
EL:AS C ALVORO (1043) 
tLLS«0«THC ALVORO (19641 

April 18.1996 

Mr. Vemon A. Williams 
Secretary 
Surface Transportation Board 
Washington, D.C. 20423 

Dear Mr. Williams: 

ALVORD AND ALVORD 
ATTORNEYS AT L A V 

918 SIXTEENTH STMET, N V 

SunE 200 

WASHtNCTO>4, D.C. 

2(X>06-2B73 

(202) 393-2266 

FAX C302} 393-2156 

Of COUMEL 
UMAN- A LISTER 
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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301 (a), are two (2) copies of a Security Agreement, dated as of April 1,1996, a 
primay document as defined in the Board's Rules for the Recordation of Documents 
and two (2) copies of a Security Agreement Supplement No. 1, dated April 19,1996, a 
secondary document related thereto. 

The names and addresses ofthe F>arties to the enclosed documents are: 

Debtor: National Railroad Passenger Corporation 
60 Massachusetts Avenue, N.E. 
Washington, D.C. 20002 

Secured Party: Fidelity and Deposit Company of Maryland 
300 Saint Paui Place 
Baltimore, Maryland 21202 

A description of the railroad equipment covered by the enclosed documents Is 
set forth on Schedule i attached to the Security Agreement Supplement No. 1. 



Mr. Vemon A. Williams 
April 16,1996 
Page 2 

Also enclosed is a check in the amount of $42.(X) payable to the order of the 
Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed documents to the undersigned. 

Very trulyvQurs, 

Robert W. Alvord 

RWA/bg 
Enclosures 



SURFACE TRANSPORTATION BOARD 
WASHINQTON, D.C. 2042f-a001 

4/19/96 

Robert W. Alvord . 
Alvor4 And Alvord , . 
918 Sixteenth Street, MH... Ste. 200 
Washiiigton, D C , 20006-2^71 . . . 

Dearsii;: 

The enclosed document(5) was recorded punuant to the provtsioos of Section 11303 of 

(be Interstate Commene Act, 49 VSJC 11303, on 4 / 1 9 / 9 6 at 1:40PM , and 

.ssisned recordation numberd). ^ 0 0 2 4 a n d 2 0 0 2 4 - A . 

jSIncenty}Win, J 

'Veraon A. WiniasM 
Secretaiy 

Endosure(s) 

S 4 2 . 0 0 The amount indicated at tbe left ha« been received la payment of a fee In connection with n 
document filed on tfae date shown. Thb receipt Is Issued for the amount paid and In no way Indicates 
ackaowledgmeat that tbe fee paid is correct lUs Is accepted subject to review of the docamenl i^ilcb has 
been assigned the transaction number corresponding to the one typed oa this receipt In the event of aa eiror 
or any quesJons concerning this fee, you will receive a notlflcation alter the Commission has had an 
opportunity to examine your document 

Signature 



SErHRlTV ACREEMEWT SUPPLEMENT WO. I m ̂  •' J \. 

THIS SECURITY AGRfiHMBNT SUPPLEMENT NO. l^dmed AptU 19/1996 
(this "Seatritv Agreement Sutmlement'^ to the Security Agripemert dated at of April ] , 1996 (is 
amended, supplemented or othenvise modified firom time tb time prior to Ihe date hereof, the 
''Security A^eemenfY ia between NATIONAL RAILROAD PASSENGER CORPORATION, a 
corporation oi^uuzed under the Rail Passenger Servioei Act and (he laws of the District of 
Cohmibia (together with its niccessora and auigna, "DeA/of"! and FIDELITY AND DEPOSIT 
COMPANY OF MARYLAND, a Maryland corporation. ;jndividualty and as agent (in such 
capacity, together with its successors and asagna, ^SeaaredFartf) fbr the Lenders (as such term 
u dofined in the Security Agreemeni). Capitalized tenns and phrases used and not otherwise 
deJÊ ied herdn shaU have the respective meaiU^gs spectGed therefor in the Security Agreement, as 
originally executed or as modified, amended or supplemented in accoidance with the applicable 
provinons thereof. 

R E C I T A L S : 

WHEREAS, subject to the terms and provi»ons of the Security Agreement. 
Debtor desires to execute and driver tUs Security Agreemem Supplement for the purpose of 
dcsciitnng and sutgecting to the lien uf the Security Agreebient in favor of the Securol Party 
certain raihxnd cars purchased by Debtor fiom the Amencan Passenger Rail Car Compsny, 
L.L.C. (iuch railroad cars, u described in moi9 detail on Schedule 1 attached hereto and made a 
part hereof, are defined as the *{/wft"). 

I 

NOW THEREFORE, in consideration of the premises, and for otber good and 
valuable consideration, the receipt and sufiideo^ of which tac hereby acknowledged, the parties 
hereto herd^ ^gree as fbilows: 

1. Effective cn tbe date hereof, all of Debtoi's right, title and interest in and to 
(i)thB Units described on Schedule 1 attached hereto, and (ii) all components, parts and 
appurtenances diereof (wheUier inventoiy. equqmient or otherwise) and all rqilacements, 
replacement parts, additions^ rqiairs, repair pittsw accessions ami accessories incorporated therein 
and/or affixed ihereto. and aB spedal toots and devices incorporated thereunto or used in 
connection therewith, are deemed inchided in the Collated and are subjected to the lien, 
encumbrance and mortgage created by the Security Agreement. 

