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CcABLE ADDRESSES

CRAVATH, N. Y.
CRAVATH, PARIS
/ CRAVATH, LONDON E.C. 2

September 20, 1979

The Denver and Rio Grande Western Railroad Company
Lease Filnancing Dated as of January 1, 1979
9.6% Conditional Sale Indebtedness Due 1989

Dear Mr. Homme: -

Pursuant to 49 U.S.C. § 11303 and the Commis- .
sion's rules and regulations thereunder, I enclose herewith
on behalf of The Denver and Rio Grande Western Railroad
Company, for filing and recordation as an amendment to the
filings under recordation number 10238, counterparts of the
follow1ng document: pr-—

Amendment Agreement dated as of September %, 1979,
among First Security Bank of Utah, National Association,

as Trustee, The Denver and Rio Grande Western Ral oadﬁ?

Company and United States Trust Company of New Yom*, 3s,

Agent. < - @
e bt f(':.“

The names and addresses of the relevantiparties'to
the aforementioned Amendment Agreement are as fol%?wsﬂw ]

(1)

Assignee-Agent-Vendor: =




United States Trust Company
of New York

130 John Street

New York, N.Y. 10038

(2) Trustee—Owner—Trustee-Lessor—Vendee:

First Security Bank of Utah, National
Association ‘
79 South Main Street

Salt Lake City, Utah 84125

(3) Builder-Vendor:

Whitehead & Kales Company
58 Haltiner Street
River Rouge, Michigan 48218

(4) Lessee:

The Denver and Rio Grande
Western Railroad Company
One Park Central

1515 Arapahoe Street
Denver, Colorado 80217

Please file and record the document referred to in
~this letter.

The equipment covered by the aforementioned
Amendment Agreement and the documents filed under recordatlon
number 10238 consist of the following:
36 fully enclosed tri-level auto racks bearing
identifying numbers D&RGW 207 to D&RGW 242, inclusive;

14 fully enclosed coverless tri-level auto racks
bearing identifying numbers D&RGW 243 to D&RGW 256,
inclusive;

21 fully enclosed bi-level auto racks bearing
identifying numbers D&RGW 171 to D&RGW 191, inclu-
sive; and

15 fully enclosed bi-level auto racks bearing
identifying numbers D&RGW 192 to D&RGW 206, inclusive.
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INTERSTATE COMMERCE COMMISSION
AMENDMENT AGREEMENT dated as of Septem-

ber 1, 1979, among FIRST SECURITY BANK OF

UTAH, NATIONAL ASSOCIATION, as trustee (the
"Vendee"), under a Trust Agreement dated as

of January 1, 1979, with George S. Eccles

({the "Beneficiary"), THE DENVER AND RIO

GRANDE WESTERN RAILROAD COMPANY (the "Lessee")
and UNITED STATES TRUST COMPANY OF NEW YORK,

as Agent (the "Assignee") for certain investors .

(the "Investofs“).

WHEREAS the Vendee has entered into a Conditional
Sale Agreement dated as of January 1, 1979 (the "CSA"), with
WHITEHEAD & KALES COMPANY (the "Builder"), for the purchase
of the railroad automobile racks referred to therein (the
"Equipment“)f

WHEREAS the Builder and the Assignee have entered
into an Agreement and Assignment dated as of January 1,
1979 (the "CSA Assignment");

WHEREAS the Builder has been paid in full for the
railroad equipment delivered under the CSA and the Builder
has no furthef interest in the CSA or the CSA Assignment;'

WHEREAS the Vendee and the Lessee have entered
into a Lease of Railroad Equipment dated as of January 1,

1979 (the "Lease");

e



WHEREAS the Vendee and the Assignee have entered
into an ASsignment of Lease and Agreement dated as of
,January 1, 1979 (the "Lease Assignment”);

' WHEREAS the CSA, the.CSA Assignment, the Lease and
the Lease Assignhent were filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. § 11303 on March 30, 1979,
at'9§55 a.m. and Qere assigned recordation numbers 10238,
10238-A, 10238-B and 10238-C, respectively;

_ WHEREAS the parties hereto.nOW desire to amend
theACSA and the Lease;
| - WHEREAS the Investors have entered into an Agreé-
ment and Consent in respect of such proposed amendments
}to.the CSA and the Lease; ana |
WHEREAS the Beneficiary has authorized and
instructed thé Vendee to execute thié Amendment Agregmenf

as evidenced by its instructiqn,attached hereto.

