National Railroad Passenger Corporation, 955 L'Enfant Plaza North, S.W., Washington, D.C. 20024

Amtrak)h December 15, 1977

Secretary RECORDATION Nﬂ% H\Mmﬂm M

Interstate Commerce Commission

Washington, D. C. 20423 DEC15 19774 12 PM
Dear Sir: SMIERBIATE COMMERCE COMMISSION ‘

There are submitted herewith for filing with the
Commission pursuant to Section 20c of the Interstate
Commerce Act six executed copies of an Amendment Agreement
dated as of July 15, 1977 among the National Railroad
Passenger Corporation (hereinafter referred to as "Amtrak"),
First Security Bank of Utah, National Association, as
Trustee (hereinafter referred to as the "Trustee"), Federal
Financing Bank, (hereinafter referred to as the "Lender"),
and the Federal Railroad Administrator (hereinafter
referred to as the "Administrator") with respect to:

1) Equipment Lease, dated as of February 1, 1974
between the Trustee, as lessor, and Amtrak, as
lessee (hereinafter referred to as the "Equipment
Lease");

2) An Assignment of Lease and Agreement dated as
of February 1, 1974 between the Trustee, as
assignor, and Bank of America National Trust
and Savings Association (hereinafter referred
to as the "Interim Lender"), as assignee,
(the Interim Lender being the assignor of its
interest under the Equipment Lease to the
Lender) (hereinafter referred to as the "Assignment
of Lease and Agreement");

3) A Sale and Lease Back Agreement dated as of
February 1, 1974 between Amtrak and the Trustee
(hereinafter referred to as the "Sale and Lease
Back Agreement"); and
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Secretary
Interstate Commerce Commission

Washington, D. C. 20423

Page 2

4) A Guaranty Agreement dated March 29, 1974 among
the Administrator and the Trustee and the Interim
Lender (hereinafter referred to as the "Guaranty
Agreement") .

The Equipment Lease, the Assignment of Lease and Agreement,
the Sale and Lease Back Agreement, and the Guaranty Agreement
were filed with the ICC on March 29, 1974 at 4:35 p.m.

The previous amendments to the above documents were filed
with the Commission on June 28, 1974 at 2:45 p.m., October 11
1974 at 3:20 p.m., and May 10, 1977 at 2:10 p.m. The
recordation numbers assigned to the above-described

documents are set forth hereinbelow:

Document Recordation Number
Sale and Lease Back Agreement 7457A
Equipment Lease 74578
Assignment of Lease and Agreement 7457C
Guaranty Agreement 7457D
Amendments to the Egquipment Lease 7457F, H and K

and to the Assignment of Lease
and Agreement

Amendments to the Guaranty Agreement 7457G and M

Amendment to the Sale and Lease 7457L
Back Agreement

The documents listed above relate to the financing of
81 General Motors diesel electric locomotives model SDP40F
or F40PH, AAR mechanical designation CC or BB, bearing
Amtrak road numbers 540-620, inclusive. The Amendment
Agreement provides for the conveyance to Amtrak by the
Lessor of title to the locomotives and the termination of
the Lease. The addresses of the parties to the above-
listed documents are as follows:

National Railroad Passenger
Corporation

955 L'Enfant Plaza North, S. W.

Washington, D. C. 20024

Attention: Secretary



Secretary
Interstate Commerce Commission
Washington, D. C. 20423

Page 3

First Security Bank of Utah,
National Association

79 South Main Street

Salt Lake City, Utah 84111

Attention: Trust Department

Bank of America National Trust
and Savings Association

Bank of America Center

Box 37070

San Francisco, California 94137

Attention: National Division-Leasing

Department of the Treasury
Main Treasury Building
Room 3048

Washington, D. C. 20220

Attention: Secretary, Federal
Financing Bank

Federal Railroad Administrator
Federal Railroad Administration
400 7th Street, S.W.
Washington, D. C. 20590

Enclosed is a check in the amount of $10 for the
required recordation fee.

Please accept for recordation two copies of this
document. Stamp the remaining with the appropriate
recordation number and return them to the person delivering
the same together with your fee receipt.

encl.



