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AECORDATION H
Secretary AN & ‘\38‘.} 2o Y
Interstate Commerce Commission JA! o C-
12th & Constitution Avenue . -r7E COMMERCE coMMissioN. T
Washington, D. C. 20423 HnEnsTATE o o
Dear Secretary: e

- ) f w “;.

I have enclosed an original and one copy of the decument S
listed on the attachment that are to be recorded pursuant €to
Section 11303 of Title 49 of the U.S. Code. ;. o

As indicated, this document is an amendment agreement to a
conditional sale agreement to prepay conditional sale debt.

We request that the agreement be cross-indexed.

The names and addresses of the parties to the document as
well as recordation number under which the primary document is
recorded are shown on the attachment.

A fee of $10.00 is enclosed. Please return the original and
any extra copies not needed by the Commission for recordation to

my attention.
Very truly yours,

44;/9/’/45Z21—\

Richard I. Klein
Director, Treasury Services




Document

Amendment Agreement
dated 1-3-83 to Condi-
tional Sale Agreement
dated 2-1-74

Type of Equipment

(81)SDP40 locomotives

Recordation Number
of Primary Document

7457

Name and Address of Parties

Assignee:

Federal Financing Bank
Department of Treasury
Washington, D. C. 20015

Railroad:

National Railroad Passenger
Corporation

400 N. Capitol St., N. W.

Washington, D. C. 20001

Attn: Richard I. Klein
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Pnterstate € ommeree Eommigsion

Tashington, B.E. 20423 1/6/84

OFFICE OF THE SECRETARY

Richard 1. Klein
Director ,Treasury Services

Natl. RR. Passenger Corp.
400 N. Capital S8t. N.W,
washington,D.C. 20001

Dear 81irs

The enclosed document {s) was recorded pursuant tc the provie-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 1/6/84 at 11:30am and assicned re-
_' e

recordation number (s). 7457”P’7577-5,7838—F,8000wjjf

.
4

——— 5 ’1. ;\ ) : .
/\ ﬂ’o‘%f (7",/ . ,.(‘)D ‘:'f/'g?’u't"‘m
27 JAMES H. BAYNE

Secretarv

SE-30
(7/79)
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WiTERSTATE COMMERCE COMMISSION
AMENDMENT AGREEMENT dated as of January 3, 1983 between

Federal Financing Bank (hereinafter called the "Assignee®™) and
National Railroad Passenger Corporation (hereinafter called the

1

“Railroad“).

WHEREAS, the Railroad entered into a Conditional Saie
Agreement dated as of February 1, 1974, as amended to date
(hereinafter called the "Agreement"), between the Railroad as

vendee and the General Electric Company as vendor: {

WHEREAS, the Railroad and the Bank of America National
Trust and Savings Association (hereinafter called the "Original
Assignee") have entered into the Assignment dated as of February 1,
1974 (hereinafter called’the "Original Assignment™) with respect

to the indebtedness of the Railroad under the Agreement;

WHEREAS, the Original Assignment has been amended in
certain respects, including the substitution of the Assignee for
the Original Assignee as a party to the Original Assignment (the
Original Assignment, as amended and supplemented to the date

hereof being hereinafter called the "Assignment”); and

WHEREAS, the parties hereto now desire to provide for
the repayment by the Railroad of the outstﬂeding indebtedness
under the Agreement and the reassignment of the Assignment to the

Railroad.



NOW THEREFORE, the parties agree as follows:

1.

On January 3, 1983, Réilroad shall repurchase all out-
standing indebtggness under the Agreement by payment
to the Assignee of a price which would, if such
indebtedness were purchased and held to it;.méturity
date, as indicated in Schedule Af("Maturiéj Datef),
produce a yield to the purchaser for the period from
January 3, 1983 to Maturity Date edual to the interest
rate which would be set on a loan from the Secretary
of the Treasury to the Assignee to finance a debt
obligation haVing a payment schedule identical to

the indebtedness under the Agreement, together with
accrued interest through January 3, 1983 (''Repurchase
Priceﬁ). The Repurchase Price shall be calculated

by the Secretary of the Treasury as of the close of
business two (2) business days prior to the date of
such repurchase using standard U.S. Treasury Depart-
ment calculation methods and shall be the amount
designated in Schedule A.

Assignee shall thereafter release and discharge the
Railroad from Railroad's obligations to Assignee
under the Agreement and the Assignment amd shall be
deemed to have assigned all of its rights thereunder

to the Railroad.



