
OSTER RESEARCHNNG SERVICES
128;97 Colonial Drive

Mt. A'iry, Maryland 21771
(301) 253-5040

urw'w. osterresearchingservices' com
mary a.nno s tet @comcast' net

May 5,2015

Chief, Section of Administration
Office of Proceedings
Surface TransPorllation Ei oard
395 E Street, SW
Washington, D'C. 20423

Dear Section Chief:

Enclosed for recording lvith the Surface Transportation Board are one original and one counterpart of the

document described below to be recorded p,ursuant to section 11301 of Title 49 of the U'S' Code:

Collateral Assignmernt of L'ease'dated as of 8129l14

Assignor: Midtwest Fi'ailcrnr Corporation- 
4949 Autumn 0aks Drive
MarrYville,Illirrois 62062

.Assisnee: \Mells Fargo Equipment Finance' Inc'
't'33 Marqruette Avenue
IvlinneaPolis, lvIN 55402

Lessee; ISarJger Mining Corporation
409 S. Church Street
lBerdin, WI 54928

Equipnnent: :50' 3281 'cf Covered Hoppers- 
MCE.K 330100-330149

Please record ttris agreement as a primary document' The filing fee of $43 is enclosed' Thank you'

SincerelY,

rfl**, IL,OJ*9

Mary Ann Ostor
Research Consultant
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qoUl\TEF,AL :|SSIGI\MENT OA' LEASE

THIS COLLATERAL ASSIGIIMENT OF LEASE (this "Assienme4!") is made this 29th
day of August, 2Cr14 betweeri MIDWEIIT RA.ILCAR CORPORATION ("Assignor") and
WELLS FAFiGO EQUIPMEI,IT FINAT$CE, INC. ("Assisnee").

I(ECITALS

A. Assigpree, as lessor, and Ar;signor., as lessee, are parties to that certain Railcar
Master Leas,e Agreement Nrrmber 6ti386 (the "Master Lease Agreement"), and that certain
Supplemeut thereto identified in Exhibil; A attached hereto and made a part hereof (the
"supplement"), whereby Assignee is leasing from Assignor certain railcars described more
specifically i.n Exhi!:it A ht:relio tithe'!.ailcr4g") to Assignor.

B, Assitryror, as Llssor, ancl the, lessee listed in Exhibit A hereto (the "LesseQ") *"
parties to that certain lease trzmsaction described in Exhibit A hereto whereby Assignor, as

lessor, is leasiing the Railcars to Lessee, as 1essee (the "L.gase").

C. In c,onnsction vrith entedrrg into the Supplement, Assignor is assigning to

Assignee pursuant hereto, asr security for AssignLor-'s obligations under the Supplement, all of
Assignor's right, titLe and intr:rest in and to (but none of the obligations under) the Lease and the
other docurrLents listed i1 Ilxhibit A; related tliereto (solely as they relate to the Railcars,
collectively, the "Lease Documents").

AGREEMENTS

Nojfr/, THEREFORE, in consideration of the premises and other valuable consideration,
the receipt oIwhich. is herebl, acknowledged, AsslLgnor and Assignee agree as follows:

l. Consent and l\.ssignmeqt. ]n satisfaction of the consent requirement of Section 9
of the Master Lease AgreernenLt, AssiLgneo hereby consents that the Railcars are subject to the

Lease. To secure lurther the payrnent an<i performance of all of Assignor's obligations arising
under the Supplemr:nt, inclucling without ljimitation any and all rent payments, taxes, indemnities,
stipulated loss value payments, ,and other ccsts, which may at any time be payable to Assignee, in
each case, under tlhe Supplement (collectively, solely as they relate to the Supplement, the
"Obligations"), Assiignor hereby pledges, rnssigns, transfers and grants to Assignee a continuing,
first priority security interest in the L,ease, and ali proceeds thereof (solely as they relate to the

Railcars, collectiveily, the "Collatera1"). The Lessor accepts such pledge and assignment. Lessee
assigns onl5r j1s rilghts and none of its obligations under the Leases to Assignee hereunder.