Futerstate Commerce Commission 12/15/77
Washington, B.E, 20423

OFFICE OF THE SECRETARY

Don R. Bragzier
Vice Pres.-Finance.

‘ National RR. Passenger Corp.
' 955 L'Enfant Plaza North,S.W.
O Washington, D.C. 20024

Dear g;p,
The enclosed document(s) was recorded pursuant to the

ro provisions of Section 20(c) of the Interstate Commerce Act,

| 49 U.S.C. 20(c), t 4 ,
i " top15p77  * 4:10pm

[i . .
| and assigned recordation number(s) .
7457=-N ,/ ,
Sincerely yours,

R4

~
~
-<~‘ e

. ",’/ { ) ‘ ,
J H.G. Homme, Jr.
Acting Secretary

Enclosure(s)

SE-30-T
(6/77)
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AMENDMENT AGREEMENT dated as of July 15,

RECORDATION o, P
1977, among FIRST SECURITY BANK OF UTAH, MMZZEEI;

| Web 15 9774 L
NATIONAL ASSOCIATION, as Trustee (hereinafter

INTRSTALS uMMeRce ooy

called the Lessor) under a Trust Agreement

dated as of January 1, 1974 (hereinafter called

the Trust Agreement), NATIONAL RAILROAD PASSENGER

CORPORATION (hereinafter called the Lessee), and

FEDERAL FINANCING BANK (hereinafter called the

Assignee).

WHEREAS the Lessor and the Lessee have entered into a
Sale and teaée Back Agreement and an Equipment Lease dated as of
February l; 1974 (hereinafterrthe Originél Sale and Lease Back
Agreement and the Original Lease, respectively) for the purchase by
the Lessor and the lease of the units of railroad equipment describe
in Schedule A to the Original Lease;

WHEREAS the Lessor and BANK OF AMERICA NATIONAL TRUST AND
SAVINGS ASSOCIATION (hereinafter called the Original Assignee) have
entered into an Assignment of Lease and Agreement dated as of Febru:
1974 (hereinafter called the Orig?nal Assignment), with respect to |
Original Lease;

WHEREAS the Original Sale and Lease Back Agreement, the

Original Lease, and the Original Assignment were filed and recorded

\ . ¢ cas .
with the Interstate Commerce Commission pursuant to Section 20c of
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Interétate Coﬁmercé Act on March 29, 1974, at 4:35 p.m. and were
assigned recordation numbers 7457-A, 7457-B, and 7457-C respectively

WHEREAS the Original Sale and Lease Back Agreement, the
Original Lease, and the Original Assignment have been amended in
certain respects, including the substitution of the Assignee for the
Original Assignee as a party to the Original Assignment (the Origina
Sale and Lease Back Agreement, the Original Lease, and the Original
Assignment, as amended and supplemented to the date hereof, being
hereinafter called the Sale and Lease Back Agreement, the‘Lease,
and the Assignment, respectively);

WHﬁREAS the Lessor, the Assignee, and the Federal
Railroad Administrator have entered into a Guaranty Agreement dated
of March 29, 1974 (as amended) (""the Guaranty Agreément”) providing f{
the guarantee of certain obligations of the Lesseé under the Lease ¢

under a Conditional Sale Agreement dated as of February 1, 1974, bet

WHEREAS the parties hereto now desire to provide for the
reconveyance to the Lessee of the 81 units of railroad equipméﬁt
purchased by the Lessor from the Lessee under the Sale and Lease Bas
Agreement and leased to the Lessee under the Lease (hereinafter th«
Equipment), to terminate the Lease, the Sale and Lease Back hgreeme;
and the Assignment, and to amend:the Guarénty Agreement in certain re

NOW, THEREFORE, in consideration of the mutual covenants
and agreements herein contained, the parties hereto hereby agree as

follows:
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1. On o? before Decembér 31, 1977, the Lessor hereby agr
to sell, and the Lessee heréby agrees to purchase, subject to the
rights of the Assignee under the Conditional Sale Agreement
dated as of February 1, 1974, as amended and supplemented
to date (hereinafter called the Conditional Sale Agreement) between
the Lessee as Railroad and General Motors Corporation (Electro-Moti
Division) as Vendor, the Equipment provided the conditions hereinaf
stated have been satisfied.