IN WITNESS WHEREOF, the parties hereto have caused their

names to be signed hereto by their respectiﬁe officers thereunto
duly authorized, and their respective corporate seals, duly
attested, to be hereunto affixed as of the day and year:first

abd%e written.

(Corporate Seal) NATIONAL RAILROAD PASSENGER
CORPORATION
Attest: |
VQWL/% ByM/%%/W/
Authorized Officer Authorizé#d Offider
(Corporate Seal) FEDERAL FINANCING BANK
Attest: (ipvéég:i
r—/{f,ﬂ.._)/ ( ;/'HH»-~ 7/ By (\/ LSC“\-’/
\V  Authorized Officer / : ~ Authorized Officer
" Secretary Vice President



4
APPROVAL OF THE ADMINISTRATION

The Federal Railroad Administrator on behalf of the
Secretary of Transportation of the United States of America does
hereby approve the foregoing Amendment Agreement in accordance
with Article 23 of the Conditional Sale Agreement dated as of
February 1, 1974, between General Electric Company as vendor and
National Railroad Passenger Corporation as vendee and related

documents.

Tamae A Tow

¥
Feder&l Railroad Administrator

Witness:




DISTRICT OF COLUMBIA, ) SS.:

-~

on this 4%  day of \_cvrn , 1983,
—

before me personally appeared AP <YV, VR meﬁ14 r tOo me

personally known, who, being by me duly sworn, said that he

is Vice President of FEDERAL FINANCING BANK, that

one of the seals affixed to the foregoing instrument is the seal
of said bank, that said instrument was signed and sealed on
behalf of said bank 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 bank.

. X =005

NOTARY PUBLIC

(Notarial Seal)

I
My commission expires: My Commission Expires May 31, 1987




DISTRICT OF COLUMBIA , ) ss3

’*
On this ‘3 "J day of JA/V(AAI"') ’ 1983,
[ §
before me personally appeared é’/ﬁr/c’.s L) #A;Mr 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 corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
aﬁthority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed

of said corporation.

Cltton 10 Pt 1.

NOTARY PURLIC
(Notarial Seal)

o
My commission expires: : My Commission Expires January 1, 1985




DISTRICT OF COLUMBIA, : ss.:

On this 3“’"( day OEW » 198% before me
personally appeared %W—&Z_ ﬁ/éZ/  to 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 duly delegated to him by the
Secretary of Transpbrtation; -and he acknowledged that the
execution of the foregoing instrument was his free act and deed

as the Federal Railroad Administrator.

(Notarial Seal) _ NOTARY UBLIC

My Commission Expires: ?«Z/ Lorg &5




i‘.

Schedule A

Net
) Accrued .Repurchase Repurchase
Description Maturity Date Principal Interest Price Price

Conditional sales
agreement for 81
SDP40F's dated
2/1/74

7-15-88

$16,086,940.18 $1,458,173.21 $15,605,110.66 $16,268,421.48



Exhibit E

AGREEMENT AND ASSIGNMENT dated as of
, 197 , from
(hereinafter called the Assignor), to
THE FEDERAL RAILROAD ADMINISTRATOR OF THE DEPARI
MENT OF TRANSPORTATION OF THE UNITED STATES OF

AMERICA (hereinafter called the Assignee).

WHEREAS GENERAL MOTORS CORPORATION (ELECTRO-MOTIVE
DIVISION) (hereinafter called the Builder) and NATIONAL RAILRO?
PASSENGER CORPORATION (hereinafter called the Railroad) have
entered into a Conditional Sale Agreement dated as of February
1974 (hereinafter called the Conditional Sale Agreement), covel
ing the construction, sale and delivery by the Builder and the
purchase by the Railroad of the railroad equipment (hereinafte:
called the Equipment) referred to in the Conditional Sale Agrec
ment;

WHEREAS the Builder has assigned its right, title
and interest in the Conditional Sale Agreement to Bank of Ameri

National Trust and Savings Association pursuant to an Agreement

and Assignment dated as of February 1, 1974;%*

NOW, THEREFORE, this Agreement and Assignment (here-
inafter called this Assignment) Witnesseth that, in considera-

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

* If there has keen a subsequent assignment of the Condi-
tional Sale Agreement, it should be referred to.



