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‘SURFACE TRANSPORTATION BOARD

Stmsburgéﬁr

ATTORNEYS AT LAW

September 30, 2014
JOHN D. HEFFNER
(202) 742-8607
Direct Fax (202) 742-8697
John.Heffner@strasburger.com
VIA HAND DELIVERY

Recordations Unit
Surface Transportation Board
395 E Street, S.W.
Washington, D.C.

RE: Memorandum of Amended and Restated Loan and Security Agreement
Between National Railway Equipment Co., et al, and The PrivateBank and
Trust Company as Lender and as Administrative Agent for other Lenders

Dear Ladies and Gentlemen:

On behalf of National Railway Equipment Co., et al, and The PrivateBank
and Trust Company as Lender and as Administrative Agent for other Lenders, [ am
enclosing for recordation a Memorandum of Amended and Restated Loan and
Security Agreement dated September 30, 2014 (hereafter the “Amended
Agreement”), a primary document under the Board’s recordation regulations.
Please record this document under recordation number #29654.

The names and addresses of the parties to the enclosed document are:

Borrower: Lenders:

National Railway Equipment Co. The PrivateBank and Trust Company
908 Shawnee Street 120 South LaSalle Street, Suite 200
Mt. Vernon, IL 62864 Chicago, IL 60603

The Amended Agreement gives the Lenders a first priority security interest
in all locomotives, railcars and other rolling stock of the Borrower and the Loan

6238086.4/5P/22440/0102/082914
Strasburger & Price, LLP

1625 Connectiout Ave., NJW. Suite 717 | Washington, DC 20036 | 202.742.8600 tel | 202.742.8690 fax | www.strasburger.com
Austin { Collin County | Dallas | Houston | San Antonio | New York, N.Y. | Washington, D.C. | Mexico City - Strasburger & Price, SC



Strasburger

ATTORNEYS AT LAW

Recordations Unit
September 30, 2014
Page 2

Parties whether now owned or hereafter acquired, and all leases now or hereatter
entered into with respect to such equipment, all as subject to the terms set forth in
the Security Agreement. A description of the current equipment that serves as

collateral for the loan is found in Exhibit A attached to the Amended Agreement.

I am enclosing a check payable to the Board for $43 for the recordation fee.

Please date stamp and return for our records the extra copy of this transmittal
letter and the Amended Agreement.

John D. Heftner

Enclosures

cc:  Robert Drobnak, Esq.
Robert Loewer, Esq.

8238086.4/SP/22440/0102/092914



RECORDATION NO. 29654-K FILED
September 30, 2014 04:30 PM
SURFACE TRANSPORTATION BOARD

AMENDED MEMORANDUM OF LOAN AND SECURITY AGREEMENT

This amended Memorandum of Loan and Security Agreement is made and
entered into as of Septemberifi_‘;; 2014, by and among NATIONAL RAILWAY
EQUIPMENT CO. (hereinafter referred to as the "Borrower"), NREC IC-DISC, INC., NRE
ALCO LOCOMOTIVES OF CANADA, INC., ALCO LOCOMOTIVE COMPANY, NREC
POWER SYSTEMS, INC., MLW LOCOMOTIVE, LLC and WAYCROSS LOCOMOTIVE
CO., LLC and NRE LOCOMOTIVES OF CANADA, CO. (hereinafter referred to as "Loan
Parties"), and THE PRIVATEBANK AND TRUST COMPANY, as administrative agent
and sole lead arranger (hereinafter referred to as the "Administrative Agent"), respecting
that certain amended and restated Loan and Security Agreement dated on or about the
date hereof (hereinafter referred to as the "Security Agreement”), among Borrower, Loan
Parties, Administrative Agent and certain financial institutions as Lenders and all
supplements, amendments, and restatements thereof hereafter entered into, to secure,
inter alia, the rail equipment and leases described below.

Borrower, Loan Parties and Administrative Agent hereby affirm and acknowledge
that the Borrower and the Loan Parties have granted the Administrative Agent a first
priority security interest in all locomotives, railcars and other rolling stock of the
Borrower and the Loan Parties whether now owned or hereafter acquired, and all
leases now or hereafter entered into with respect to such equipment, all as subject to
the terms set forth in the Security Agreement.



IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
as of the date first written above:

NATIONAL RAILWAY EQUIPMENT CO., as

Borrower ¢ /
z AN
By: LU :

Name: * L. Boal
lts: [ f s EO
STATE OF LA )
i ) SS:
COUNTY OF ZBJ Ndere )

On this 2& of September, 2014, before me personally appeared

ven k- { , to me personally known, who being
duly sworn, stated that he is _ Presi £Q of THE
NATIONAL RAILWAY EQUIPMENT CO., that said instrument was signed 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.

Notary Public

My Commission Expires

%Wvb 3,2018

ottt oo, e B s BB ol

£ AMANDA L HOLLENKAMP
- By = “OFFICIAL SEAL”

S pusiic §
My Commission Expires

stare o
(ALINOIS |
gy june 03, 2018
vvvvvvvvvvvvvvvvvv

BBttt o




IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
as of the date first written above:

NRE GLOBAL HOLDINGS INC.

NREC IC-DISC, INC.

NRE ALCO LOCOMOTIVES OF CANADA,
INC.

ALCO LOCOMOTIVE COMPANY

NRE POWER SYSTEMS, INC. (f/lk/a NREC
POWER SYSTEMS, INC.)

MLW LOCOMOTIVE, LLC

WAYCROSS LOCOMOTIVE CO., LLC
NRE LOCOMOTIVES OF CANADA CO. (fik/a
NRE-ALCO LOCOMOTIVES OF CANADA,
CO)

By: f\?@@é&/"

Name: R0&El< P PILE

its:
i‘\ = N
STATE OF )
;,j ) SS
COUNTYOF [ A Z1D )
~On this -~ égs’zz\of September, 2014, before me personally appeared
COD o PP ey . to me personally known, who being
duly sworn, stated that he is of NRE

GLOBAL HOLDINGS INC., NREC IC-DISC, INC., NRE ALCO LOCOMOTIVES OF
CANADA. INC., ALCO LOCOMOTIVE COMPANY, NRE POWER SYSTEMS, INC. (flk/a
NREC POWER SYSTEMS, INC), MLW LOCOMOTIVE, LLC, WAYCROSS
LOCOMOTIVE CO., LLC and NRE LOCOMOTIVES OF CANADA CO. (f/k/a NRE-
ALCO LOCOMOTIVES OF CANADA, CO.), that said instrument was signed on behalf
of each company by authority of its respective board of directors or managers, and he
acknowledged that the execution of the foregoing instrument was the free act and deed
of each such company.

| <+ :
E/l ﬁf 1 g{gfﬁié";ﬁf
Notary Public

My Commission Expires

£~

o, .

4 &> AMANDA L HOLLENKAMP |

o § “OFFICIAL SEAL” ’
ﬁfﬁi%f My Commission Expires
< g June 03,2018

. g

.
il




IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
as of the date first written above:

NATIONAL RAILWAY E UIPMENT CO,, as
Borrower

By:

Name:

Its: ‘P&*e % CEeD

STATE OF __N//s ot

On this _22. of September, 2014, before me personally appeared

9) Beald , to me personally known, who being

duly sworn, stated that he is 0251 = of THE

NATIONAL RAILWAY EQUIPMENT CO., that said instrument was signed 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.

Clonanata £ 2 ollinds g/

Notary Public

My Commission Expires

3, 2018

Bl Bttt ol

r

{ &> AMANDA L HoLL ENKAMP |
{ SnTE “OFFICIAL SEAL” .
4 553;50?5: My Commission Expires 4
4 By june 03, 2018 3

vvvvvrvvvvvvrvvvvv



IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
as of the date first written above:

NRE GLOBAL HOLDINGS INC.

NREC IC-DISC, INC.

NRE ALCO LOCOMOTIVES OF CANADA,
INC.

ALCO LOCOMOTIVE COMPANY

NRE POWER SYSTEMS, INC. (f/k/a NREC
POWER SYSTEMS, INC))

MLW LOCOMOTIVE, LLC

WAYCROSS LOCOMOTIVE CO,, LLC
NRE LOCOMOTIVES OF CANADA CO. (f/k/a
NRE-ALCO LOCOMOTIVES OF CANADA,
CO.)