Assignor shrnll conlinue to br: obligated to perform all of the contractuai duties imposed on it in

the Leases. Upon the fuLl p,ayment of th,e Oblig;ations, Assignee shali release this Assignment

and file the ,gvidenoe of such release vrith the appropriate filings offices (it being the intent of the

parties that lhe Lease and th,o Flailcars provide sercurity for the Supplement only and not for any
other supplement deiivered under the.Masl.er Lease Agreernent),
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2. Reme:dies Upqn Default Under the isuprrlement. Upon the occurtence of an event

of default under the Suppfement, Assignee,: (a) may exercise all of the rights and remedies set

forth in the tiupplent*ni ot this Assigrunent and (b) sha1l have the right to notifu the Lessee to

make paymenti-unrler the Learse direrctly to Assignee, and shall have fu1l authority to take

porr"*rion and couhol of suLch payrnents, and to apply the same to the Obligations in such

manner and order a.s Assignee slr.all cletermine in its sole discretion. Assignee shall have, in

addition to any other rights and rernedjes contained in this Assignment, the Supplement, and any

other agreements, now or herroaller executed by Assignor and delivered to Assignee with respect

theretolall of the rigfrts and remedies virith t:espect to the Supplement of a secured party under the

Uni.form Cornmercial Code zmCL any applir:able laws, all of which shall be deemed cumulative

and not alternative and are not erclusive of any other remedies provided by law.

3. Additional Iqstfuments Assignor and Assignee shall execute and deliver such

further instrurments and take such actic,ns ars shall lbe reasonably required in order to carry out the

trans actio ns co ntel r r-p I ated b y thiL s As si ;gnmront,

4. Miscell-aneousProvisio.ns.

(a) Entire :lrre.ement, This Assignment, the Supplernent, and the Master

Lease Agrerement lcoffertively, the 'o-Iransac;tio4 Pocuments") comprise the complete

understaniirLg of ttre parties arLd there are no urLderstandings, either written or oral, except as

specifically set forth in the f'ransactic,n DocumerLts. Ali prior negotiations and understandings

of the parties are deemed mer:ged into this .Assign:nent and the other Transacrtion Documents.

(b) A.ngenllment and S/aiver. This Assignment may lbe amended, or any

portion of this esggrn*",t niay be waivecl, provided that such amendment or waiver shall be in

writing, executed by the partiei to whi"ch any parficular provision specifically relates and all such

amenJments and waiver, *ud. shall be binding upon the parties. No course of dealing between

or amoug any persons havi.ng; any interost in this Assignment shall be deemed effective to

modify, arnend or discharge atty part of this Assignment or any rights or obligations of any

person under or by reason of this Assignment'

(c) lnurement to_ Benefit of Assiers. All of the terms and provisions of this

Assignment shall be tinOing upon, apply rmd inure to the benefit of Assignor and Assignee, their

respective succes scrrs and p ennitted as si gns.

(d) 
' 

S_eySfirbii{y. /\ny terrn or provision of this Assignment that is invalid,

iliegal o,1r.'"rrfoi"<:able is and is deerned to be severable, in whole or in part, and, if any term or

prouision or their applicafion in any circulnstance should be invalid, illegal or unenforceable, the

iemaining terms an& provir;io:ns or tLheir application, to circumstances other than those as to

which it is held invalid, ille,gal or urrenfc,rceable, shall not be aflected and shall remain in fu1l

force and eifect,

(e) Exbibits and Schedules. Exhibit A attached to this Assignment is

incorporated and made a part of this l\ssignment by reference'
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(0 paraggp!, Head!4gq. Al1 paragraph and subparagraph headings are for

convenience oniy and do not |n rmy way limit to aonstrue the contents of the paragraphs.

(g) Rigtrts_a$d Remedieg, A1l rights and remedies granted any of the parties

under this Assignment shaXl be cumulative.

(h) GoverrLing Law. The law of the State of Illinois shall govern a1l questions

conceming 6he construction, validity emd interprertation of this Assignrnent and the performance

of the obiigations imposed by'this Ass;Lgnment'

(1) Construction, lr.s used herein, any reference to the masculine, feminine or

neuter gender shall include 'a11 genders, tlhe plural shall include the singulat, and the singular

shall in-cludo the plural. Tlhis Assigpment and all instruments executed to consumtnate the

transaotions contemplated shall be d.eemed to have been mutually negotiated, prepared and

drafted, and in the event of its irrterpretation no consideration shall be given to the issue of which

party prepared, dra{ted or requested arLy tem, condition or agreement.