“

consideration paid by the Assignee to the Assignor, the
receipt of which is hereby acknowledged:

SECTION 1. The Assignor hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns
all the right, title and interest of the Assignor in and to
each unit of the Equipment subject to the Conditional Sale
Agreement, and in and to the Conditional Sale Agreement
(except the rights reserved to the Lender, as defined in the
Guaranty Agreement dated » 1974, among the
Assignee, Bank of America National Trust and Savings Associa-
tion and First Security Bank of Utah, National Association,
aé Trustee under a Trust Agfeement dated as of January 1,
1974, which are not conveyed hereby and are hereby expressly
reserved to the Assignor), without any recourse, however,
against the Assignor. In furtherance of the foregoing assign-
ment and transfer, the Assignor hereby authorizes and empowers
the Assignee, in the Assignee's own name, or in the name of
the Assignee's nominee, or in the name of and as attorney
hereby irrevocably constituted for the Assignor, to ask, deman
sue for, collect, receive and enforce anf and all sums to whicl
the Assignee is or may become entitled under this Assignment ai
except as hereinabove provided, compliance by the Railroad wit]
the terms and agreements on its part to be performed under the

Conditional Sale Agreement, but at the expense and liability



and for the sole benefit of the Assignee.

SECTION 2. The Assignee may assign all or any of it
rights under the Conditional Sale Agreement, including the
right to receive any payments due or to become due to it from
the Railroad thereunder. 1In the event of any such assignment
any such subsequent or successive assignee or assignees shall,
to the extent of such assignment, enjoy all the rights and
privileges and be subject to all the obligations of the

Assignee hereunder.

SECTION 3. Although this Assignment is dated for
convenience as of the date first set forth above, the actual
date of execution hereof is the date stated in the acknowledg-

ment hereto annexed.

IN WITNESS WHEREOF, the Assignor has caused this
instrument to be executed in its corporate name by its officer
thereunto duly authorized, and its corporate seal to be hereun

affixed and duly attested, all as of the date first above writ

by

Vice President
[Corporate Seall

Attest:

Assistant Secretary



Lease (except the Assignor's rights of indemnifcation containe
in Sections 6 and 10.2 of the Lease, which are not conveyed
hereby and are hereby expressly reserved to the Assignor),
without any recourse, however, against the Assignor. 1In
furtherance of the foregoing assignment and transfer, the
Assignor hereby authorizes and empowers the Assignee, in the
Assignee's own name, or in the name of the Assignee's nominee,
or in the name of and as attorney hereby irrevocably constitut
for the Assignor, to ask, demand, sue for, collect, receive
and enforce any and all sums to which the Assignee is or may
become entitled under this Assignment and, except as herein-
above provided, compliance by the Railroad with the terms and
agreements on its part to be performed under the Lease, but at
the expense and liability and for the sole benefit of the
Assignee.

SECTION 2. The Assignee may assign all or any of it
rights under the Lease, including the right to receive any
payments due or to become due to it from the Railroad there-
under. In the event of any such assignment ény such subsequen
or successive assignee or assignees shall, to the extent of su
assignment, enjoy all the riéhts and privileges and be subject
to all the obligation of the Assignee hereunder.

SECTION 3. Although this Assignment is dated for

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



date of execution hereof is the date stated in the acknowledg

ment hereto annexed.

IN WITNESS WHEREOF, the Assignor has caused this
instrument to be executed in its corporate name by its office
thereuntq duly authorized, and its corporate seal to be here-
unto affixed and duly attested, all as of the date first abov

written.

by

Authorized Officer

‘[Corporate Seall

Attest:

Authorized Officer



. STATE OF
'COUNTY OF
On this

appeared

-

S.s;. : v

[

,day of ’= 19 ¢ before me personally

, to me personally known, who,

being by me duly sworn, says that he is a

of

, that one of the seals affixed

to the foregoing instrument is the corporate seal of said

. that said instrument was signed and sealed

on behalf of said

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

[Notarial Seal]

Notary Public



ASSIGNMENT OF LEASE AND AGREEMENT dated as
of February 1, 1974 ("this Assignment"), by and
between FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION, not in its individual capacity but
solely as Trustee under a Trugt Agreement dated
as of January 1, 1974 (the "Lessor"), and BANK
AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION,
as Assignee (the "Vendor"), under an Agreement
and Assignment dated as of February 1, 1974,
between General Motors Corporation (Electro-
Motive Division) (the "Builder") and the

Vendor.