B
N "\) i -
By, b @i‘g %Kk

Name. (o BERT Dxcew

Its:
STATE OF o >4/ /') , )
COUNTY OF ) : \ )
P
D) On thgs of September, 2014, before me personally appeared
Lobeit P Eiley . to me personally known, who being
duly sworn, stated that he/is of NRE

GLOBAL HOLDINGS INC., NREC IC-DISC, INC., NRE ALCO LOCOMOTIVES OF
CANADA, INC., ALCO LOCOMOTIVE COMPANY, NRE POWER SYSTEMS, INC. (fia
NREC POWER SYSTEMS, INC.), MLW LOCOMOTIVE, LLC, WAYCROSS
LOCOMOTIVE CO., LLC and NRE LOCOMOTIVES OF CANADA CO. (f/k/a NRE-
ALCO LOCOMOTIVES OF CANADA, CO.), that said instrument was signed on behalf
of each company by authority of its respective board of directors or managers, and he
acknowledged that the execution of the foregoing instrument was the free act and deed
of each such company.

/ﬁ A7
i y L oA 7 /

Notary Public

My Commission Expires

0\ N R
2;{/5/}“& jf@{vj;w

; ; e
1 & AMANDA LHOLLE NkAMP

o= NOTAR P
€4 Soic £ CFFICIAL SEAL”
STATE OF | ice: .
o) My Commission Expires
bl June 03, 2018
*

N T



IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
as of the date first written above:

THE PRIVATEBANK AND TRUST COMPANY,
as Administrative Agent

S

By: -~

Name. _ Ki cheedl I”;L(a

Its: /Manqa :Ag Dicecd

STATE OF _T!linvis )
) SS:
COUNTY OF _Cook | )
24
OrL this A@ of September, 2014, before me personally appeared
Rcc t(d 1eX(¢L , fo me personally known, who being
duly sworn, stated that he is anaqing Ditecnd of THE

PRIVATEBANK AND TRUST COMPANY, that &aid instrument was signed 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.

Notary Public

o . OFFICIAL SEAL
My Commission Expires LUCIA M. RASCOV

Notary Public - State of lifinois
My Commission Expires May 27, 2015




IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
as of the date first written above:

THE PRIVATEBANK AND TRUST COMPANY,
as Administrative Agent

,x_;;»*""’w

By: =~

y: o .
Name: __Kichavol Treds
Its: Managing Dicecfrd
U U
STATEOF Z!linvis )
) SS:
COUNTY OF _ Lok )

rLthss 2"/ of September, 2014, before me personally appeared
tc acd Preced , to me personally known, who being

duly sworn, stated that he is [ZZangi&‘»& Divectrd of THE
PRIVATEBANK AND TRUST COMPANY, that &aid instrument was signed 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.

Cvun i Boredt—

Notary Public

OFFICIAL SEAL
LUCIA M. Rascoy

Notary Public - State of liincis

My Commfcsnoﬂ Expires May 27, 20? 5

My Commission Expires




EXHIBIT A
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LEASED EQUIPMENT

COMBINED-1

1 20-645 MP45 GEN SET
2 20-645 MP45 GEN SET
3 20-645 MP45 GEN SET
4 16 CLY DETROIT ENG.
5 20-645 MP REWORK

67K11138
805013-1
76G11011
149
76G11011

8/31/2014

140,000.00 houma
205,000.00
170,000.00 mtv
129,000.00
11,789.54

655,789.54
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RAIL CARS
COMBINED-1

CAR # TYPE
100046 SULF ACID
100049 SULF ACID
100050 SULF ACID
100053 SULF ACID
100055 SULF ACID
100067 SULF ACID
100074 SULF ACID
100076 SULF ACID
100077 SULF ACID
100078 SULF ACID
100080 SULF ACID
100083 SULF ACID
100085 SULF ACID
100087 SULF ACID
100088 SULF ACID
100090 SULF ACID
100092 SULF ACID
100093 SULF ACID
100098 SULF ACID
100099 SULF ACID
100100 SULF ACID
100101 SULF ACID
100103 SULF ACID
100105 SULF ACID
100106 SULF ACID
100107 SULF ACID
100127 SULF ACID
100149 SULF ACID
100151 SULF ACID
100154 SULF ACID
100158 SULF ACID

8/31/2014

COST
24,990.70
27,715.13
14,446.05
28,601.74
17,289.31
14,736.33
23,932.24
26,190.18
2481516
23,343.69
27,378.06
14,630.64
24,845.71
26,410.18
25,698.48
30,449.99
13,668.60
24,899.95
25,824.82
23,678.58
27,208.06
24,925.44
24,296.04
14,868.76
25,925.07
13,326.95
24,375.26
17,107.20
31,187.85
14,403.06
13,5561.45

694,720.68

on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease {o chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtirade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade
on lease to chemtrade





