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ATTORNEYS AT LAW
1330 CONNECTICUT AVENUE, N.W.
WASHINGTON, D.C. 20036-1795
PHOENIX, ARIZONA STEPTOE & JOHNSON INTERNATIONAL
TWO RENAISSANCE SQUARE AFFILIATE IN MOBCOW, RUSSIA
(202) 429-3000
TELEPHONE: (802) 267-£200 FACSIMILE: (202) 429-3802
FACSIMILE: (802) 257-5209

TELEX: 89-2503

TIMOTHY M. WALSH
(202) 429-6277
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September 10, 1996 w3
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=
%!  Honorable vernon A. williams 2=
Secretary
Surface Transportation Board
Room 2214

12th & Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for filing and recordation pursuant to 49
U.S.C. § 11301 are one original and three executed counterparts
of the First Amendment to Collateral Assignment and Agreement
(Locomotive Leases) hereinafter described, a secondary document.
The primary document to which it relates is the Collateral
Assignment and Agreement (Locomotive Leases) recorded on August
31, 1995 under Recordation No. 19582. This document relates to
railroad equipment identified below.

&zﬁ,,.-zﬁ//ﬂq

First Amendment to Collateral Assignment and Agreement
(Locomotive Leases), dated as of September 10, 1996

between (1) MK Rail Corporation, as Debtor/assignor and

(2) BankAmerica Business Credit, Inc., as Secured
Party/assignee.

The leases subject to this document are listed on
Schedule 1 thereto, and the equipment subject to this document
consists of the locomotives listed on Schedule 2 thereto. A copy
of said Schedules 1 and 2 is attached as Attachment A hereto.

The names and addresses of the parties to the document
are as follows:

Debtor/

MK Rail Corporation
Assignor

200 Reedsdale Street
Pittsburgh, PA 15233

TELEPHONE: (011-7-501) 258 -5250
FAGSIP’I LE: (011-7-501) 268-5251
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Honorable Vernon A. Williams
September' 10, 1996
Page 2

Secured Party/ BankAmerica Business Credit, Inc.
Assignee 231 South Lasalle

l6th Floor

Chicago, Illinois 60697

Please file and record the document with indexing
under the foregoing names.

A fee of $21.00 is enclosed for the recordation.
Please return the original and any extra copies not needed by the
Commission for recordation to the person presenting this letter.

A short summary of the document to appear in the index
follows:

First Amendment to Collateral Assignment and Agreement
(Locomotive Leases), dated as of September 10, 1996
between (1) MK Rail Corporation, as Debtor/assignor,
and (2) BankAmerica Business Credit, Inc., as Secured
Party/assignee, covering all of the leases listed on
Schedule 1 thereto and all of the locomotives listed on
Schedule 2 thereto.

Very truly yours,

fm@@ M. Ueds L

Timothy M. Walsh
Attorney for MK Rail
Corporation

Enclosures



ATTACHMENT A

SCHEDULE 1

To Collateral Assignment and Agreement

Locomotive Lease Agreement dated as of April 1, 1994, by and between MK Rail
Corporation and the Atchison, Topeka and Santa Fe Railway Company concerning the
lease of ten (10) locomotives, as amended from time to time.



SCHEDULE 2

To Collateral Assignment and Agreement

Descriation of Locomotives Morteased:
AAR Serial .

SD45 D126 ATSF 5356 32062 Santa Fe

F4S D126 ATSF 5978 34064 Santa Fe

F45 D126 ATSF 5979 34065 Santa Fe

F45 D126 ATSF 5980 34066 Santa Fe

F45 D126 ATSF 5986 34072 Santa Fe

F45 D126 ATSF 5987 34073 Santa Fe

F45 D126 ATSF 5988 34074 Santa Fe

F45 D126 ATSF 5989 34075 Santa Fe ,
F45 D126 ATSF 5983 34069 Santa Fe

F45 D126 ATSF 5985 34071 Santa Fe

Legend to be placed on each unit in one-inch letters:
Ownership subject to a security agreement filed with the Interstate Commerce Commission.

d 1. Units currently identified with "Santa Fe" markings are, per AT&SF instructions,
to have such markings painted out.