NOW, THEREFORE, in consideration of the mutual
agreements herein contained,. the parties hereto agree as
follows:

1. The.second and third sentences of the first
paragraph of § 3 of the Lease are hereby amended to read as
follows: |

"The interim payment is payable September 15,

1979, and shall be in an amount equal to $130,370.
The annual payments are payable on September 15 in
each year, commencing September 15, 1980, to and

including September 15, 1989, as follows: the first
five such payments shall be in an amount equal to



11.0981% of the Purchase Price of each such Unit

then subject to this Lease; and the next five such
payments shall each be in an amount equal to 13.5642%
of the Purchase Price of each such Unit then subject

to this Lease." .
2. The third—and fourth ,sentences of the first

paragfaph of § 3 of thé Lease are hereby deleted in their
entirefy.

3. The first sentence of the fourth paragraph
Qf'§ 7vof the Lease is hereby amended to read as follows:

"Whenever any Unit shall suffer a Casualty
Occurrence after termination of this Lease at the
expiration of the original or extended term hereof
and before such Unit shall have been returned in the
manner provided in § 14 hereof, the Lessee shall
promptly and fully notify the Lessor with respect
thereto and pay to the Lessor an amount equal to the-
Casualty Value of such Unit, which shall be. 33.0952%
of the Purchase Price of such Unit (unless such termi-
nation occurs after the term of this Lease has been
extended pursuant to § 13 hereof, in which case the
amount of such Casualty Value shall be as agreed upon
between the Lessor and the Lessee at the time of such
extension)."

4. The third sentence of the first paragraph of
Section 13 of the Lease is hereby amended to read as follows:

"Each of such extensions shall be on the same
terms and conditions as are contained in this Lease,
except as to the amount of rentals, which for the first
of such renewal periods shall be in an amount equal
to 6.1656% of the Purchase Price of each of the Units
then subject to this Lease and for each of the three
succeeding renewal periods shall be at a "Fair Market
Rental” (as such term is defined in this § 13) payable
annually in arrears, and except as to applicable Casualty
Values, which shall be as agreed upon between the Lessor
and the Lessee at the time of each of such extensions.”



- 5. Schedule 2 to the Lease is hereby deleted and
restated in its entirety as shown in Exhibit.A hereto.

6. Schedule I to the CSA is hereby deleted and
restated in its entirety as shown in Exhibit B hereto.

7. The CSA Assignment and the Lease Assignment
are hereby amended to‘permit the-aforesaid amendment to the
CsA and'the Lease as though originaily set forth therein.

8. The Léssee will promptly cause this Amendment
Agreement to be filed and recorded in accordance with the
provisions of Article 18 of the CSA and § 15 of the Lease.

9. Except as amended hereby, the CSA, the_Lease,
the CSA Assignment and the Lease Assignment. shall remain in

full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

FIRST SECURITY BANK OF U‘I‘Aﬁ,
NATIONAL ASSOCIATION, not in its

individual capacity but solely
as Trustee,

[Corporate Seal] b% gi ? i;. : ? ‘

Attest: Authorized Officer

éff?.

Authorized Officer



THE DENVER AND RIO GRANDE WESTERN
RAILROAD COMPANY,

[Corporate Seal] by ﬁé )4 g é '
. ' ( '
Attest: - Vice-President

>t AZ =l
horized OffA

UNITED STATES TRUST COMPANY OF
NEW YORK, as Agent,

e
[Corporate Seal] by

Attest: A6 Vice-President

A€ Jecre2a ?7/




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

On this /> day of ' 1979, before me per-
sonally appeared FUCHIA B. EICHERS “, to me personally known,
who, being by me duly sworn, says that he is an Authorized
Officer of FIRST SECURITY BANK OF UTAH, N.A., 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:
1nstrument was the free act and deed of said Bank.

i L0 CZVZA\«/
: Notary Public
[Notarial Seal] My Commission Expirss MNovernber 15, 1981

My Commission expires

By Commssion CHTier

sl 15, 1@31
STATE OF COLORADO,)
) ss.:
COUNTY OF DENVER, )
. On this 1979, before me per-
sonally appeared é%% ,_to me personally known,.
who, being by me ly sSwoT says that he is a Vice President

of THE DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY, 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 Corporation.

Natary ?ubllc

[Notari l eal]

—r

My Commission expires

Ay Commisaicn Expires J Jul ly 10,1983



STATE OF NEW YORK, )
) Ss.: .
COUNTY OF NEW YORK, )

On this |Q day of Sfp*f+hbﬂ'1979, before me per~
sonally appeared (¢ocie swe b , to me pe ally
known, who, being by Tne duly sworn, says that he is A ice
President of UNITED STATES TRUST COMPANY OF NEW YORK, 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.

o (s

Notary—Public
[Notarial Seal] CHRISTINE C. cou»m
Notary Puhtl;llcaistate of New York
. . . ‘ : 0. 31-46247 :
My Commission expires Qualified in New Yo?lf County

Certificate filed in New York County
Commission Expires March 30, 1980



INSTRUCTION OF BENEFICIARY TO VENDEE

First Security Bank of Utah, N.A.,

79 South Main Street

Salt Lake City, Utah 84125

Attention of Corporate Trust Division

Dear Sirs:

Reference is made to a Trust Agreement dated as of
January 1, 1979, between the undersigned and you, as Trustee
(the Trust Agreement). I instruct you to enter into an
Amendment Agreement dated as of September 1, 1979, to the
Conditional Sale Agreement and the Lease (as defined in the
Trust Agreement) in the form to which this instruction is
attached.

Very truly yours,

Geopge S. Eccles

Date:vzé}(/z /77?




EXHIBIT A

'SCHEDULE 2 TO LEASE
CASUALTY VALUES

Casualty Payment : ' Percentage of

Dates . Purchase Price
September 15, 1979 102,2514%
September 15, 1980 , 101.0684
September 15, 1981 98.4169
September 15, 1982 ‘ 94,4733
September 15, 1983 89.4403
September 15, 1984 | 83.9646‘
Septembe; 15, 1985 ' 75.2875
September 15, 1986 v | 65.8870
September 15, 1987 _‘ | 55.5840
September 15, 1988 44,4553

September 15, 1989 and thereafter during storage 33.0952



Allocation Schedule of Each $1,000,000 of

SCHEDULE I

'EXHIBIT B

9.60% Conditional Sale Indebtedness Payable in (i) One
Payment of Interest Only on September 15, 1979, and

from September 15, 1980,

(ii) 10 Annual Installments

Date

September
September
September
| September
September
Sep;ember
September
September
'Septémber
_Septembe:

September

15,
15,
15,
15,
15,
15,

15,

15,

15,
15,

15,

1979
1980
1981

1982

1983

1984
1985'

1986
1987
1988
1989

through September 15, 1989
Interest Prinéipal To£a1
Payment Recovery . Payment

% ...0_. - * »
$ 96,000.00 51,281.43 $ 147,281.43
91,076.98 56,204.45 147,281.43
85,681.36 61,600.07 147,281.43
79,767.75 67,513.68 147,281.43
73,286.44 73,994.99 1147,281.43
66,182,92 113,825.84 180,008.76
55,255.64  124,753.12 180,008.76
43,279.34 136,729.42 180,008.76
30,153.31 149,855,45 180,008.76
15,767.19 164,241.55 180,008.74
$636,450.93 $1,000,000.00 $1,636,450.93

* Interest at the rate of 9.60% per annum from and
1nc1ud1ng the relevant Closing Date to September 15, 1979.