WHEREAS National Railroad Passenger Corporation
(the "Vendee") has entered into a Conditional Sale Agreement
dated as of February 1, 1974 (the "Conditional Sale Agreement"
with the Builder providing for the sale to the Vendee of the
locomotives (the "Units") described in Schedule A thereto as
are delivered to and accepted by the Vendee thereunder; and

WHEREAS the Lessor and the Vendee have entered into
an Equipment Lease dated as of February 1, 1974 (the "Lease"
and the Vendee in its capacity as lessee thereunder being
hereinafter called the "Lessee"), providing for the leasing

by the Lessor to the Lessee of the Units; and



WHEREAS the Lessor has agreed to assume the obli-
gations of the Vendee under the Conditional Sale Agreement
pursuant to a Sale and Lease Back Agreement dated as of
February 1, 1974, between the Lessor and the Vendee; and

WHEREAS, in order to provide security for the
obligations of the Lessor under the Conditional Sale Agree-
ment and as an inducement to the Vendor to purchase the
Conditional Sale Indebtedness (as that term is defined in the
Conditional Sale Agreement), the Lessor has agreed to assign
for security purposes its rights in, to and under the Lease

to the Vendor;

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto agree
as follows:

1. Subject to the provisions of Paragraph 9 hereof,
the Lessor hereby assigns, transfers and sets over unto the
Vendor, as collateral security for the payment and performance
of the Lessor's obligations under the Conditional Sale Agree-
ment, all the Lessor's right, title and interest, powers,
privileges and other benefits under the Lease, including,
without limita;ion, the immediate right to receive and collect
all rentals, profits and other sums payable to or receivable

by the Lessor from the Lessee under or pursuant to the provi-



sions of the Lease whether as rent, casualty payment, indemnity
ligquidated damages or otherwise (such moneys not so excepted
being hereinafter called the Payments), and the right to make
all waivers and agreements, to give all notices, consents and
releases, to take all action upon the happening of an event of
default specified in the Lease, and to do any and all other thir
whatsoever which the Lessor is or may become entitled to do unde
the Lease; provided, however, that the foregoing assignment shal
not include (or in any way limit the right of the Lessor to exe:
cise) the right at any time to demand and receive (i) any amount
which may be payable to the Lessor pursuant to Sections 6, 10.2,
16.1 or 16.2 of the Lease and (ii) that portion of the rent made
up of an amount equal to the Guaranty Fee (defined in the Lease)
which the Lessor, as Trustee, is required to disburse pursuant 1
the Government Guaranty (defined in the Lease); provided, furthe
that the foregoing assignment shall not limit the right of the
Lessor to give notice of an event of default under the Lease anc
proceed under Section 17 thereof. 1In furtherance of the foregoi
assignment, the Lessor hereby irrevocably authorizes and empower
the Vendor in its own name, or the name of its nominee, or in tt
name of the Lessor or as its attorney, to ask, demand, sue for,
collect and receive any and all sums to which the Lessor is or n
become entitled under the Lease, subject to the provisos in the
ceding sentence, and to enforce compliance by the Lessee with al
the terms and provisions thereof.

The Vendor agrees to accept any Payments made by
the Lessee for the account of the Lessor puréuant to Sec-

tion 2 of the Lease. To the extent received, the Vendor

will annliv clieh Pavmante +A oabiofer bha A1 mabdaca £ v -



Lessor and the Vendee under the Conditionél Sale Agreement.
So long as no event of default (or event which, with notice
or lapse of time, or both, could constitute an event of
default) under the Conditional Sale Agreement shall have
occurred and be continuing, any balance shall be paid to
the Lessor. The Vendor further agrees to accept from the
Lessee payments of the Guaranty Fee referred to in the pre-
ceding paragraph and to make such payments to the Adminis-
trator pursuant to Section 7 of the Government Guaranty.

2. This Assignment is executed only as security
and, therefore, the exeéution and delivery of this Assignment
shall not subject the Vendor to, or transfer, or pass, Or in
any way affect or modify the liability of the Lessor under
the Lease, it being understood and agreed that notwithstanding

this Assignment or any subsequent assignment, all obligations

of the Lessor to the Lessee shall be and remain enforceable

by the Lessee, its successors and assigns, against, and only
against, the Lessor or persons other than the Vendor.

3. The Lessor does hereby constitute the Vendor
the Lessor's true and lawful attorney, irrevocably, with full
power (in the name of the Lessor, or otherwise), to ask,
require, demand, receive, compound and give acquittance for
any and all Payments due and to become due under or arising
out of the Lease to which the Lessor is or may become entitled,
to enforce complianée by the Lessee with all the terms and
provisions of the Lease, to endorse any checks or other instru-
ments or orders in connection therewith and to file any claims
or take any action or institute any proceedings which to the

Vendor may seem tc be necessary or advisable in the premises.



4. Upon the full discharge and satisfaction of
all the Lessor's obligations under the Conditional Sale Agree-
ment, this Assignment‘and all rights herein assigned to the
Vendor shall terminate, and all estate, right, title and
interest of the Vendor in and to the Lease shall revert to

the Lessor; provided, however, that if the Lessee shall pur-

chase any'Units from the Lessor pursuant to the provisions of
the Lease, this Assignment shall terminate in respect of the
Units so purchased.