2. All Locomotives above are leased pursuant to the lease referenced to on Schedule

Document Number: 0122893.01
9-7-96/05:38pm
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FIRST AMENDMENT TO COLLATERAL ASSIGNMENT AND AGREEMENT
(LOCOMOTIVE LEASES)

MK RAIL 02§PORATION,
a Delaware corporation,
Debtor
AND
BANKAMERICA BUSINESS CREDIT, INC,,

as Agent for the Lenders

Dated: as of September [(’, 1996

SEF 96 '95 1€:22 ] T ' PAGE. @9
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FIRST AMENDMENT TO
COLLATERAL ASSIGNMENT AND AGREEMENT
(LOCOMOTIVE LEASES)

THIS FIRST AMENDMENT TO COLLATERAL ASSIGNMENT AND
AGREEMENT (LOCOMOTIVES LEASES) (this “First Amendment®), dated as
of this _|( th  day of September, 1996, is made by and between
MK RAIL CORPORATION, & Delaware corporation having an office and
place of business at 1200 Reedsdale Street, Pittsburgh, PA 15233
(the “ngtor“), and BANKAMERICA BUSINESS CREDIT, INC., a Delaware
coxporation, having an office and place of business at 231 South
LaSalle, 16th Floor, Chicago, Illinois 60697, individually and as
agent (in such.capacity, the "Agent") for the financial
inptitutions which may from time to time become Lenders under the
Amﬁndedland Restated Loan and Security Agreement (as defined
be;ow).i

|

|
| !  WHERBAS, on August 31, 1995, Debtor, Motor Coils
Mahufackuring Co., MK Engine Systems Co., Inc. Clark Industries,
Int., Pbwer Parts Company (therein called "Power Parts, Inc."),
To?chstfne, Inc., Power Parts Sign Co., and Alert Mfg. & Supply
Coi (collectively the “"Corporations”) entered into that certain
Loan and Security Agreement by and among the Corporations, the
fifancidl institutions named therein and the Agent (the "Bxisting
Loan Ag#eement") under which certain loans and financial
accommodations were extended to the Corporations under the terms
an# conditions therein contained;
|
] |  WHEREAS, pursuant to the terms and conditions of the
zx#stini Loan Agreement, the Debtor entered into that certain
CO}late al Assignment and Agreement (Locomotive Leases) with the
Agent, dated as of August 30, 1995, which collateral assignment
wag recdrded with the Interstate Commerce Commission ("ICC") on
Auguat 31, 1995 and assigned ICC Recordation Number 19582 (the
"Oéiginql Assignment”);

ITALS

: j WHEREAS, on the date first above written the Existing
Loan Agrieement was amended and restated under the terms and
conditidns contained in the certain Amended and Restated Loan and
Security| Agreement (the "aAmended and Restated Loan and Security
Agreement”) by and among the financial institutions named therein

|
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(the "Lenders”), the Agent, as agent for the Lenders and the
Debtor, Motor Coils Manufacturing Co., MK Engine Systems Company,
Inc., Clark Industries, Inc., Power Parts Company, Touchatone,
Inc. and Power Parte Sign Co.;

. WHEREAS, the Debtor and the Agent desire to
conclusively establish that the Original Aasignment secures the
Obligations contained in the Amended and Restated Loan and
Schrity Agreement, and the Debtor and the Agent desire to amend
thF Oriﬁinal Assignment as hereinafter provided.

