
OSTER RE SEAR.C}IING SERVICE S
12897 Colonial Drive

Mt. Airy' MarYlancl 2177 |
(301) 2s3-6040

www. osterresearchingsen'ices'com
maryanno ster@comcaLst'net

May 5,2015

Chief, Section of Adrninistration
Office of Proceedings
Surface TransPortation Board

395 E Street, SW
Washington, D.C' 20423

Dear Section Chief:

Enclosed for recording with the Surface Transportation Board are one originall and one counterpart of the

document described Ultow to be record.A puttuunt to Sec;ti.n 11301 of Title zl9 of the U'S' Code:

Collateral Assigqment of Lease dated as of 8129114

Assignor: I\4idwestRailcarCorporation- 
4949 Autumn Oaks Drive
MarYville, Illinois 62062

Assisnee: Wells Fargo Equipment Finance' Inc'

733 Marquette Avenue
MinneaPolis, MN 55402

Lessee: Horsehead CorP'
4955 Steubenville Pike
Fittsburgh, PA 15205

Eqrr ipment :50,5000-5 l65cfPresst r reDi f ferent ia lHoppers
MCEX 000401"000450

please record this aLgreement as a primary document' The filing fee of $43 is enclosed' Thank you'

SincerelY,

Mary Ann Oster
Research Consultant
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c0lltaT4R4r, 4ASE@{ENT OF LEASE

THIS CO,LLATERAL ASSIGNMENT OF LllA.SE (this "Assignr[gnt') is made this 29d'
day of August, 2014 betvreen MIDWEST RAILCIIR CORPORATION ("Assisnot") and
WELLS FARGCT EQUIP MENT FINANCE, INC. ("$ssisree")'

RECIIALS

A. Assignee, as lessor, and Assignor, as lessee, are parties to that certain Railcar

Master Lease A.greement i\{umber 68386 (the "Master Lease Agreernent"), and that certain

Supplement therreto iclentified in Exhibit A attaclhed hereto and made a part. hereof (the

"supplemenf'), wherelby Assignee is leasing from /rssignor certain railcars described more

specifically in E;rhibit ,\ hereto (the "Railcars") to Asisi-gnor.

B. Assiguor, as lessor, and the lessee listed in Exhibit A hereto (the "Lqssee") are
parties to that certain lease hansaction dr:scribed in Exhibit A hereto' whereby Assignor, as

lessor, is leasing the Rerilcarr; to Lessee, as lessee (the "]=gAgs")'

C. In conlection with entering into tlee Supplement, Assignor is assigning to

Assignee pursuamt hereto, as security for .Assignor's obligations under the Supplement, all of

Assignor's righ1 title and interest in and to ftut none of the obligations under) the Lease and the

other documentrs listed in Exhibit A related thereto (solely as they relate to the Railcars,
collectively, the "Leasr: Docu.rnents").

AGBEIMEI{T'S

NOW, THEREFORIS,, in consideration of tho premises and other valuable consideration,

the receipt of which is hereby acknowledged, Arisignor and Assignee agree as follows:

1. epglgnt_Apd Assignmenl. In satisfacrtion of the consent requirement of Section 9
of the Master Lease ligreerneilt, Assignee hereby consents that the Railcars are subject to the
Lease. To secure further the pa;,rnent and performirnce of all of Assiglnor's obligations arising
under the Supplement, inclr-Lding without limitation any'and all rent pa;iments, taxes, indemnities,
stipulated loss villue peLymerrts, and other costs, wb-ich rnay at any tirne be payable to Assignee, in
each case, under the SuppLa'nent (collectively, solel'y as they relate to the Supplement, the
"Obligations"), AssignLor hereby pledges, assigns, transfers and gtants to Assignee a continuing,

first priority security intere;st in the Lease and all pro,rceds thereof (sole1y as they relate to the
Railcars, collectively, the "Collateral"). The Lessor ac,cepts such pledge and assignment. Lessee
assigns only its rights and none of its obligations under the Leases to Assignee hereunder'
Assignor sha1l continu.e to be obligated to perf<rrm all of the contractual duties imposed on it in
the Leases. Upon the full payment of the Obligations, Assignee shall release this Assignment
and fiie the evid.ence of suclhrelease with the approprizrte filings offices tiit being the intent of the
parties that the .Lease and the Railcars prolride secur:ity for the Supplement only and not for any
other supplemerrt delivered under the Master Lease l\greement).
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2,RemediesUponDefaul tUnder thesulu lem.gst .Upontheoccr i lTenceofanevent
of default under ttre Suffiment" Assignee: (a) may ix"ercise all of the dghts and remedies set

forth in the Supplem"niot tlhis Assign-ment and (b) sha1l have the right t9 lotify the Lessee to