5. If an event of default under the Conditional
Sale Agreement shall occur and be continuing, the Vendor may
apply all Payments against the amounts due and payable under
the Conditional Sale Agreement and may otherwise enforce all

the rights and remedies of the Lessor under the Lease and

apply all proceeds from such exercise against the amounfg
due and payable under the Conditional sale Agreement.

6. The Lessor will, from time to time, do and
perform any other act and will execute, acknowledge, deliver
and file, register, deposit and record (and will refile,
reregister, rerecord or redeposit whenever required) any
and all further instruments required by law or reasonably
requested by the Vendor iﬁ order to confirm or further assure,
the interests of the Vendor hereunder.

7. The Vendor may assign all or any of the rights
assigned to it hereby or arising under the Lease, including,

without limitation, the right to receive any Payments due or



to become due. In the event of any such assignment, any

such subsequent or successive assignee or assignees shall, to
the extent of such assignment, enjoy all the rights and priv-
ileges and be subject to all the obligations of the Vendor
hereunder.

8. This Assignment shall be governed by the laws
of the State of California, but the parties shall be entitled
to all rights conferred by Section 20c of the Interstate
Commerce Act. This Assignment may be executed in any number
of counterparts, each of which so executed shall be deemed to
be an originel and in each case such counterparts shall con-

stitute but one and the same instrument.

9. The Vendor hereby agrees with the Lessor that
the Vendor will not, so long as no event of default under

the Lease or an event of default under the Conditional Sale

Agreement has occurred and is then continuing, exercise or
enforce, or seek to exercise or enforce, or avail itself of,
any of the rights, powers, privileges, authorizations or
benefits assigned and transferred by the Lessor to the
Vendor by this Assignment, except as specifically contem-

plated by the provisions of this Assignment.

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

names by officers thereunto duly authorized, and their



respective corporate seals to be affixed and duly attested,

all as of the date first above written.

FIRST SECURITY BANK OF UTAH,
as Trustee,

[Corporate Seal]

st:

Authorized Officer

§

N

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION,

by

Vice President
[Corporate Seal]

Attest:

Assistant Secretary



STATE OF UTAH, )

: ) ss.:
COUNTY OF SALT LAKE,)

On this 2%  day of March 1974, before me per-
< N

sonally appearedhz:>c*nag Acleseniof » to me person-
ally known, who, being by me duly sworn, says that he is an Aut
rized Officer of FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCI-
ATION, that the seal 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 author-
ity of its Board of Directors; and he acknowledged that the

execution of the foregoing instrument was the free act and

.~ Notary Publi

deed of said association.

[Notarial Seal]

My Commission expires: 2 Commig, —
> ] l'llary ]2. ‘?Z‘



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

On this day of March 1974, bzfore me per-
personally appeared , to me person-
ally known, who, being by me duly sworn, says that he is a
Vice President of BANK OF AMERICA NATIONAL TRUST AND SAVINGS
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 instrument

was the free act and deed of said association.

Notary Public

[Seal]

My Commission expires:
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ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assign-
ment made by, the foregoing Assignment of Lease and Agreement

is hereby acknowledged as of February 1, 1974.

NATIONAL RAILROAD PASSENGER CORPORATI

B T b © Moot

Vice President




Amtrak .
‘f’/,‘;i;f"

June 28, 1974

Secretary
Interstate Commerce Commission
Washington, D. C. 20423

Dear Sir:

There are submitted herewith for filing with the
Commission pursuant to Section 20c of the Interstate
Commerce Act 7 executed counterparts of:

1)

an Amendment Agreement dated as of June 1,

1974, among the National Railroad Passenger
Corporation (hereinafter referred to as
"Amtrak"), General Motors Corporation
(Electro-Motive Division) (hereinafter referred
to as "GMC") and Bank of America National Trust
and Savings Associlation (hereinafter referred to
as the "Interim Lender") with respect to a
Conditional Sale Agreement dated as of February 1
1974 (hereinafter referred to as the "Conditional
Sale Agreement") between GMC, as vendor, and
Amtrak, as vendee, and with respect to an
Agrecement and Assignment dated as of February 1,
1974 (hereinafter referred to as the "Agreement
and Assignment") between GMC, as assignor, and
Interim Lender, as assignee; and

an Amendment Agreement dated as of June 1,

1974, among First Security Bank of Utah,
National Association, as Trustee (hereinafter
referred to as the "Trustee"), Amtrak, and the
Interim Lender with respect to an Egquipment Lease
dated as of February 1, 1974 (hereinafter referre
to as the "Equipment Lease") between the Trustee,
as lessor, and Amtrak, as lessee, and with respac
to an Assignment of Lease and Agreement dated as
of February 1, 1974 (hereinafter referred to as
the "Assignment of Lease and Agreement") between
the Trustee, as assignor, and the Interim Lender,
as assignee; and