2. This Security Agreement Supplement s|iall be construed as supplemental to 
the Security Agreement ami shall foim a part of the san^. and the Security Agreement is 
incorporate] by reference faerein and is h c r ^ ratified, approved and confirmed. From this date 
any refixences to the 'Uiut(s)" and "CuUateral** shall be deemed to be references to auch term's as 
amended or supplemented in connection with this Security Ag^«ement Supplement. 

3. THIS SECURITY ACHU£EMENT SUPPLEMENT SHALL BE 
INTERPRETED AND THE RIGHTS AND LIABILITIES OF THE PARTIES HERETO 

DOCSJIYMSIO vl3/70ai)l DOC 
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DETERMINED IN ACCORDANCE WITH THE INTERNAL LAWS (AS OPPOSED TO THE 
CONFLICT OF LAWS PROVISIONS, PROVIDED THAT PERFECTION ISSUES WITH 
RESPECT TO ARTICLE 9 OF THE UCC MAY GIVE EFFECT TO APPLICABLE CHOICE 
OR CONFLICT OF LAW RULES SET FORTH IN ARTICLE 9 OF THE UCC) OF THE 
DISTRICT OF COLUMBIA; PROVIDED. THAT THE SECURED PARTY SHALL RETAIN 
ALL RIGHTS ARISING UNDER FEDERAL LAW. 

4. This Security Agreement Supplement may be executed in any number of 
counterparts, each of which shall be deemed to be an origiiuil and all of which shall constitute 
together but one and the same Security Agreement Supplement. 

DOCS NY«9320vl2/7CCI3l DOC 



IN WITNESS WHEREOF, each of tfae parties hereto has caused this Security 
Agreement Supplement to be duly executed and ddivered as of the date and year first above 
written. 

DEBTOR: 

NATIONAL RAILROAD PASSENGER 
CORPORATION 

By: — J S - ^ 
Name: Brian D.Adson 
Title: Treasurer 

SECURED PARTY: 

FIDELITY AND DEPOSIT COMPANY OF 
MARYLAND, a Maryland corporation, individually 
and as Secured Party for the Lenders 

By: 
Name: 
Tide: 

- 3 -
oocs Nvmso 



STATE OF NEW YORK ) 
) ss 

COUNTY OF NEW YORK ) 

On this /^ day of .f/^/l 199Jf, before me personally appeared Brian 
Adam, to me personally known, who being by me duly sworn, says that he is Treasurer of 
NATIONAL RAILROAD PASSENGER CORPORATION, that the foregoing instrumem was 
signed on behalf of said corporation by authority of its Board of Directors, and he/she 
acknowledges that the execution ofthe foregoing instrument was the fiee act and deed of said 
coiporation. 

Notaiy Public 

My Commission Expires: j g , ^ ^ fPi \f, [ / ^ 

ISEAL] 

ROBERT M. VI17ER 
Nota7 Public State of Naw Ybit 

No. 02VI5023698 
Qualified In Naw York Counly.,„ 

Commission Expiros fab. 1 4 . 1 9 J L 

I»CS_Ny«S30 



SENT BY: 4-13-96 :ll:02ra TXJB NY- 12028283658:? 4 

IN WITNESS WHEREOF, each of ths parties hereto has caused this Security 
Agreement Supplement to be duty executed and delivered as of the date and year first above 
WlittCD. 

DEBTOR: 

NATIONAL RIAILROAD PASSENCXR 
CORPORATION 

By: 
Name: Brian D.Adam 
Thle: Treasurer 

SECURED PARTY: 

FIDELITY AhlD DEPOSIT COMPANY OF 
MARYLAND.,a Maiyland coipoiadon, individually 
and as Secured Party for tbe Leaders 

B; 
Name: 
Title: 

Robert L. Lawrenoe 
Senior Vice President 

DOCSJUYMSaO 



SENT BY: 4-13-96 :11:03PM TMJB NY- 12028283638:* 5 

STATEOF m^f 

COUNTYOF 7 ^ ^ ' - ^ ) 

) 
) M 

On thia (•7 dty of April _ , 1996. before, me personally appeared 
, to me personally known, who being by me duly 

swom, says that he is tbe Sr. Vioe Presic3ent of FIDELITY AND DEPOSIT COMPANY 
OF MARYLAND, that the fi>regoing instrument waa aigned on behalf of said corporation by 
authority of its Board of Dlraotars, and he adoMiMgM tint the execution of the fiMeBomg 
instrument waa the free act and deed of said corporation. '; 

Notary PubBe 

My Commission Expires: ^ ^-97 

D0CS_NyN»5]fl 



SCHEDULE 1 TO 
SECURITY AGREEMENT 
SUPPLEMENT NO. 1 

DESCRIPTION OF UNITS 

Description 

S (five) American 
Passenger Rail Car 
Company L.L.C. Viewliner 
Passenger Cars 

Amtrak Equipment Numbers Amerail Equipment Numbera 

62000 through 62004. 
indusive 

23001 through 2300S. 
inclusive 

IMICS NY ft9n0 vM /700141.DOC 


