conditions Affected by Provisions Held
Invalid. If any provision of these terms and conditilons is
held invalid, the remainder of these terms and conditions shall
_not be affected thereby-?f such remainder would'then.continue_
to‘conform'to the ﬁerms ard requirements of applicéble iéw.

(¢) Bonus or Commission. Amtrak warrants that it has not

A}

paid, and also agrees not to pay, any bonus or commission for
the purpose of obtaining the guarantee of notes hereunder.

(d) State or Territorial Law.  Anything in these terms and

conditions to the contrary notwithgtanding, nothing in these
terms and conditiohs, shall require Amtrak to observe or enforce
compliance with any provisions thereof, perfofm any othér act

or do any other thing in contravention of any applicable State

6r territérial law: Provided, That if any of the provisions of
these terms and conditions violate any applicable State or e
territgrial_law,_or ir compliance wit! the prcvisions of thgse

‘ terms and conditions would require Amtrak to violate any

° o
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épblicable State or territorial law, Amtralr will at once
vnotify the Administrator\in writing in order that appropriate
changes and modifications may be made by the Administrator
and Amtrak to the end that Amtrak may proceed as soon as

possible with Amtrak's use of the proceeds of loan guarantees.

(e) Use of Public Lands. No publiély oﬁned land from a
park, reéreation area, or wildlife and waterfowl refuge of
national, State, or local significance as determined by the
Federal, State or local officials having jurisdiction thereof;

or any land from a historic site of national, State, or local

-significance-as so determined by such officials may be used

’penefit of its successors in interést, rights’ in inventions,

for the project wlthout the prior concurrence oI the Adminis-

trator.

"Paragraph 2. Rights in Inventiones, Patents and Technical Data

If any funds guaranteed by the Administrator and subject )

: . \

to this Agreement are used to pay for work done under a con- ‘
tract having as its principal purpose research and development,

Amtrak agrees to obtain for its ¢ /n benefit, as well as for the

patents, ana technical data sufficient to permit Amtrak to
obtain competitive bids for the ﬁanufacture, fabricatién, or
cogstruakion cf any mater%al,>supplie:, equipment, or any other
thing whihﬁ'would involve the use of the items, componehts and

processes developed under any such re: 2zarch and development

contract.




AMENDMENT AGREEMENT BETWEEN NATIONAL RAILROAD PASSENGER
CORPORATION AND THE DEPUTY FEDERAL RAILROAD ADIIINISTRATOR

Whereas, the Deputy Federal Railroad Administrator
("Administrator") has zuaranteed the payment of rental
obligations of the Natlonal Railroad Passenger Corncration
("Amtrak") under a certain computer lease with American
Fletcher Leasing Corporation dated as of November 15, 1973;

Whereas, section 602 of the Rail Passenger Service Act
authorizes the Secretary of Transportation to attach terms and
conditions to the guarantee of such obligations;

Whereas, section 9(e)(1) of the Department of Transportation
Act authorizes the Secretary of Transportation to delegate and
redelegate his authority;

Whereas, the Federal Railroad Administrator and Amtrak
entered into an Agreement on Terms and Conditions in connection
with Note No. Amtrak-2 and Note No. Amtrak-3 ("Agre=ment"),
dated as of Océober 11, 1974,

Now, therefore, the Administrator, acting as the Secretary's
delegate, and Amtrak hereby agree to amend the Agreement, except
as relating to c;ndition (3) on the first page of that
Agreement, and except as relating to condition number VII

of Attachment A to the Agreement, by striking the first

zaragranh on page two of the Agreement and inserting the

“ollowing:




2
The terms and conditions enunierated herein and attacheq
hereto shalil expire uncn cancellation of the Ilote No.

Amtralk-2 ang Note No. Antrak-3,

Dated:

DEC 31 1974 DEPUTY FEDERAL RLTILROAD

ADMINISTRATOR

Attest: | %/J}j Kﬁjzv//
Chaliole s it

Counsel, Federal
Railroad Administration

NATIONAL RATILROAD PASSENGER
CORPORATION

S

' oW i A
' 1'2 3 (.,\e '\,.gi_ C» \\’\ oe \
Attest: ) .

¢

4Zagf8ecretary, National Rallroad
Passenger Corporation

SEAL -
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Honorable Robert L. Oswald RECORDATION NO.____ Filed & Recorded
Secretary

Interstate Commerce Commission JUN 2 01973 -2 25 PM
Washington, D.C. 20423

INTIRSTATE COMMIRCE CUMMISSION |
Dear Mr. Oswald:
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SCHEDULYE A

DESCRIPTION OF LEQUIPMERT{

oY
Loiuty

e e

Approxinuitely one

Locomotive a day,

with final delivery
onor prioe to July
St 1973

o0

...ﬂ,‘
Manufacturer's Placo of
Typo Quantity Spocificationy Deiivory R Won nit Pelcat Tolal Dileg?
3,000 110, 40 Builder’s No. 8093 dated Chicago,  599-539 S144,665.72 $17,756,628.80
. Diesel Eleetrie November 1, 1972 as Hlingis (Lboth <
- Locomotives . amended by specilication inclusive) ’
Model SDP Y supplements (condained
+ i Lessee’s Request for
Quotation X-JI1.-235-1
dated September 14, 1972
, and Purchase Order
WIKL-307-001 dated
November 2, 1972 and
supplements 1, 2, 3 and
0 thereto) -
“ 7 ‘

*Not including fucl and freight,

IThe term “Hem of Equipment’” as used in this Lease shall menn a lncomolive deseribed above, including the radio und signal cquipment

mstabled therein, :

o L 4
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City of Washington )
Ss:
District of Columbia )
On this 20th day of June, 1973, before me per-

sonally appeared Henri F. Rush, Jr., to me personally known,
f

o I
who being by me duly Sworn, says that he is thé&Aéministrator
7

of the Federal Railroad Administration, that—;he-sea%~a§£ixed
t@\tbe~§6fegaing;i£§§rument isvihﬁ~ﬂffi£i&%~$§ﬁizﬁf:§§id

/Adminis%?atieﬁ3 that said instrument was validly signed and

sealed on behalf of said Administration, and he acknowledged
that the execution of the foregoing instrument was the free

act and deed of saig Administration.

w7 D)2 L)

. Notary Pufiio”

]
My Commission explres: afzqﬂ/mu i /e 77 -

7
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g‘ \\o DEPARTMENT OF TRANSPORTATION
3 ~
‘51’ ««mif FEDERAL RAILROAD ADMINISTRATION
s ps WASHINGTON, D.C. 20590
Siajgsov "
OFFICE OF

THE ADMINISTRATOR

NOV 15 1953
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lionorable Robert L, Oswald . »
Seo cretgry MeweiLATICH N
Interstate Cormmerce Commission

ilaghinston, D,C. 20423 NOV 161973 -3 30 Py

Gear Ir. Oswald: INTERSTATE COMMERCE COMMISSION

el

tion 20c¢ of the Interstate Commerce idct,

el& for recordin~ with the Comiission an

o executed counterparts of a Partial Release
soverber 157, 1973, executed by or caused to be

ufeu by the Federal Railroad Administrator, of fthe
&“tment of Transportation, of the United States of
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is Partlal Release relates to a Ccecurity Arrecnent between
e Federal Rallroad Adndnlstrator and the lational Rallroad
sEenmer r‘rw'hm"ﬂlon wbich Arxreement was previously filed
20 p.m, under recordation number
“wa. ﬁAi“ Partiul Helegsn will allow Hational Rallroad
sencer (Corpvoration to substitute collateral by selling
the car nereby released and subsequently acquiring a2 ginmilar
car,
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Sincerely,

v

John W. Ingram

JONH W, INGRAM
Acninistrator

Znclosure »
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NOV 161973330 pyy

INTERSTATE COMMER

PARTIAL RELEASE

CE COMMISSION
THIS PARTIAL RELEASE made this /S 74» day of Ncvember,

1973, by and among the FEDERAL RAILROAD ADMINISTRATCR
("Administrator") of the Department of Transportaticn of

the United States of America, Washington, D.C., and NATIONAL
RAILROAD PASSENGER CORPORATION ("Amtrak"), a corporation
organized under the laws of the District of Columbia, and
having its principal place of business at 955 L'Enfant

Plaza North, S.W., Washington, D.C., 20024, WITNESSETH:

WHEREAS, the property described in Exhibit "A", attached
hereto, is subject to a certain Security Agreement setween

, the Administrator and Amtrak dated August 7, 1973, and j
' !

WHEREAS, said Security Agreement was filed for record
under Section 20c¢ of the Interstate Commerce Act as follows:

Date - . Hour - . Recordation No.

August 16, 1972 1:20 p.m. 6€90

NOW, THEREFCRE, THIS PARTIAL RELEASE WITNESSETH that the

Federal Railroad Administrator of the Department of Trans- /

»

portation of the United States of America, in consideration

of the sum of One Dollar ($1.00) and other good and valuable i




! 2
consideration, the receipt whereof is hereby acknowledged,
does hereby forever release and discharge from the encumbrance
of said Security Agreement, and remise, release and quitclaim
unto National Railroad Passenger Corporation, a corporation
organized under the laws of the District of Columbia, all of
the Administrator's right title and interest, claim or demand
which the Administrator may have acquired in, through, or by
said Security Agreement, in and to the property more fully

described in said Exhibit "A"™, hereto attached.

TO HAVE AND TO HOLD said property unto said National
Railroad Passenger Corporation, its successors and assigns,
free and clear and discharged of all liens, and claims under

sald Security Agreement.

THIS PARTIAL RELEASE is made and accepted by the
Administrator without covenants or warranties, either express
or implied in law or in equity, and shall be without recourse

against the Administrator in any event or in any contingency.

IN WITNESS WHEREOF, said Administrator has executed or
caused this PARTIAL RELEASE to be executed as of the date

first above written.

N FEDERAL RAILROAD ADMINISTRATOR
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EXHIBIT "A"

One each Passenger Car:

AMTRAK CAR NO.
FORMER RR CAR NO.
TYPE/CAPY
BUILDER & DATE
AAR MECH. DESIGN.

1550
BN-GN--1200
BAG (R0 )DORM
BUDD-1950
CSB



City of Washington )
ss:
District of Columbia )

on this /5%

day of November, 1973, before me
personally appeared John W. Ingram, to me personally known,

who being by me duly sworn, says that he is the Administrator
of the Federal Railroad Administration, that the seal affixed
to the foregoing instrument is the official seal of said
Administration, that said instrument was validly signed

and sealed on behalf of said Administrator, and he acknowledged

that the execution of the foregoing instrument was the free

act and deed of said Administration.

/i -
// S ! ] °
& A g . [/ / S~ ‘/""-‘(J.

Notary Public

My Cemmission Expires Mcy 31, 1977 ‘7

> .
PR ” - /} ’/l&~ - / /
My Commission expireg: ¢ 7« 5/, /277
v ;

>0




DEPARTMENT OF TRANSPORTATION

FEDERAL RAILROAD ADMINISTRATION
WASHINGTON, D.C. 20590

OFFICE OF Wik
THE ADMINISTRATOR . dRR 2 ¢ 1974

GCGor - Q/

o e o S b . A A P

Honorable Robert L. Oswald

: Secretary RECORSITICI MO gid il
! Interstate Commerce Commission -G 1 i
Washington, D.C. 20423 MAR 291974 -5 15 AN

]

i

Re: RELEASE OF LIEN INTERSTATE COMMERCE COMMISSION

Dear Mr. Oswald:

! This letfer is with reference te Security Agreements dated

¥ August 7, 1974 and Decemter 27, 1973, between the Naticnal

_ Railroad Passenger Corpcration ("Amtrak"), having its prin-

{ cipal place of business at 955 L'Enfant Plaza, North, S.VW.,

: Washington, D.C. 20024 and the Federal Railroad Administrator
i (the "Afdministrator") of the Department of Transvortation of
the United States of America, Washington, D.C., recorded with
! and by the Interstate Commerce Commission on August 16, 1972,
at 1:20 p.m., record.tion Ko. 669C and on January 9, 1974,

at 3:25 p.m., recordation MNo., 6690-D, respectively. ~Pursuant
to Section 20c of the Interstate Commerce Act, the Security
Agreements provided the Administrafor a2 lien on all of
Amtrak's rolling stock, including locomotives, and contain an
after-acquired clause with respect tc all such rolling stock
thereafter acquired by Amtrak.

i e B

e

o Ve b B Sn

0

This is to advise you that Amtrak will shortly acguire from

the General Motors Ccrporation (Electro-Motive Division) 100

.- new diesel electric loccmctives, to be financed by means of

- a Conditional Sale Acgreenen datcd as of ?ebrua”y 1, l97b s
;' _— and-guaranteed by the fdministrator. In exchange fov a llen

{00 < 7 -on-those-locomotives zranted aS’erthe date of-the aforesaid-. ..: -,
guarantee, the Administrator hereby releases, with respect to "
those locomotives, his lien under the after-acquired clause of

the aforesaid Security Agreements dated August 7, 1972, and

2
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o
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December 27, 1973, respectively, and under any other agreement
or agreements between the Administrator and Amtrak. A list of
the locomotives so released is appended hereto. I therefore
request.that this document be recorded and approvpriately filed
pursuant to Section 20c of the Interstate Commerce Act.

Eé&cerely,
j@j@@)x/i’ﬂp

JOHN W. INGRAM
Administrator

: e, Dy
prrest: A0 ZA,) K‘Z) 2t b

Donald V. Bennett
Chiet Counsel




’ SCHEDULLE A

) DESCRIPTION OF EQUIPMENTY
. Manufacturer’s Place of ]
Type Quantity Specifications Acceptance R.R. Nos. Unit Price* Total Price Delivery
3,000 H.P. Diesel Electric 40  Builder's Specificasion Number £093 0 MCook, 540 through 579 S 462,494.00 $18,499,76000 9 Locomotives i
Locomotives  Model ) dated 1171772 as ameaded by spec- Iinois {beth inclusive) March 1974
SDP40F ification supplements (contained in 31 Locombotive
Lessee’s Request for Quotaion in April 1974

RFQ X-JKL 214-1 dawed 8/2/73
and Durchase Crder WHKL-3220-
009 dated £/5/73 and supplements
1 through 7 thereto).

3,000 H.P. Dicsel Eleetric §5  Builder's Specification Number $093  McCaok. 580 through 634 8§ 472,513.00 $25,878,215.00 32 Locomotive
Joccmotives  Model dated 11/1/72 55 emended by spee- Jilincis ( both inclusive) in May 1974
SDP4OF ification supplements (contained in : . 23

Lessee’s Regue for Quotaton .
RFQ X-JKL-214-2 duated 872/73

and Purchuce Crder WWJI-3284.

001 dated 10/11/73 2rnd Supple-

ments & 2 thereto).

_ Locomative
tn Junc 1974

3.000 H.P. Diesel Flectric . S Builder’s Specification Number 8093 NcCook, 635 through 639§ 470,811.00 § 2,354,055.00 & Lecomotives -
Locomotives  Model . dated 1171772 a5 amendad hy spoe- Ihineis (both inclusive) . June 1974
SOP4OF ification supplements {coentained in

Lessee’s  Request fer Quotston
RFQ X-JK1.-214-2 dared 8/2/73
and Purchase Order WWIJ3284.
001 Jduted 10/11/73 and Supple-

ments 1 & 2 thereto).

R i

Total 100 ' ' | $46,732,030.00 ' >

* Not including fuel and freight.

$ The term “Unit of Equipment” as used in this Conditional Szle Agreement shall mean a locomotive described above, includin
the signal equipment installed therein.




~
City of Washington )
) ss:
District of Columbia )
. ‘6’1 - e
On thlS‘J '~ day of March, 1974, beFore me per-
sonally appeared John W. Ingram, to me personally known,
who being by me duly sworn, says that he is the Administrator
of the Federal Railroad Administration, that the instrument
attached hereto was validly executed and celivered on behalf
of said Administration, and he acknowledged that the execution
of the foregoing instrument was the free act end deed of said

Administration. .

., %f:y@‘
= F

Notary’ Publ})':

My Commission Expires:




s OF TIQN‘_

«//- (S ~
& % DEPARTMENT GF TRANGPORTATION
c Z
A J‘ FEDERAL RAILROAD ADMINISTRATION
“,"” pA
“ ~ WASHINGTON, D.C. 20590
‘O}Im"ot )
THE ADMINISTRATOR JUN 27 1974
n:"“”:AT.CTI?'“ (cé/i Racardsl
Jun 2 1914,;‘;; SR
Honorable Robert L. Oswald 1”¢*¢ﬂ£3ﬂ9£%}6§52§£ﬂ
Secretary e
Interstate Commerce Commission LienRlALE Cuganiain LCLISSISH

Washington, D.C. 20423
Re: RELEASE OF LIEN
Dear Mr. Oswald:

This letter is with reference to Security Agreements dated
August 7, 1972 and December 27, 1973, between the National
Railrcad Passenger Corporation ("Amtrak"), having its prin-
cipal place of business at 955 L'Enfant Plaza North, S.W.
Washington, D.C. 20024 and the Federal Railroad Hdu¢n;StPa+Of
(the "Administrator") of the Department of Transpcrtation of
the United States of America, Washington, D. C., recorded with
and by the Interstate bornerce Couﬂ‘s31on on August 16, 1972,
at 1:20 p.m., recordation XNo. 6690 and on January 9, 19714

at 3:25 p.m., recordation No. 6690~-D, respectively. Pursuant
to Section 20c of the Interstate Comwerce Act, the Security
Agreements provided the Administrator a lien on all of
Amtrak's wolling stock, including locomotives, and contain an
after-acquired clause with respect to all such rolling stock
thereafter acquired by Amtrak.

This is to advise you that Amtrak will shortly acquaire from
the General Mctors Corporation (Electro-iotive Division) 29
new diesel electric locomotives, to be financed by means of

a Conditional Sale Agreement dated as of May 1, 197L, and
guaranteed by the Administrator. In exchange for a iien on
those locomotives granted as of the date of the aforesaid

guarantee, thg Administrator hereby releases, with resspect to
those locomotives, his lien under the after-acquired clause cf
the aforesaid Security Agreements dated August 7, 1972, and




i,

{

2

December 27, 1973, respectively, and under any other agreement
or agreements between the Administrator and Amtrak. A list of
the locomotives sc released i1s appended hereto. I therefore
request that this document be recorded and appropriately filed
pursuant to Secticn 20c¢ of the Interstate Commerce Act.

Sincerely,

AT,

t
JOHN W. ING
Administra

Enclosure

ATTEST: //A;%nffﬁpf'{‘ZSfLiKZEb\*\

Donald W. Bennett
Chief Counsel




City of Washington® ) ;
) t : ;

District of Columbia )

On this ;17’ day of June, 1974, before me per-
sonally appeared John W. Ingram; to me personally known,
who being by me duly sworn, says that he is the Administrator
of the Federal Railroad Administration, that the instrument .
attached hereto was validly executed and delivered on behalf
of said Administration, and he acknowledged that tnae execution

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

Administration

( ce T | fégifzqu /cféicv— &~

' Notary Puific é;7

My Commission Expues April 30. 1977

My gommission Expires:

Ed

Y. , o




W - . . . . ‘ . . -~

SCHEDULE A

DESCRIPTION OF EQUIPMENT¢}

Manufacturer's Place of
Type Quantity Spccifications Acceptance R.R. Nos. Unit Price* Total Price Delivery**
H.P. Diesel Electric 14 Builder’s Specification Number 8093 McCook, 621 through 634 § 470,513.00 $ 6,587,182.00 |4 Locomotives
ymotives  Model dated 11/1/72 as amended by spec- Iinots ( both inclusive ) inJuly 1974
P4&OF ification supplements (contained in
Lessee’s Request for  Quotation
RFQ X-JKL-214-2 dated 8/2/73
and Purchase Order WWJ-3284-
001 dated 10/11/73 and Supple-
ments | & 2 thereto).
H.P. Diesel Electric 15 Builder's Specification Number 8093 McCook, 635 through 649 § 470811.00 $ 7,062,165.00 6 Locomotives in
omotives Model dated 11/1/72 as amended by spec- Hlinois (both inclusive ) July 1974
PAOF ification supplements (contmned in

9 Locomotives

Lessce’s Request  for Quotation in August 1974

RFQ X-JKL-214-2 dated 8/2/73
and Purchase Order WWJ-3284-
001 dated 10/11/73 and Supple-
ments | & 2 thercto).

29

$13,649,347.00

ot including fuel and freight.

-

pbjcet in the case of the last ten units of Equipment to the prior approval by the Board of Directors of the Railroad.

he ter  ‘unit of Equipment” as used in this Conditional Sale Agreement shall mean a locomotive described above, including

he signai equipment installed therein.
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3 It ‘;‘\‘A — I ey |
£ 5 % DEPARTMENT OF TRANSPORTATION
(<%} 1 3
. FEDERAL RAILROAD ADMINISTRATION

e P

S WASHINGTON, D.C. 20590

"47{;3*’”}

THE AODFP::SIES$:ATOR Aug <7 7974
Honorable Robert L. Oswald éé/@
Secretary .
Interstate Commerce Commission . ‘ f

Washington, D.C. 20423
Re: RELEASE OF LIEN
Dear Mr. Oswald:

This letter is with reference to Security Agreements dated
August 7, 1972 and December 27, 19732, vetween the National
Railroad Pascsenger Corvoration ("&mtrak"),. having its prin-
-cipal place of business at 955 L'Enfant Plaza, HNcrth, S.¥W.,
Washington, D.C. 20024 and the Federal Railroszd Lfdministrator
(the "Administrator") of the Department of Transportation of
the United States of Armerica, Wachingzten, D.C., recorded with
and bty the Interstate Commerce Commission on August 16, 1972,
at 1:20 p.m., recordation No. 6690 and on January 9, 1974, at
3:25 p.m., recordation lNo. 6690-D, respectively. Pursuant to
Section 20c of the Interstate Commerce Act, the Security Agree-

ac
ments provided the Administratcr z lien on all of Amtrak's
l - .

This 1s to advise ycu that Amtrak wishes to sell passenger cars
2364, 2682, 2693, 3251, and 4558 which are respectively, former
Atchison, Topeka and Santa Fe car 1515, former Southern Pacifiec
cars 9002 and 9016, former Baltimore and Ohio car 7502 and
former Union Pacific car 5498. Pursuant to Amtrak's request,
the Administrator hereby releases, with respect to those s
passenger cars, his lien under the aforesaid Security Agreements
dated August 7, 1972 and December 27, 1973, respectively, and
under any cther agreement or agreements between tne Administra-~
tor and Amtrak. I therefore request that this do-ument be
recorded and appropriately filed pursuant to Section 20c of the
Interstate Commerce Act. - »

a

%i;ferely, ~
WJ, B

JOHN W. INGRAM

Admfnistrator
ATTEST: )(\\' r‘*\,‘\;LrK;&”\' \;\\(Fu WV\.&)}\& Subscribed gnd sworn !o) befc—r‘e ;ne .
Donald W. Bennett his 47 Gayof . é@ug. 1 7 &

(‘ Chief Counsel . ~é§a:;v} ,4ﬁ§;w}ﬁﬁ »

~/  Notary Du‘n‘.ic

WMy Commission Expires April 30, 1977

- e — B R et | .—wm-o—-g- -

° o N °
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DEPARTMENT.OF TRANSPORTATION SO [ T
FEDERAL RAILROAD ADMINISTRATION S0 (% . [y .
WASHIN(}TQNZ D.C. 20590
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e

OFFICE OF
THE ADMINISTRATOR SEp 24 1974

Honorable Robert L. Oswald ' _ )
Secretary

Interstate Commerce Commission

Washington, D.C. 20423

Re: RELEASE OF LIEN
Dear Mr. Oswald:

This letter 1s with reference to Security Agreements dated
Auzust 7, 1972 and December 27, 1973, between the National
Railroad Passenger Corporation ("Amtrak"), having its prin-
cipal place of business at 955 L'Enfant Plaza, North, S.W.,
¥Washington, D.C. 20024 and the Federal Railroad Administrator
(the "Administrator") of the Department of Transportation of
the United States of America, Washington, D.C., recorded with
and by the Interstate Commerce Commission on August 16, 1972,
at 1:20 p.m., recordation No. 6690 and on January 9, 1974, at
3:25 p.m., recordation No. 6690-D, respectively. Pursuant to
Section 20c of the Interstate Commerce Act, the Security Agree-
ments provided the Administrator a lien on all of Amtrak's
rolling stock.

This is to advise you that Amtrak wishes to sell passenger cars
1515, 7501, N/A, and 8072 which are respectively, former Sea-
board Coast Line car 5015, former Soutnern Pacific car 2242,
former Southern Pacific car 2381, and former Atchison, Topeka
and Santa Fe car 604. Pursuant to Amtrak's request, the
Adninistrator hereby releases, with respect to those passenger
cars, his lien under the aforesaid Security Agreements dated
August 7, 1972 and December 27, 1973, respectively, and under
any other agreement or agreements between the Administrator and
Antrak. I therefore request that this document be recorded and
aporopriately filed pursuant to Section 20c¢ of the Interstate

Commerce Act. ' R
Sincerely,'
OHN w;f A
Administra

- Sl L ) . . . .Subscribkd/and swornd. to before me
ATTEST: ~ ~f0r o sy iy g R A~ A
L : = ——==""this gydrday of _ L. t. ,» 1974
Donald W. Bennett \)4%1(41541¥1<&~ .

. Chief Counsel

KN

Notary Piblicg)/
My Commission Expires: Qyéﬁ/§7
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