= Secretary | .
“ Interstate Commerce Commission

Page TwO

. oTy, ¢

3) an Amendment Agreement dated June 1. 1974

. among the Federal Railroad Administrator of

the United States Department of Transportation,
the Trustee, and the Interim Lender with respect

S to a Guaranty Agreement dated March 29, 1974
(hereinafter referred to as the "Guaranty Agree-

‘ment") among the Federal Railroad Administrator
pursuant to Section 602 of the Rall Passenger
Service Act of 1970, as amended (49 U.S.C. §602) ,
the Trustee, and the Interim Lender, as assignee
of the Conditional Sale Agreement. '

The Conditional Sale Agreement, the Agreement and Assign-
ment, the Equipment Lease, thefAssignment of Lease and Agreement,
and the Guaranty Agreement weré filed with the Interstate Commerce
Commission on March 29, 1974 at 4:3% p.m. The recordation ‘
number assigned each of the_abOVe_described”documents is set forth

1 - " herein below:

Document ) Recordation'Numbér

] o ‘Conditional Sale Agreement - o 7457
Agreement?ahd Assignment S 7457

Equipment Lease - 7457-B

£

Assignment of Lease and Agreement - 7457-C

o e

Guaranty Agreement o 7457-D

‘The documents listed above related to the financing of 100
General Motors diesel-electric locomotives, Model SDP4OF, AAR
Mechanical Designation CC, bearing numbers_of'National Railroad
Passenger Corporation 540-639, inclusive. The Conditional Sale
Agreement and the Equipment Lease provide that any locomotives .

: not delivered .to National Railroad Passenger Corporation by

8 ' June 30, 1974 would be excluded therefrom and that locomotives

' purchased after that date would be financed under new documentatior
The Amendment AgreementS'exclude locomotives bearing National
Railroad Passenger Corporation numbers 621-639 from the above
Conditional Sale Agreement and Equipment Lease and reduce the
amount of the obligations guaranteed by the Federal Railroad

& ~ Administrator. :

G 0 EpoA B ened

indacpairy o
T i

PRRLTT G
ey AR

e e

s

The addresses of the parties to the above listed documents
are as follows: '




.

Secretary
Interstate Commerce Commission
Page Three

General Motors Corporation
(Electro~-Motive Division)
LaGrange, Illinois 60525

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

Attention: Secretary

First Security Bank of Utah, National
Association
79 South Main Street
Salt Lake City, Utah 84111
o Y

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

Federal Railroad Administrator

Federal Raillroad Administration of the
Department of Transportation

400 7th Street, S. W.

Washington, D. C. 20590

Also enclosed is a check in the amount of $30.00 for
the required recordation fee.

Please accept for recordation two counterparts of eac
of these documents. Stamp the remaining 5 with the appropri
recordation number and return them to the person delivering
same, together with your fee receipt.

Very truly yours,

Robert C. Moot
Vice President-Finance



SALE AND LEASE BACK AGREEMENT

SALE AND LEASE BACK AGREEMENT dated as of
February 1, 1974, between FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, a national banking association, not
in its individual capacity but solely as Trustee under a
Trust Agreement (hereinafter called the "Trust Agreement")
dated as of January 1, 1974 (hereinafter called the "Trustee"),
and NATIONAL RAILROAD PASSENGER CORPORATION, a corporation
organized under the Rail Passenger Service Act of 1970, as
amended, and the laws of the District of Columbia (hereinafter
called the "Railroad");

WHEREAS the Railroad has agreed to purchase the
railroad equipment (hereinafter called the "Equipment")
described in Schedule A to the Conditional Sale Agreement
(hereinafter called the "Conditional Sale Agreement") dated
as of Febwyuary 1, 1974, between General Motors Corporation
(Electro-Motive Division) and the Railrocad; and

WHEREAS the Railroad desires to sell all its right,
title and interest in and to the Equipment to, and to lease
the Equipment back from, the Trustee, and the Trustee desires
to purchase the Equipment from, and lease the Equipment to,

the Railroad as aforesaid;

NOW, THEREFORE, in consideration of the mutual

promises, covenants and agreementé hereinafter set forth, the



parties hereto do hereby agree as follows:
ARTICLE 1. The Railroad hereby agrees to sell,
and the Trustee hereby agrees to purchase, subject to the
rights of the Vendor as defined in the Conditional Sale Agree-
ment, the Equipment prior to the same having been placed in
service by the Railroad; provided that all the conditions of
Section 15 of the Equipment Lease (hereinafter called the
"Lease") dated as of February 1, 1974, between the Trustee,
as Lessor, and the Railroad, as Lessee, have been satisfied.
ARTICLE 2. The Trustee agrees that, upon request
of the Railroad following delivery of the Equipment to the Rail
road (as evidenced by delivery of the Certificate of Acceptance
provided for in the Conditional Sale Agreement), and conveyance
of title (subject to the security title of the Vendor under the

Conditional Sale Agreement) thereto by bill of sale, the Trustee

will, subject to all the terms and conditions provided for in tli
Lease and this Agreement, purchase the Equipment from the Railrc
by making the payments and assuming the obligations provided fo:
Article 3 hereof and accept title thereto (subject as aforesaid)
a bill of sale in the form attached hereto as Schedule I and le:
the Equipment back to the Railroad.
ARTICLE 3. As the purchase price fdi the Equipment
being purchased by the Trustee from the Railroad hereunder,
the Trustee agrees as follows:
(a) to pay to the Railroad from time to time,
upon request of the Railroad following delivery to the
Railroad of such Equipment and the payment by the Rail-

road to the Builder, as defined in the Conditional Sale



Agreement, of any payment required by subparagraph (a)
of Article 3 of the Conditional Sale Agreement, an
amount equal to such payment made by the Railroad under
said subparagraph (a) in respect of such Equipment;

(b) to assume and pay the instalments of the Con-
ditional Sale Indebtedness (hereinafter called the
Conditional Sale Indebtedness), as defined in the Con-
ditional Sale Agreement, including interest thereon and
prepayments thereof required or permitted by the last two
paragraphsof Article 3 of the Conditional Sale Agreement
in respect of such Equipment; and

(c) to assume and discharge all the other obliga-
tions of the Railroad under the Conditional Sale Agree-
ment in respect of such Equipment.

The obligations so assumed by the Trustee under paragraph (a)
of this Article 3 shall be payable only to the extent of
amounts furnished by the Trustors (@s defined in the Trust
Agreement) to the Trustee pursuant to the Trust Agreement.

The obligations so assumed by the Trustee under paragraphs
(b) and (c) of this Article 3 shall be payable only out of
the "income and proceeds from the Equipment" (as hereinafter
defined), and such payments shall be made by the Trustee only
to the extent that the Trustee or any assignee of the Trustee

shall have actually received sufficient "income and proceeds



from the Equipment"” to make such payments. The Railroad
agrees that the Trustee in its capacity as trustee and the
trust in respect of which the Trustee is acting as trustee
shall have no personal liability to make any payments under
this Agreement whatsoever except, in so far as payments under
paragraph (a) of this Article 3 are concerned, as hereinabove
provided, and except, in so far as payments under paragraphs
(b) and (c) of this Article 3 are concerned, from the "income
and proceeds from the Equipment" to the extent actually
received by the Trustee or any assignee of the Trustee as
above provided. As used herein the term "income and proceeds
from the Equipment" shall mean (1) if one of the events of
default specified in Article 15 of the Conditional Sale Agree-
ment shall have occurred and while it shall be continuing,

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

(i) all amounts of rental and amounts in respect of Casualty
Occurrences (as defined in Section 11 of the Lease) paid for
or with respect to the Equipment pursuant to the Lease and
(ii) any and all payments (excluding, however, any amounts
paid by the Railroad to the Trustee pursuant to Sections 6,

10.2, 16.1 or 16.2 of the Lease) or proceeds received by the Tru

or any assignee of the Trustee under the Lease or for or with



respect to the Equipment as the result of the sale (includ-

ing any purchase by the Railroad pursuant to Section 25 of

the Lease), lease or other disposition thereof (after deduct-
ing all reasonable costs and expenses of such sale, lease

or other disposition), and (2) at any other time only that
portion of the amounts referred to in the foregoing clauses (i)
and (ii) as are indefeasibly received by the Trustee or any
assignee thereof and as shall equal the portion of the Conditio
Sale Indebtedness (including required prepayments) and/or inter
thereon due and payable on the date such amounts received by
the Trustee or any assignee of the Trustee were required to

be paid to it pursuant to the Lease, except that, in the

event of a purchase by the Railroad pursuant to Section 25 of
the Lease, there shall be included such portion of the pur-
chase price received by the Trustee as shall equal the unpaid
balance of the Conditional Sale Indebtedness and the interest
accrued thereon, it being understood that "income and proceeds
from the Equipment” shall in no event include amounts referred
to in the foregoing clauses (i) and (ii) which were received
by the Trustee or any assignee of the Trustee prior to the
existence of such an event of default and which exceeded the
amounts required to discharge that portion of the Conditional
Sale Indebtedness (including required prepayments thereof)

and/or interest thereon due and payable on the payment date



corresponding to the date on which amounts with respect
thereto received by the Trustee or any assignee of the
Trustee were required to be paid to it pursuant to the
Lease or, in the case of the purchase price received by the
Trustee pursuant to Section 25 of the Lease, which exceeded
the amount required to pay the Conditional Sale Indebted-
ness and the interest accrued thereon. The obligations of
the Railroad under the Conditional Sale Agreement assumed by
the Trustee hereunder {(other than the obligation to pay the
Conditional Sale Indebtedness, and interest accrued thereon)
shall be deemed in all respects satisfied by the Railroad's

undertakings contained in the Lease.

ARTICLE 4. The Railroad agrees that, notwithstandinc
the provisions of this Agreement, it shall remain liable to the
Vendor for the discharge of all the obligations of the Railroac
under the Conditional Sale Agreement to the extent such obliga-

tions are not discharged by the Trustee under this Agreement.

ARTICLE 5. In the event that the Railroad shall
purchase any Items of Equipment pursuant to Section 16.1 of
the Lease, the Trustee shall have no further obligation with
respect thereto under the Conditional Sale Agreement, includ-
ing, without limitation, the obligation to pay the instalments
of the Conditional Sale Indebtedness with respect to such
Items of Equipment becoming due after the date of purchase,

or interest thereafter accruing, and in such event the Rail-



road agrees to release the Trustee from all its obligations
assumed hereunder with fespect to such Items of Equipment,
including the obligation to pay such Conditional Sale Indebt-
edness and the interest thereafter accruing thereon.

ARTICLE 6. The terms of this Agreement and all
rights and obligations hereunder shall be governed by the
laws of the District of Columbia.

ARTICLE 7. Before any amendment or modification
of this Agreement, or any assigﬁment or transfer of the inter-
est of the Trustee hereunder or any Trustor under the Trust
Agreement (other than to insurance companies, commercial and
savings banks and financing corporations of recognized stand-
ing organized under the laws of the United States or of any
state thereof) or of the interest of the Railroad hereunder,
becomes effective, the Federal Railroad Administrator must
approve the same in writing. However, the Trustee or any Trustc
under the Trust Agreement may assign to the Vendor its rights
hereunder and under the Trust Agreement. 1In consideration of hi

guaranty of the Railroad's financial obligations under this Agre

ment, the Federal Railroad Administrator shall have the richt
to enforce this provision irrespective of any other provision
of this Agreement.

ARTICLE 8. This Agreement may be executed in any
number of counterparts, each of which so executed shall be
deemed to be aﬁ original, and such counterparts together

shall constitute but one and the same contract, which shall



be sufficiéntly evidenced by any such original counterpart.
Although this Agreement is dated as of the date first set
forth above, for convenience, the actual date or dates of
execution hereof by the parties hereto is or are, respec-
tively the date or dates stated in the acknowledgments hereto

annexed.

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

and duly attested.

NATIONAL RAILROAD PASSENGER
CORPORATION,

by

Vice President

[Corporate Seall

Attest:

Secretary



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

by

Authorized Officer
[Corporate Seall

Attest:

Authorized Officer
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CITY OF WASHINGTON, )

) ss.:
DISTRICT OF COLUMBIA, )
On this day of March 1974, before me
me personally appeared ; to me personally

known, who being by me duly sworn, says that he is a Vice
President of NATIONAL RAILROAD PASSENGER CORPORATION, that

one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors; and he acknowledged that the execu-
tion of the foregoing instrument was the freeiact and deed

of said corporation.

Notary Public

[Seall

My Commission expires:



corporate seal to be hereunto duly affixed and attested this
day of 1974.

NATIONAL RAILROAD PASSENGER CORPOI

by
Vice President
[Corporate Seall
Attest:
Secretary
CITY OF WASHINGTON, )
) ss.:
DISTRICT OF COLUMBIA, )
On this day of , 1974, before me
personally appeared , to me personally known,

who being by me duly sworn, says that he is a Vice President
of National Railroad Passenger Corporation, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board
of Directors; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[SEAL]

My Commission expires:



