
ALVORD AND ALVORD 

ATTORNEYS AT LAW 

1050 SEVENTEENTH STREET, N.W. 

ELIAS C. ALVORD (1942) 
ELLSWORTH C. ALVORD (1964) 

August 31, 2012 

Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street, S.W. 
Washington, D.C. 20423 

Dear Section Chief: 

SUITE 301 

WASHINGTON, D.C. 
20036 

(202) 393-2266 

FAX (202) 393-2156 

E-MAIL alvordlaw@aol.com 

OF COUNSEL 
URBAN A. LESTER 

Enclosed for recordation pursuant to the provisions of 49 U.S. C. Section 
11301 (a) are two (2) copies of an Amendment No. 1 to Collateral Assignment of 
Locomotive Leases, dated as of June 22, 2012, a secondary document as defined 
in the Board's Rules for the Recordation of Documents. 

The document applies to all Locomotives Leases now owned or hereafter 
acquired by the Borrower and Loan Parties. 

The enclosed document relates to the Collateral Assignment of Locomotive 
Leases previously filed with the Board under Recordation Number 29655. 

The name and address of the party to the enclosed document are: 

Administrative Agent: 

Borrower: 

Loan Parties: 

The PrivateBank and Trust Company 
120 So. LaSalle Street, Suite 200 
Chicago, Illinois 60603 

National Railway Equipment Co. 
14400 S. Robey Street P.O. Box 2270 
Dixmoor, Illinois 60426 

N.R.E Acquisition Co., LLC, 
NREC-DISC, Inc. 
NRE Wheel Works, Inc. 
NRE ALCO Locomotives of Canada, Inc. 
NRE-ALCO Locomotives of Canada Co. 
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is: 

ALCO Locomotive Company 
NREC Power Systems, Inc. 
MLW Locomotive, LLC 
Waycross Locomotive Co., LLC 
14400 S. Robey Street 
P.O. Box 2270 
Dixmoor, Illinois 60426 

A description of the railroad equipment covered by the enclosed document 

All Locomotives Leases now owned or hereafter acquired by the Borrower 
and Loan Parties. 

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

Amendment No. 1 to Collateral Assignment of Locomotive Leases. 

Also enclosed is a check in the amount of $42.00 payable to the order of the 
Surface Transportation Board covering the required recordation fee. 

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

EMUsem 
Enclosures 

Very truly yours, 

~~ 
~~rd M. Luria 



AMENDMENT NO. 1 TO 
COLLATERAL ASSIGNMENT OF LOCOMOTIVE LEASES 

THIS AMENDMENT NO. l TO COLLATERAL ASSIGNMENT OF 
LOCOMOTIVE LEASES ("Amendment") is dated as of June 22, 2012 and is by and 
between THE PRIVATEBANK AND TRUST COM:PANY, as administrative agent 
(''Agent"), National Railway Equipment Co., ~Illinois corporation ("Company"), and the 
other Loan Parties party hereto. Capitalized terms used herein but not otherwise defmed 
herein shall have the respective meanings assigned to such terms in the Collateral 
Assignment of Locomotive Leases referred to below. 

WITNESSETH: 

WHEREAS, Agent, Borrower and the other Loan Parties have entered into 
that certain Collateral Assignment of Locomotive Leases, dated as ofFebruary 15, 2011·and 
recorded with the Surface Transportation Board on February 17, 2011 as recordation no. 
29655 (as amended, modified, supplemented, extended, renewed, restated or replaced prior 
to the date hereof, the "Collateral Assignment of Locomotive Leases"); and 

WHEREAS, the parties hereto have agreed to amend the Collateral 
Assignment oftocomotive Lea..~es aS set forth below. · · · 

NOW, THEREFORE, in consideration of the premises set forth above, the 
terms and conditions contained herein, and other good and valuable consideration, the receipt 
and sufficiency of which are ~hereby acknowledged, the respective parties hereto hereby 
agree as follows: · 

1. Amendment to Collateral Assignment of Locomotive Leases. Paragraph 2 
of the Collateral Assignment of Locomotive Leases is hereby amended and restated in its 
entirety as follows: 

" 2. Each Loan Party .hereby collaterally assigns and grants to Agent, for the 
benefit of the Secured Parties, as additional security for the payment and 
performance in full of the Obligations, a security interest in all of such Loan 
Party's right, title; and interest in the Locomotive Leases whether now owned 

· or existing· or hereafter' acquired or arising, including, without limitation, such 
Loan Party's right to receive payment theretinder and ·all cash and non-cash 

- proceeds thereoD' 

(a) Governing Law. This Amendment shall be a contract made under and 
governed by the intemariaws of the State of Illinois. 

(b) Severability. : Any- provision of this Amendment held by a .court of 
competent jurisdiction to be invalid or unenforceable shall not impair or invalidate the 
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remainder of this Amendment and the effect thereof shall be confined to the provision so 
held to be invalid or unenforceable .. 

(c) Counterparts. · This Amendment may be executed in one or more 
counterparts, each of which shall constitute an original, but all of which taken together shall 
be one and the same instrument 

(d) Ratification._, Except as expressly modified and superseded by this 
Amendment, the terms and provisions .of the Collateral Assignment of Locomotive Leases 
are ratified and confirmed and shall continue in full force and effect. 

[Signature pages to follow] 
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IN WITNESS WHEREOF, each of the parties hereto, pursuant to due 
corporate authority, has caused this Amendment to be duly executed in its corporate 
name by its officers, thereunto duly authorized, all as of the date first above written. 

BORROWER: 

NATIONAL RAILWAY EQUIPMENT 
CO. 

By: A£.Q_ 
Name: _________ _ 

Title:. _________ _ 

ADMINISTRATIVE AGENT: 

THE PRIVATEBANK AND TRUST 
COMPANY 

By: __________ _ 

Name: _________ _ 

Title: __________ _ 



IN WITNESS WHEREOF, each of the parties hereto, pursuant to due 
corporate authority, has caused this Amendment to be duly executed in its corporate 
name by its officers, thereunto duly authorized, all as of the date first above written. 

BORROWER: ADMINISTRATIVE AGENT: 

NATIONAL RAILWAY EQUIPMENT~THE PRIV AT BANK AND TRUST 
CO. CON.WA 

·-~ 
By: By: . 

Name: Name: R.~ c.- he-r I. f, ~ ifo -------------------
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STATE OF J:(_ ) --------' 

COUNTY OF ___ ~----~--~) 
) SS: 

R 
Op this ?-st:f!l of June, 2012 before me personally appeared 

't.--h M to me personally known, who being 
duly sworn, stated that he is o •A t.. fJ1e ·,#- J.,. 4 of THE· 
PRIV ATEBANK AND TRUST COMP A , t at 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·. 

OFACIALSEAL 
lUCIA M. RASCOV. 

Noiluy Public - State of tn~ois 
My Commission Expires May 27, 2015 . 

·~. 
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By: --r-----~~~---...."'----

Name: Skver\ 
Title: Pr.estde n+ 

NRE WHEE/f'OR?C. . 
By: AaQ 
Name:S-kve~ ~lL \ 
Title: 1} e Slcltn+-

NRE LOCOMOTIVES OF 
CANADA CO. (formerly known as 
NRE-Aico Loc motives of Canada 
Co.) 

By: -r---~-+-'-~:::;.__ __ 

Name: Skw n 'Bea ( 
Title: .Pr ( s 1ckn 1-

::EC pt-t7!Y-
7 

Name: 34-e.ven ~ I 

N~EC I~LtiS , INC./( (/ 

By. ~u~ 
1/ 

Name: Si-eve o Be a. I 
Title: LED 

By:_-L--\}-IL.....!:::!.~::::::::::==::::_ 

Name: Skve n ~.l 

Title: ?testclt~l-

ALCO LOCOMOTIVE COMPANY 

By: Ah 
Name: S±-e ue V\ Be a- ( 
Title: He s tol.ul. +--

:~WLO~tJ2 
Name: 5-kw "' Bea, I 
Title: VreSt~t' 



STATE OF ILLINOIS ) 

COUNTY OF rg,pc.-k ::rsU SS: 

On this z./~f of June, 2012, before me personally appeared 
Steven Beal , to me personally known, who 

being duly sworn, stated that he is Chief Executive Officer. President and 
Secretary of NATIONAL RAILWAY EQUIPMENT CO., that said instrument was 
signed on behalf of said banking 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. 

My Commission Expires 



STATE OF ILLINOIS ) 

COUNTY OF ?_t:J'-'k. ::[S{.r..N.e-(~ SS: 

On this 2/sf of June, 2012 before me personally appeared 
Steven Beal , to me personally known, who being duly 

sworn, stated that he is President and Secretary of N.R.E. ACQUISITION CO., 
LLC, that said instrument was signed on behalf of said company by authority of 
its managers, and he acknowledged that the execution of the foregoing 
instrument was the free act and deed of said company. 

~~3<£ 
Notary Public ~ / 

My Commission Expires 

STATE OF ILLINOIS ) 
) SS: 

COUNTY OF ~ k ~J ) 
On this ;z IS f of June, 2012 before me personally appeared 

Steven Beal , to me personally known, who 
being duly sworn, stated that he is Chief Executive Officer and Secretary of 
NREC IC-DISC, INC., 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. 

~t.~-/. 
Notary Public / 

My Commission Expires 



STATE OF ILLINOIS ) 

COUNTY OF ~vk :I$-!&._~) ~ SS: 

On this J..(ff of June, 2012 before me personally appeared 
Steven Beal , to me personally known, who 

being duly sworn, stated that he is President and Secretary of NRE WHEEL 
WORKS, INC., 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. 

if&t=~a;/ 
My Commission Expires 

STATE OF ILLINOIS ) 

COUNTY OF 1?'-krs frv,). ~ SS: 

On this 2/sf · of June, 2012 before me personally appeared 
Steven Seal , to me personally known, who 

being duly sworn, stated that he is President and Secretary of NRE ALCO 
LOCOMOTIVES OF CANADA, INC., 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. 

~f'~L 
Notary Public t/ 7 
My Commission Expires 



STATE OF ILLINOIS ) 
) SS: 

COUNTY OF 'l(~c_fc.. :J:G{wy)) 

On this 2/sf of June, 2012 before me personally appeared 
Steven Seal , to me personally known, who 

being duly sworn, stated that he is President and Secretary of NRE 
LOCOMOTIVES OF CANADA 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. 

~f.~ 
Notary Public P / 
My Commission Expires 

STATE OF ILLINOIS ) 
I SS: 

COUNTY OF ??"c k 'JJ;(4.tvt0 

On this Zl 5 f of June, 2012 before me personally appeared 
Steven Seal , to me personally known, who 

being duly sworn, stated that he is President and Secretary of ALCO 
LOCOMOTIVE COMPANY, 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 

co;:;hP'{~ 
Notary Public ~ 

My Commission Expires 



STATE OF ILLINOIS ) 

COUNTY OF?._or./,< 13fw~J~ SS: 

On this L(s f- of June, 2012 before me personally appeared 
Steven Beal , to me personally known, who 

being duly sworn, stated that he is President and Secretarv of NREC 
POWER SYSTEMS, INC., 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. 

~~~;£ 
My Commission Expires 

STATE OF ILLINOIS ) 

COUNTY OF 1.el.. {( 1J ft..,.;J 
SS: 

On this 2 (t;f of June, 2012 before me personally appeared 
Steven Beat , to me personally known, who 

being duly sworn, stated that he is President and Secretary of MLW 
LOCOMOTIVE, LLC, that said instrument was signed on behalf of said company 
by authority of its managers, and he acknowledged that the execution of the 
foregoing instrument was the free act and deed of said company. 

du-z:~£ 
Notary Public / 

My Commission Expires 



STATE OF ILLINOIS ) 

COUNTY OF 1<acJ;. T;s{ ~ SS: 

On this J_ (~ f of June, 2012 before me personally appeared 
Steven Beal , to me personally known, who being duly 

sworn, stated that he is President and Secretary of WAYCROSS LOCOMOTIVE CO., 
LLC, that said instrument was signed on behalf of said company by authority of its 
managers, and he acknowledged that the execution of the foregoing instrument was the 
free act and deed of said company. 

Notary Public '7 7 
My Commission Expires 



CERTIFICATION 

I, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State 
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of 
perjury that I have compared the attached copy with the original thereof and have found 
the copy to be complete and identical in all respects to the original document. 

Edward M. Luria 