! | NOW THEREFORE, in consideration of the premises and
the terms and conditions contained herein, the receipt and
sufficibncy of which consideration is hereby acknowledged, the
Orﬁginap Assignment is hereby amended as follows:

! i 1. From and after the date first above written, all
reieren es in the Original Assignment to the "Loan and Security
Agreement, " shall be deemed to mean and refer to the Amended and
Rebtatefl Loan and Security Agreement.

i 2. The first (1st) recital of the Original
As?ig nt shall be deemed to be deleted, and the following
refital_shall be deemed to be placed in its stead:

"WHEREAS, pursuant to that certain Amended
and Restated Loan and Security Agreement (the
: amended and Restated Loan and Security
' Agreement, and all extensions, renewals,
: amendments, substitutions or replacements
thereto, referred to herein as the "Credit
| Agreement") by and among the Debtor,
Touchstone, Inc., a Tennessee corporation
|  ("TI"), MK Engine Systems Company, Inc., a
i New York corperation ("MKES"), Motor Coils
Manufacturing Co., a Pennsylvania corporation
. ("MCMC"), Power Parts Company, a Nevada

i corporation (“PPC"), Power Parts Sign Co., an
| ' Illinois corporation ("PPS"), and Clark

|  Industries, Inc., an Illinois corporation
("Cix"), as the borrowers (the Debtor, TI,
MKES, MCMC, PPC, PPS and CII, are herein
referred to individually as a "Loan Party",
and collectively as the "Loan Parties™), the
Agent and the financial institutions named
therein (herein referred to individually as a

|
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"Lender" and collectively as the Lenders"),
agreed to make available to the Loan Parties,
upon the terms and conditions set forth in
the Credit Agreement, a revolving credit
facility in an amount not to exceed

|  SIXTY-SEVEN MILLION DOLLARS ($67,000,000.00)
i and a term loan of EIGHT MILLION DOLLARS

| ($8,000,000.00)."
|

' 3. Schedule 1 of the Original Assignment shall be
deemed Eo be deleted, and Schedule 1 hereto shall be deemed to be

plhced n its stead.

{ |

' | 4., Prom and after the date first above written, all
referentes in the Original Assignment to "Schedule 1" shall be
deFmed Fo mean and refer to Schedule 1 hereto.

¢ ' 5. Schedule 2 of the Original Assignment shall be
deemed to be deleted, and Schedule 2 hereto shall be deemed to be
placed in its stead.

! ! 6. From and after the date first above written, all
referenLes in the Original Assignment to "Schedule.2" shall be
deémed #o mean and refer to Schedule 2 hereto.

; " 7. The phrase on the fourteenth (14th) line of the
aeéond (2d) recital of the Original Assignment that reads "which
Assigned Agreeaments initially concern the lease of 90 locomotives
specifically identified" shall be deemed to be deleted and the
following phrase shall be deemed to be placed in its stead:
"which issigned Agreements concern the lease of the locomotives
8 cifi#ally identified®.

! 8. The Debtor hereby represents to the Agent that no
consent |[0of any lessee is required in connection with this First

Indment.

| 1

: ‘9. Except as otherwise expressly provided herein,
nouhing'herein contained shall in any way (a) impair or affect
the validity and priority of the Original Assignment; (b) alter,
waive, dnnul or affect any provision, condition or covenant in
the Original Assignment; or (c) affect or impair any rights,
povers gr remedies under the Original Assignment. It is the
intent of the parties hereto that all the terms and provisions of
the Orzginal Assignment shall continue in full force and effect,
exdept as amended by this First Amendment.

.2
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10. In the event any one or more of the provisions
cantained in this First Amendment shall for any reason be held to
bq invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any

her provision of this First Amendment, and this First Amendment
o%all He construed as if such provision had not been contained
hﬁre 1“ o

Jn 11. All of the terms and provisions of this First
ndm shall apply to, bind and inure to the benefit of the
De; 1:01',i the Agent and their respective auccessors and assigns.

| | 12. This First Amendment may be executed in as many
co nterparta as may be deemed necessary or convenient, and by the
different parties hereto on separate counterparts, each of which,
whpn 80| exacuted, shall be deemed an original, but all such
colnterEarta shall constitute but one and the same instrument.