*J" puy-ents- under the J-ease diiectly to A"ssiglteo, and shall have ful1 authority to take

possession and control of such payments, and to upply- the sarne to tlhe obligations in such

mannsr and ordcr as lr.ssiglre,e ,irufu A"t..nine in iti-tlole discretion. Assignee shall have, in

addition to any other rights a.nd remedies contained in this Assignment, the Supplement' and any

other agreements, now 
-or 

hereafter exe,r:utecl by Assignrlr and.delivered t0 Assignee with respect

thereto, al1 of the rights and lemedies with respect tollhe-supple.ment of a secured party under the

Unifonn Commercial Code and any applicable lawsi, rril of which shall be deflned cumulative

and not alternatirle and are nrct exclusive of iany other remedies provided by law'

3. Additiorral Inistrume4Js. Assignor ar:Ld Assignee shal1 execute and deliver such

further instruments and take such actio:ns as sf,allbe reasonably required in order to carry out the

transactions contempl ated b:f this Assi gnment'

4. NliscellaneousProvisions'

(a) .Entirei Aseement. This; Assignment, the Supp.lement, and the Master

Lease Agreemrant (collectively, the "]lransaction DQcumeqJs") comprise the complete

understanding of the parties urri'th"r* at" no uttderstandings, either written ot oral' except as

specifically set :forth iir the Transaction Documents' A1l prior negotiations and understandings

of the parties are deem.ed merged into rthis Assi6prment and the other Transaction Docurnents'

(b )Amgrdmen tand_Welyg r . . I . h i sAss ignmen tm laybeamended ,o rany
portion of this l\ssignment ii*V U" *ffi, pt*lded that such amendment or waiver shali be in

writing, executerl by the pa:ties to which anj particularprovision specifi'cally relates and all such

amendments and waivers made shall be biniing upon the parties' No coufse of dealing between

or among any persoils having any interest iri titlu .,4'ssignment sha1l be deemed effective to

modify, amend or discharge any part of this Assignment or any riglLts or obligations of any

person under or by reason of this Assignment'

(:c) Inurgr,nent to Benefit qf Assigq' +11 
of the tenns and provisions of this

Assignment shall be t,indio,g, upon, uppty r*4ffi" 6-ihe btn"fit of Assignor and Assignee' their

respective succ es s ors and p e,rmitted assi gn s'

(d) Sevefl?bilitv' Any terrn or prclvision of this Asisignment that is invalid,

iilegal or unenlbrc*ut,t. iu u*O it d""*"i: to be sevorable, in whole or in part' and' if any term or

provision or their app'lication in any circunstance should be invalid' iliegal or unenforceable' the

remaining terms and provi,sions or their applicati.on,..to circumstances other than those as to

which it is held invalid, iliegal or.rn"nior#uble, shrill not be affecte<l and shall remain in fu1i

force and effect.

(e) Exhibits and scht{gl5p. E>rbibit A attacherl to this Assignment is

incomorated and ma<le a part of this Assigrment by reference'
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(0 paregEpb Hgqd111gg. A11 paragraph and subparagaph headings are for

convenience only and ao not iluny wa)'limit to construro the contents of the paragraphs'

($ Rjghls irnd.&.emedies. All rights and remedies greLnted any of the parties

under this Assignnent shall bp cumulati've.