2. The Lessor agrees that, upon payment by the Lessee of
the Purchase Price for the Equipment, as more fully described below
the Lessor will convey to the Lessee title to the Equipment (subjec
to the security title of the Assignee) by a bill of sale in the for
attached hereto as Schedule I.

3. As Purchasé Price for the Equipment being purchased

from the Lessor by the Lessee, the Lessee agrees as follows:

~

(a) to pay directly to the Lessor (for the benefit of the
Trustors under the Trust Agreement referred to above)
$11,706,157.40 plus interest at the rate of 8-3/4% per

annum from July 15, 1977, to the date of purchase hereur

(b) to release the Lessor from all of the obligations
assumed by the Lessor under the Sale and Lease Back
Agreement, includingvthe obligation to assume and pay
the installments.of the Conditional Sale Indebtedness,
and to discharge all of Lessee's obligations under the

Conditional Sale Agreement with respect to the Equipment.
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4. The Assignee hereby consents to Lessee's release of

the Lessor from its duty to discharge Lessee's obligations under the

Conditional Sale Agreement. Lessee and Assignee hereby acknowledge

that Lessor has, as of July 15, 1977, fully discharged its duties
under the Sale and Lease Back Agreement and the Conditional Sale
Agreement, and that all installments of principal and all interest
payable with respect to the Conditional Sale Indebtedness due or
payable on or before July 15, 1977, have been paid in full. Assigne
further acknowledges that, after Juiy 15, 1977, it will n;t look to

the Lessor or to the Trustors to discharge the obligations of the

Lessee ';Lnder,the Conditionai Sale Agreement.

5. The unpaid balance of the Conditional Sale Indebtednes
equals $24,429,058.68 ~ as of the date of this Agreement.

6. The Sale and Lease Back Agreement, the Lease, and the
Assignment shall cease to be in force and effect as of the date of
purchase hereunder. Thereupon, the Lessee and the Lessor shall be
deemed to have released and discharged each other from any and all
claims or obligations arising under the Sale an& Lease Back Agreemer
the Lease and the Assignment accruing on orbpriof to such date,
provided, however, that any cost, expense or sale or use tax incurrc
by the Lessor or the Lessee in connection with the aforementioned
sale and purchase of the Equipment shall be paid by the Lessee, and
the Lessor shall have no duty or liability whatsoever with respect
to such sale and purchase except as expfessly provided in this agrée

and provided further that Lessee shall be liable for all of its
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indemnities under Section 6 and 10.2 of the Lease with respect to th

Equipment as to events occurring prior to, but not after, the date o

purchase hereunder.

/. The Lessee will promptly cause this Amendment Agreemen
to be filed and recorded in accordance with the provisions of Sectic

10.1 of the Lease.

s e L e

8. Sectlon 7 _of the Guaranty Agreement is amended to rea

as follows:

Guaranty fee - Within 10 days following receipt by

the Assignee of each payment ot principal and interest
made under the Conditional Sale Agreemen the Lessee -
shall pay to the Administrator 5 guaranty ree calculated
at the annual rate of 1/4 of 1% of the amount of the
outstanding Conditional Sale Indebtedness during the
period 1mmed1ate1vprecedlngsnuﬂlpayment it being underst
that the payment of the guaranty fee is not a condition

hereunder

9. Upon paymenrhn}mrne Lessee of the Purchase Price for
the Equipment being purchased hereunder, Lessor agrees to release t
Administrator from any further obligations to the Lessor under the
Guaranty Agreement provided, however, that the Administrator shall
release the Lessor from its obligations under said Agreement. The
Federal Railroad Administrator, on behalf of the Secretary of Trans
portation of the United States of America, hereby approves this Ame
Agreement in accordance with Article 7 of the Sale and Lease Back A
and section 26.13 of the lLease and acknowledges that the Guaranty A

remains, with respect to the obligations of the Lessee under the Co

ditional Sale Agreement, in full force and effect.



IN WITNESS WHEREOF,

the parties hereto have caused theilr

names to be signed hereto by their respective officers thereunto

duly authorized, and their respective corporate seals, duly attestec

to be hereunto affixed as of the day and year first above written.

(Corporate Seal)

Attest:

.Authorized Officer

(Corporate Seal)

Attest:

Authorized Officer

(Corporate Seal)

Attesp

i ////

Authorlzed Officer

Attest:

'%uﬁ' ‘v,ﬂﬂ%%$£r
K=/

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as Trustee

By

Authorized Officer

NATIONAL RAILROAD PASSENGER
CORPORATION

B;:iizz;§i>ff§355%alaaéA\,

Authorized Officer

FEDERAL FINANCIﬁé/ﬁANK

M

?uthdrized Officer

FEDERAL RATLROAD ADMINISTRATION

ZZéeral Rallroad Administrato:




L BILL OF SALE \

KNOW ALL MEN BY THESE’PRESENTS THAT:

FIRST SECURITY BANK OF UTAH, National Association, as Trustee
under a Trust Agreement dated as of January 1, 1974 (hereinafter
referred to as the "Seller") in consideration of One Dollar and
other good and valuable consideration receipt whereof is hereby
acknowledged, does hereby grant, bargain, sell and assign to
National Railroad Passenger Corporation, a corporation organized
under the Rail Passenger Service Act, as amended, and the laws of
the District of Columbia (hereinafter referred to as "Buyer") all
Seller's right, title and interest (subJect to the security title of

the Vendor as defined in the Condltlonal Sale Agreement dated as of

Buyer's R.R. Nos. | Type
540 through 620 3,000 h.p. diesel electric
locomotive

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

Seller hereby warrants that (i) the Seller has received
whatever title (subject to any security title) to such property
as was conveyed to the Seller by the Seller's predecessor in
title to such property; and (ii) such property will be free of
all liens, charges, encumbrances, claims or security interests,
which either (A) result from action taken or omissions to act
by the Seller which are not expressly permitted by the Equipment
Lease (hereinafter referred to as the "Lease") dated as of
February 1, 1974 between the Seller and the Buyer or which are
not expressly requested or consented to by the Buyer in writing or
(B) result from action taken or omissions to act by the Seller
other than with respect to the Equipment as defined in the Lease
or in connection with the Lease. Seller makes no other
representation or warranty, express or implied, as to the condition
of the above-described property or any other matters.

IN WITNESS WHEREQOF, First Security Bank of Utah, National
Association, as Trustee, has caused this instrument to be executed
in its corporate name by its respective officer thereunto duly
authorized and its corporate seal to be hereunto duly affixed and
attested this day of - , 1977.

[Corporate Seall FIRST SECURITY BANKR OF UTAH,
: NATIONAL ASSOCIATION

By

Authorized Officer
Attest: .
Authorized Officer




DISTRICT OF COLUMBIA, ) ss.:

on this j3T™Hday of NECEMBER 1977, before me
personally appeared DO R.BRAZ2IER, to me personally known,
who, being by me duly sworn, said that he is Vice
President-Finance of NATIONAL RAILROAD PASSENGER
‘CORPORATION, that one of the seals affixed to the foregoing
ihstrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

otary Publlc

(Notarial Seal) \\\~/

My Commission Expires: 7/20/,




STATE OF UTAH )
) ss.:
COUNTY OF SALT LAKE )

on this 7 day—ofefkagmbor— + 1977 before me

personally appear537%#2;~22134222ég:£3~pe personally known,

who being by me duly sworn, says that he is an Authorized
Officer of FIRST SECURITY BANK OF UTAH, National
Association, that oné of the seals affixed to the foregoing
instrument is the corporate seal of said association, that
said instrument was signedhand sealed on behalf of said
ASSOCIATION BY AUTHORITY OF ITS Board of Directors; and he
écknowledged that the execution of the foregoing instrumert

was the free act and deed of said association.

”Notary Public

My Commission Expires:



DISTRICT OF COLUMBIA, : sSS.:

On-thiszytzzday ofqua%nﬁﬁmu, 1977, before me
personally appeared}&é@zC%YEézﬁzou4~%o me personally known,
who, being by me duly sworn, said that he is the Federal
Railroad Administrator, that the foregoing instrument was
signed by him by authority ddly delegated to him by the
Secretary of Transportation; and he acknowledged that the
execution of the foregoing instrument was his free act and

deed as the Federal Railroad Administrator.