I
! 13. The Original Assignment, as herein modified and
aménded, is hereby ratified and in full force and effect.
|
i 14. Unless otherwise defined herein, all capitalized
te#ms shall have the same meaning as set forth in the Original
Asfignment as modified by this First Amendment.
t
IN WITNESS WHEREOF, this First Amendment has been duly
executeh by the Debtor and the Agent and is effective as of the
date first above written.

MK RAIL CORPORATION,
a Delaware corporation

} Debtor:
|
i

|
§
—_ . —— e e -
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Agent:

BANKAMERICA BUSINESS CREDIT,

INC., a Delaware corporation,

individually and as Agent

for the Lenders y
',, ]
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‘ ACKNOWLEDGMENT
|
i
St‘ate of Illinois )
! ) 83
Cchty of Cook )

-
.
1

|
‘ on this Ql day of September, 1996 before me, a
Nor:ary Public of the State of Illinois, personally appeared,

| gl Ly NS , to me personally known,
wh“r being by me duly sworh, says that he or she is the
{Q; ey of MK Rail Corporation,

a Delaware corporation, and acknowledges that he or she signed,
executad, sealed with the corporate seal the foregoing instrument
anf delivered the same as such officer as aforesaid, and that the
foregoing instrument is the voluntary act and deed of such
corporation, made by authority of its Board of Directors.

, .IN WITNESS WHEREOF, I hereunto set my hand and
official seal.

|‘A% | %\f o (G

al
AlAAAAA‘A

: “ FFIQ| AL SEAL" > Notary Public
‘NSek Jajic Kaplarevic » .
| Iafary ublic, State of Illincis ) My Commission expires
s otmsson s s
i
t
!
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ACKNOWLEDGMENT
State of Illinois )
) 882
County of Cook )

On this E| day of September, 1996 before me, a
Notary Public of the’'State of Illinois, personally appeared,

themad 6 SulliyGN _, to me personally known,
whQ being by me duly sworn, says that he or she is the

() p of BankAmerica Business

Credit, [Inc., a Delaware corporation, and acknowledges that he or

she sigried, executed, sealed with the corporate seal the

to egoing instrument and delivered the same as such officer as
resaa.. and that the foregoing instrument is the voluntary act

deed of such corporation, made by authority of its Board of

Ditrcto

ott&.cial
|

AADALALA i@’L k U 0/\/\_’_\
N‘(’%ﬂlcm SEAL" b =2 Pk;ll <~ LA ’QZ
4 Seka Jajic Kaplarevic » otary Public U
4 Notary Public, State of Hlinois »

4 My Commission Expires 5/14/97 % My Commission expires
| POV VVVYY vy

IN WITNESS WHEREOF, I hereunto set my hand and
seal.

}
]
1
|
1

|
il e
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SCHEDULE 1

To Collateral Assignment and Agreement

Locomotive Lease Agreement dated as of April 1, 1994, by and between MK Rail
Corporation and the Atchison, Topeka and Santa Fe Railway Company concerning the
lease of ten (10) locomotives, as amended from time to time.



SCHEDULE 2

To Collateral Assignment and Agreement

Description of I ives M "
AAR Serial
Model Designation Road Number Number Identifying Mark*
SD45 D126 ATSF 5356 32062 Santa Fe
F45 D126 ATSF 5978 34064 Santa Fe
F45 D126 ATSF 5979 34065 Santa Fe
F45 D126 ATSF 5980 34066 Santa Fe
F45 D126 ATSF 5986 34072 Santa Fe
F45 D126 ATSF 5987 34073 Santa Fe
F45 D126 ATSF 5988 34074 Santa Fe
F45 D126 ATSF 5989 34075 Santa Fe
F45 D126 ATSF 5983 34069 Santa Fe
F45 D126 ATSF 5985 34071 Santa Fe

Legend to be placed on each unit in one-inch letters:
Ownership subject to a security agreement filed with the Interstate Commerce Commission.

* 1. Units currently identified with "Santa Fe" markings are, per AT&SF instructions,
to have such markings painted out.

2, All Locomotives above are leased pursuant to the lease referenced to on Schedule

Document Number: 0122893.01
9-7-96/05:38pm