(h) Gpyer4ne&ril. The law of tlie iitate of Illinois shall govem all questions

conceming the c,onstruction, .falidity and interpretation of this Assignment and the performance

of the obligationt; imposed bv this Assigment-

(i) gofrstrf[gjio4, As used herein, any reference to the masculine, feminine or

neuter gender iirall iru,luds ffii"a.r*, the plural s;hall include the sinLgular, and the singular

shall iriclude the plurrrl. T'tps Assigru:rent and alt instruments executed to consummate the

transactions contemplated s$all be Jeremed to hav'o been rnutually negotiated, prepared and

drafted, and in ttre event of it$ interpretation no consiileration shall be given to the issue of which

party prepared, d.rafted or reqlrested anli tenn, condition or agreement'

(t) Couqlgmgrtg. TJris Assignmerrt may be executed in separate counterparts,

each of which ,when so exA.rted shall be deemed to be an original and all of which taken

together sha1l consti.tute one qnd the sarne agreement,

II]IGNATURES,{PPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREOF,
its dulv authoqized officers as

j:.i !:i]':iiI.iij:, ln!.:+i?rl_
:.:rj:: l::: l:1r:r: :rli:r .: rili l

MIDWEST RAILCAR CORPORATION

Executive Vice Presidentt

i.--1tiri:ii:+:i#.'lr1:$r:ii'-fEl'',i:*

(sEAL)
M. Folio

WELLS FARGO EQUIPMI]NT FINANCE, INC.
(o'Assignee")

(sEAL)
Renee Bakos
AVP, Contract AnalYst

By:

ofLease
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IN \ATITNESS WHEREOF,
its drnlv authorized officers as

Signature Page to Collateral

gnrcr arrd Assignee have executed this Assiglrment under seal by

the day afrd year firsrt witten above.

MIDWEST RAILCAR CORPOMTION
('Assignot'')

Rv' SEAL)

RichLard M. Folio
Exeoutive Vice President

WELLS FARGO EQUIPM]JNT FINANCE, INC.
("Assignee")

(sEAL)

enf ofLease

Renee Bakos
AW, Contract AnalYst
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STATE OF MAII.YLAND )
) S S

CITY OF BALTIMORE )
-  r l

On this?L#lday of August, 2014., before ms, a Notary Publir; of the City and State

aforesaid, personffippeareS Richard M, F-olio, to rne personally known, who being by me duly

swom, says that he is the ExBcutive V;ice President of Midwest Railcar Corporation, an Illinois

corporation, that the foregoing insh-ument was signed and sealed on behalf of said corporation by

aiority of its lBoard oi Directors, and ha: acknowteitged that the execution of the foregoing

instrument was tlhe free act aqd deed of said corporation.

v hzmd and Notarial Sea1.

STATE OF

COTINTY OF

I HEREIBY CERTIFY. that ornthis _- day of August, 2014, before me, personaily
to me persorrally known, who being by me duly sworn,appeared ,:, to me personally Known, wno bemg Dy me ouly sworn,

savs that she is an of V{EL,LS FARGO EQUIPMENT FINANCE'

lNiC., a Minnesota corporatiqn, that the foregoirrg instrument was signed' and sealed on behalf of

said corporatiorr by authodty of its boald of directo:rs, and that he acknowledged that the

execution of the foregoing inistrument'was the fi'ee aot and deed of said crcrporation,

AS WITNESS my hapd and Notarial Seal.

Notary Public

(SEAL)

My Commissio:n Expires:

)
) S S
)

Notary Page to Collateral A.qsignrnent of Lease
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STATE OF MAi{YLAND

CITY OF BALTIMORE

Notary Public

My commission exPires:

STATE OF ,N\ r.r
coLrNrY on llcnTq

appeared' Iklf*' 
" 

+i.,,''*
i HERIIBY CERTISY, that on this j).+ day of August, 2014, before me, personally

;-^.?iroqd_fuXL"t,, to me persontrllvkno-w1 yl"-!^tils^-by-::1*.:Yin'me ffiontrlly known, who being by ml t{V :y::,
says that she jLs an - /\g-P of WELLS IFARGO EQUIPMENT FINANCE,

inii,,'; M*""'** 
";rmrffith.t 

tfn. f.Lgoing insllrument was signed a:nd sealed onbehalf of

;;i;';;;#ily;"th,"it/ 
"t 

iti, uourn"of 
-directors, 

and tltat he acknowledged that the

executioit of the for:egoing instrument was the free ract anftdeed of'said cotporatton'

AS WI'INESS my hand andl{otarial Seal.

ffiAR\/A BRODER$
ruffARV pUrUe " ffi lNl.lE$On

MY f,0tu1Ml$'$l0N tilFlRE$ oUSl 11 I

on this day of August, 2014, berfore mel a Notary Public o,l tl" Crty and state

aforesaid, personally appearr:d Richard tfrt. tiotio, to rne personally knowtt' who being by me duly

sworn, says that he l,s the Executive Vice l'reslOent of lvtldwest Railcar Corrporation' an Illinois

corporation, that the foregoi:ng instrum,ent vou* tig"",l an'c sealed on behalf of said corporation by

authority of its BoarJ oi n,iir"tors, and he aclki.ov'le,ilged that the oxepution of the foregoing

instrument was the free act ;urd deed of saidL coqroration'

AS WITNESS myhand and NotarizLi Seal'

)
) S S
)

)
) S S
It

Public

(SEAL) t I

My commission Expir "r'ol, ftt f I {
t '

Notary Page to Collateral Assignmerit of Lease



EX}IiBIT A
to Coliateril Assignment of Lease

EUJILEME]{T. ITAII,CAIS AND LEAS|E

Slrpp_l.grnen(: Supplement Numben 68386-410 dated as of August 29r21174 (the'oSrupplement"ll

Lessee: Le-as9-Dagulncnlc:

Horsehead Corp. 1 . Car Leasing Agreement No. 4039-97-00 dated April 28, 2A04 between
' Midwest Railcar Co4roration, as lessor (as successor to lieneral Electric

Railcar Setvices Corporation) and Horsehead Corp'
2. Car Leasing Agreement 40'19-97-00 Rider No. 30 dated September 14,2007

between Horsehead Corp., as lessee, and Midwest Xlailcar Corporation, as
lessor (as successor tc, General Electric Railcar Sen'ices Corporation).3 
3:ffiir:Ti*::1ffi;ili*#+?r:l:l:tr#*Ti*trffi;
*td.r r".oriafion nurnber 2)9336'

4. Memorandum o.f Assi gnment of Lease 7 /26110 by and betweon Midwest
Railcar Corporation and Midwest Railcar Corporation, reoorded with the
Surface Transportation Boa.rd on July 29, 20110 under recordation number

5. 
'Jit:i;" 

of Alvcrrd and Alvord dated Julv 6,20rQ-

Rail c ar_q U. Jrdel Lease :

Fifty (50) 5000-51 65 c.f, pressure differential hopper rail,rars bearinlg tle following reporting; marks and numbers:

Reporting Marks
and Nurnbers

Reporting \4arks
and Numbers

Rrlpc,rting Marks
alrd lrTumbers

Reporting Marks
and Numbers

I MCEXOOO4Ol 1:t MCEX000415i 29 M:CIiXOOO429 i a
+J MCEXOOO443

2 MCEXOOO402 t 6 MCEXOOO4I(; 30 M:CIiX000430 44 MCEXOOO444

3 MCEXOOO403 t ] MCEXOOO4lT J I M:CIIXOO043l 45 MCEXOOO445
A+ MCEX000405 1 8 MCEX00041ii ) z M:CI]X000432 46 MCEXOOO446

5 MCEXOOO404 1t) MCEXOOO4l9 J J Mlclix000433 41 MCEXOOO44T
o MCEXOOO4O6 20 MCEXOOO42(| 34 MrCEXO00434 48 MCEXOOO448

1 MCEX000407 a 1
L L MCEXOOO42] J ) Mtcllx000435 49 MCEXOO0449

8 MCEXOOO4OS 22 MCEX00042il J O Mtcltx000436 f U MCEXOO045O

9 MCEXOOO4O9 MCEXOO0423 ) I vrcltx000437
l 0 MCEX000410 24 MCEX00042zl 3 8 IvtCIlX000438

MCEXOOO41l 25 I\4CEX00042It 39 IvtCIIX000439
1 a MCEXOOO4i2 26 t\4CEXO00426 40 NrcEX000440
I J MCEX000413 27 I4CEXO00427 4 1 IvlCtsX00044l

l 4 MCEXOOO4l4 28 MCEXOOO42B 42 lvlCEX000442