C) C*ounttlryarts. llhis .Assignment may be executed in separate countetparts,

each of which when so .xr,.ut.d shall tre deemed to be an original and all of which taken

tosether sha"ll constitute one rm<i the sztme iagreement.

ISIGNATURES API'EAR ON FOLLOWING PAGE]
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IN WIITNESS \^IHEREOF, Assignor and Assigneg have executed this Assignment undet seal by
its duly authorized officers as of the day and year first written above.

WELLS FARGO EQUIPMENT FINANCE, ]NC,
("Assignee")

By: (sEAL)
Renee Balcos
AVP, Contract Analyst

Sigqhture Page to Collateral Assignment of Lease

MIDWEST RAILCAR CORP ORATION

Executive Vice President
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iN WITNESS WHEREOF, ,A.sstignor and Assignep have executed this Assignment under seal by
its dulv authorized officers as ollthe dav and vear first written above.

MID1VEST RAILCAR C ORPORATION
('Assignor")

By: (SEAL)
Richard M. Folio
Ex.ecutive Vice President

WELLS FARGO EQLIIPMENT FINANCE, INC.
("Asqignee')

(sEAL)
Renee Bakos
AVP, Contract Analyst

Signpture Page to Collateral Assignment of Lease
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STATE OF MARYT,AND

CITY OF BA.LTIMORE

STATE OF )
) S S
)COUNTY OIF

i HE:REBY CERTIF'Y. that on this day of August, 2014, before me, personally

appeared to me pe$onally known, who being by rne duly sworn,

says that she is au __ of WELLS FARGO EQUIPMENT FINANCE,

AS WITNESS mv hand and Notarial Sea1.

Notary Public

(sEAL)

My Commission E.rpires:

S S

,"r^\[ ]'l
On this n':'day of August, 201,1, befo:re me, a Notary Public of the City and State

aforesaid, p"tuotr.uily-uppearedLRichard M. Itolio, to me personally known, who being by me duly

sworn, says that he .is the Execrrtive Vice President of Midwest Railcar Corporation, an Illinois

corporation, lhat the foregoing instrument was signed and sealed on behalf of said corporation by

autirority of its Board oi Directors, and he acknowledged that the execution of the foregoing

inslrument was the free act and cleed of said corpolation.

hanLd and Notarial Seal.

MyCcrmmission Expires
My d&{l'l{frQJ8n "*pi,"r,

iNiC., a Minnesota ,roqporatkfl ttrat tii" fo,,egoing instntment was signed and sealed on behalf of

said corporation b'y authority of its board of rlirectors, and that he acknowledged that the

execution of tho foregoing instrument was the ftee act and deed of said corporation.

Notary Page to Col.iateral Aiisigrment of Lease
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STATE OF I\4ARY]LAND

CITY OF BI\LTIMORE

On this day oifl lr.ugust, 2Q14, before me, a Notary Public of the City and State
aforesaid, personall'y appearerJ FlichardlM. Folio, to me personallyknown, who beingbyme duly
sworn, says that he is the Execrutive Vice President of Midwest Railcar Corporation, an Illinois
corporation, that ther foregoing instrum.ent rvas signed and sealed on behalf of said corporation by
authority of its Bozrd of Dirrec,tors, and tLe acknowledged that the execution of the foregoing
instrument was the lkee act and d"eed o:[sai<l corporation

AS WITNEIiS myhand and Notarial Seal.

NotaryPublic

My commission expires:

srArE oF it-ii*

COUNTY CrF

)
) ris
)

)
) S S
)

appeared
i HEREBY CERI'IFY. that on

."-ts\ -r'_-_\
thi. Al_- day of August, 2014, before me, personally

to me personally known, who being by me duly swom,
says that she is an ,AVi) of WELLS FARGO EQUIPMENT FINANCE,
INC., a Mirunesota r:orporation, that th.e foregoing instrument was signed and sealed on behalf of
said corporation b'y authorirly of its board of directors, and that he acknowledged that the
execution of'the foregoing instrument was the free act and deed of said coqporation.

AS WITNEISS my hand and N,otarial Seal.

(SEAL) 
I r

My commission E>cpir 
"rt\ ffi} f I ,r?

I f '

Notary Page,to Collateral Assip;nment of L.ease



EXHIBIT A
to Collateral Assisnment of Lease

ESPELEMT|NT" RAILCARS AND LEASE

Supplement: Supplemrnt Number 6S3815-403 datrd as of August 29,2$L4 (the "Supplement")

Lessee: llcase Documents:

Badger Mining Corporation 1. Full Servic,s Master Lease Agreement effective as of December 11, 2003

by anrJ betrveen Midwest Railcar Corporation, as lessor, and Badger
Mininig Co:tporation, as lessee'

2. First,\men.dment o:f Full Service Master Lease Agreement dated

September 22, 2010 among Midwest Railcar Corporation, as lessor, and
Badgr:r Mining Corporation, as lessee.

3. Scheilule #12 - Lea.se Contraot #BMI3-12 dated December 11, 2003

between M.idwest F:ailcar Colporation, as lessor, and Badger Mining

Corporation, as les$€e.
4. First.Amerrdment of Lease Agreement dated December 29, 2005 among

Midvrest Railcar Cotporation, as lessor, and Badger Mining Corporation,

as lessee.
5. ExterLsion No. I to Schedule No. 12 entered into as of September 22,

2010. by arnd between Midwest Railcar Cotporation' as lessor, and Badger
Mining Corporation, as lessee'

6. Certithoate of Acceptance- Schedule #12 datedJarruary25,2006 -Eight

(8) ra;ilcarsr.
7.Certi.[ icateofAcce.ptance*Schedule#I2datedJanuary25,2006^

Thirfy-Tluee (3 3 ) iailcars.
8, Certificate of Acceptance _ Schedule #12 dxed January 30, 2006 _ one

(1) raLilcar.
g. Certificate ofAoceptance - Schedule #12 dated January 30, 2006 - Eight

(8) railcaro.
ltJ. Mern.oranclum of Schedule #12 to Full Servioe Master Lease Agreement

d&ecl Il22lQ5 by arrd between Midwest Railcar Corporation, as lessor, and

Badg;er M:ining Co:rporation, as lessee, recorded with the Surface

Tranrsportation tsoard on Febru ary 22, 2006 under recordation number

26211.
1 1. Assignment and Assumption Agreement dated 1 19 /06 by and between

Midrvest lkilcar corporation, as seller, and Midwest Railcar corporation,

as brtyer, rccorded with the Surfaoe Transportation Board on February 22,

2006 as re,cordatio:n number 2621'l-4.

Railcars:

Fifty (50) 3281 c.f. coverecl hopper railcars bearirLg the fol)owing reporting marks and mrmbers:

Reporting Mark;s
and Numbers

I{eporting Marks
zmd Numbers

Reporting Marks
and Numbers

Reporting Marks
and Numbers

i MCEX33OlOO I4 1vICEX330l.13 a 1 MCEX33O126 4A MCEX330i39

2 MCEX33O1O1 l 5 I\4CEX330lt14 28 MCEX330r27 4T MCEX33O140

3 MCEX33O102 i 6 lvICEX33olll5 29 MCEX33Oi28 42 MCEX33O141
j MCEX330103 t'7 IVIC:EX330116 30 MC8X330129 + J MCEX33O142

l MCEX33()l04 1 8 I\iICEX330i 17 MCEX33O13O 44 MCEX33OI43

6 MCEX33O105 1 9 ]VICEX330 I18 MCEX33Oi31 A < MCEX33O144
,1 MCEX33()106 20 l\4c:EX330119 3 ) MCEX33O132 4 0 MCEX33O145



6 MCEX33Ol07 t l
z t MCE]X330l20 MCEX33O133 MCEX33O146

9 M(iEX330108 22 MCEX33OI2l 35 MCEX33O134 48 MCEX33O147
1 0 MCEX330109 z ) MCEX33O122 36 MCEX33O135 49 MCEX33OI48
1t M( EX3301 10 4 /

L 4 MCEX33O123 3 t MCEX330l36 MC8X330149
T2 Ml EX3301 1 i MCEX33OI.24 38 MCEX330137
I J Mt )EX330112 zo MCEX33OI25 39 MCEX33O138