X A
Notary PUbl%s\\\~_/> <
(Notarial Seal) " ' :

My Commission Expires: 2/é%§/éb




DISTRICT OF COLUMBIA, ) ss.:

on this 13™ day ofdeembe , 1977, before me
personally appeared »oﬁho gngdd&ﬁﬁi,, to me personally
known, who, being by me duly sworn, said that he is.

Viieo Prealolend of FEDERAL FINANCING BANK, that one of
the seals affixed to the foreéoing instrument is the seal of
said bank, that said instrument was signed and sealed on
behalf of said bankvby authority of its Board of Diréctors,
and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said bank.

- 7
Lo ©

Ndtary Public )

(Notarial Seal)

My Commission Expires:
7/3 J30



AMENDMENT AGREEMENT dated as of July 15,

1977, among FIRST SECURITY BANK OF UTAH,

NATIONAL ASSOCIATION, as Trustee (hereinafter

called the Lessor) under a Trust Agreement

datedlas of January 1, 1974 (hereinafter called

the Trusthgreement), NATIONAL RAILROAD PASSENGER

CORPORATION (hereinafter called the Lessee), and

FEDERAL FINANCING BANK (hereinafter called the

Assignee).

WHEREAS the Lessor and the Lessee have entered into a
Sale and Lease Back Agreement and an Equipment Lease dated as of
February 1, 1974 (hereinafter the Original Sale and Lease Back
Agreement and the Original Lease, respectively) for the purchase 1
the Lessor and the lease of the units of railroad equipment descri
in Schedule A to the Original Lease;

WEEREAS the Lessor and BANK CF AMERICA NATIONAL TRUST Al
SAVINGS ASSOCIATION (hereinafter called the Original Assignee) has
entered into an Assignment of Lease and Agreement dated as of Feb:
1974 (hereinafter called the Original Assignment), with respect t«
Original Lease;

WHEREAS the Original Sale and Lease Back Agreement, the
Original Lease, and the Original Assignment were filed and record

with the Interstate Commerce Commission pursuant to Section 20c o



Interstate Commerce Act on March 29, 1974, at 4:35 p.m. and were
assigned recordation numbers 7457-A, 7457-B, and 7457-C respective
WHEREAS the Original Sale and Lease Back Agreement, the
Original Lease, and the Original Assignment have been amended in
certain respects, including the substitution of the Assignee for t
Original Assignee as a party to the Original Assignment (the O:igi
Sale and Lease Béck Agreement, the Original Lease,>and the Origine
Assignment, as amended and supplemented to the date hereof, being
hereinafter called the Sale and Lease Back Agreement, the Lease,
and the Assignment, respective%y);
WHEREAS the Lessor, the Assignee, and the Federal
Railroad Administrator.have entered into a Guaranty Agreement date
of March 29, 1974 (as.amended) (""the Guaranty Agreément") providing
the_ggarantee of certéin obligations of the Lesseé under the Leés‘
pndér a Conditional Sale Agreement dated as of February 1, 1974, |
General Motors Qq:poratidn (Electro-Motive Division) aﬁd the Less:
WHEREAS thé parties hereto now desire. to provide for th
reconveyance to the Lessee of the 81 units of railroad'equipment
purchased by the Lessor from the Lessee under the Sale and Lease
Agreement and leased to the Lessee under the Lease (hereinafter
Equipment), to terminate fhe Lease, the Sale and Lease Back Agree
and the Assignment, and to amend the Guarénty Agreement in certain
NOW, THEREFORE, in consideration of the mutual covenant
and agreements herein contained, the parties hereto hereby agree

follows:



l. On or before December 31, 1977, fhe Lessor hereby a
to sell, and the Lessee hereby agrees to purchase, subject to the
rights of the Assignee; undef the Conditional Sale Agreement
dated as of February 1, 1974, as amended and supplemented
to date (hereinafter called the Conditional Sale Agreeméﬁt) betﬁe
the Lessee as Railroad and General Motors Corporation (Electro-Mc
Division) as Vendor, the Equipment provided the conditions hereir
stated have been satisfied.

2. The Lessor agrees that, ﬁpon payment by the Lessee
the Purchase Price for the Equipment, as more fully described bel
the Lessor will convey to the Lessee title to the Equipment (subj
to the security title of the Assignee) by a Eill of sale in the f{
attached hereto as Schedule I.

3. As Purchasé Price for the Equipment beiﬁg purchasec

from the Lessor by the Lessee, the Lessee agrees as follows:

~

(a) to pay directly to the Lessor (for the benefit of i
Trustors under the Trust Agreement referred to above)
$11,706,157.40 plus interest at the rate of 8-3/4% pe:

annum -from July 15, 1977, to the date of purchase her

(b) to release the Lessor from all of the obligations
assumed by the Lessor under the Sale and Lease- Back
Agreement, including the obligation to assume and pay
the installments of the Conditional Sale Indebtedness,
and to discharge all of Lessee's obligations under the

Conditional Sale Agreement with respect to the Equipmen



4. The Assignee hereby consents to Lessee's release of
the Lessor from its duty to discharge Lessee's obligations under f

Conditional Sale Agreement. Lessee and Assignee hereby acknowled;
that Lessor has, as of July 15, 1977, fully discharged its duties
under the Sale and Lease Back Agreement and the Conditional Sale
Agreement, and that all installments of principal and all interes
payable with respect to the Conditional Sale Indebtedness due or
payable on or before July 15, 1977, have been paid in full. Assi,
further acknowledges that, after Juiy 15, 1977, it will n;t look

the Lessor or to the Trustors to discharge the obligations of the

Lessee -;Lnder.the ConditioneivSale Agreemeet.
| 5. The unpaid balance of the Conditional Sale Indebted
equals $24,429,058.68‘ ~ as of the date of this Agreement.

6. The Sale and Lease Back Agreement, the Lease, and t
Assignment shall cease to be in force and effect as of tﬁeedate o
purchase hereunder. Thereupon, the Lessee and the Lessor shall b
deemed to have released and discharged each other from any and al
claims or obligations arising_under the Sale aee’Lease Back Agree
the Lease and the Assignment accruing on or'prioe to such date,
provided, however, that any cost, expenée or sale or use tax incu
by the Lessor or the Lessee in connection with the aforementioned
sale and purchase of the Equipment shall be paid by the Lessee, a
the Lessor shall have no duty or liability whatsoever with respec

to such sale and purchase except as expressly provided in this ag

and pfovided further that Lessee shall be liable for all of its

R e  —— e s et s g . < e 4



indemnities under Section 6 and 10.2 of the Lease with respect to

Equipment as to events occurring prior to, but not after, the date
purchase hereunder.

7. The Lessee will promptly cause this Amendment Agreen
to be filed and recorded in accordance with the provisions of Sect

10.1 of the Lease.

O e S R —

s - T | T Car e o
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8. Sectlon 7 of the Guaranty Agreement ls'amended éQ,?

—

as follows'

Guaranty fee -~ Wlthln 10 days followrng rECElpt by

the Assignee of each payment of principal and interest
made under the Conditional Sale Agreemen the Lessee
shall pay to the Administrator a guadranty free calculate
at the annual rate of 1/4 of 1% of the amount of the
outstanding Conditional Sale Indebtedness during the
perlodJxmmdlatelvprecedlngsuehpayment Sit belng under
that the payment of the guaranty fee is not a condition
of the obligation of the Admrnlstrator to make the

hereunder.

- ——— R P Y R U oo R L ke

9. Upon payment by the Lessee of the Purchase Prlce fo

the-Equipment being purchased hereunder, Lessor agreeshth release
Administrator from any further.obligations to the Lessor under th
Guaranty Agreement provided, however, that the Administrator shal
release the Lessor from its obligations under said Agreement. Th
Federal Railroad Administrator, bﬁ behalf of the Secretary of Tra
portation of the United States of America, hereby approves this A
Agreement in accordance with Article 7 of the Sale and Lease Back

and section 26.13 of the Lease and acknowledges that the Guaranty

remains, with respect to the obligations of the Lessee under the

ditional Sale Agreement, in full force and =ffect.



IN WITNESS WHEREOF, the parties hereto have caused thei

names to be signed hereto by their respective officers thereunto

duly authorized, and their respective corporate seals, duly attes

to be hereunto affixed as of the day and year first above written

(Corporate Seal)

e o ,

Authorized Officer

(Corporate Seal)

Attest:

Authorized Officer
(Corporate Seal)

Attest:

Authorized Officer

Attest:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as Truste

o e O U

Authorized Officef

NATTIONAL RATLROAD PASSENGER
CORPORATION

By

Authorized Officer

FEDERAL FINANCING BANK

By

Authorized Officer

FEDERAL RAILROAD ADMINISTRATICN

By

Federal Railroad Administra



BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS THAT:

FIRST SECURITY BANK OF UTAH, National Association, as Trustee
under a Trust Agreement dated as of January 1, 1974 (hereinafter
referred to as the "Seller") in consideration of One Dollar and
other good and valuable consideration receipt whereof is hereby
acknowledged, does hereby grant, bargain, sell and assign to
National Railroad Passenger Corporation, a corporation organized
under the Rail Passenger Service Act, as amended, and the laws of
the District of Columbia (hereinafter referred to as "Buyer") all
Seller's right, title and interest (subject to the security title c
the Vendor as defined in the Conditional Sale Agreement dated as of
February l 1974 between General Motors Corporatlon (Electro—Motlve

Buyer's R.R. Nos. Type
540 through 620 3,000 h.p. diesel electric
locomotive

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

Seller hereby warrants that (i) the Seller has received
whatever title (subject to any security title) to such property
as was conveyed to the Seller by the Seller's predecessor in
title to such property; and (ii) such property will be free of
all liens, charges, encumbrances, claims or security interests, -
which either (A) result from action taken or omissions to act - -
by the Seller which are not expressly permitted by the Equipment
Lease (hereinafter referred to as the "Lease") dated as of
February 1, 1974 between the Seller and the Buyer or which are
not expressly requested or consented to by the Buyer in writing or
(B) result from action taken or omissions to act by the Seller
other than with respect to the Equipment as defined in the Lease
or in connection with the Lease. Seller makes no other _
representation or warranty, express or implied, as to the condition
of the above-described property or any other matters.

IN WITNESS WHEREQF, First Security Bank of Utah, National
Association, as Trustee, has caused this instrument to be executed
in its corporate name by its respective officer thereunto duly
authorized and its corporate seal to be hereunto duly affixed and
attested this day of - , 1977.

[Corporate Seall FIRST SECURITY BANK OF UTAH,
' NATIONAL ASSOCIATION

By

Authorized Officer
Attest:
Authorized Officer




DISTRICT OF COLUMBIA, ) ss.:

On this day of 1977, before me
personally appeared , to me personally known,
who, being by me duly sworn, said that he is Vice
President-Finance of NATIONAL RAILROAD PASSENGER
CORPORATION, that one of the seals affixed to the foregoing
instrument is the corporaﬁe seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution'of the foregoing'instrﬁment

was the free act and deed of said corporation.

7

Notary Public

(Notarial Seal)

My Commission Expires:



STATE OF UTAH )
) ss.:
COUNTY OF SALT LAKE )

on this /* day of CQ&Z”“Vﬁ;“//, 1977 before me

personally appearedWILLIAMC. McGREGOR to me personally known,
who being by me duly sworn, says that he is an Authorized
Officer of FIRST SECURITY BANK OF UTAH, National
Association, that one of the seals affixed to the foregoing
instrument is the corporate seal of said association, that
said instrument was signed.and sealed on behalf of said
ASSOCIATION BY AUTHORITY OF ITS Board of Directors; and he
acknowledged that the execution of the foregoing iﬁstrument
was the free act and deed of said association.

/

%MM/ F T,

Notary Public

My Commission Expires: /<, s-4/



DISTRICT OF COLUMBIA, : ss.:

On this day of . 1977, before me
personally appeared , to me peréonally known,
who, being by me duly sworn, said that he is the Federal
Railroad Administrator, that the foregoing instrument was
signed by him by authority dﬁly delegated‘to him by the
Secretary of Transportation; and he acknowledged that the
execution of ‘the foregoing instrument was his free act and

deed as the Federal Railroad Administrator.

Notary Public

(NotarialiSeal)

My Commission Expires:



