
OSTER RESEA]TCH]ING S ERVICES
1289'l Colonial Drivrr

Mt. AirY, trMaryLmd 21171
(301) 253-t5040
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May 5,

Chief,
Office
Surface
3 9 5 8 S

of Administration
ings

qansportation Board
oet. SW

Washi n, D.C. 20423

Dear

Enc
docume

br recording with the Surface Trangportation Board are one original and one counterpart of the

described below to be recorded pursuetnt to Section I 1301 of Title 49 of the u'S' code:

Collateral Assignment of Lease dated as of 8lil9ll4

Assi.gnor: Midwest Railcar CorPoration
4949 Autumlr C)aks Drive
Maryville, Illinois 62062

Wells Fargo lEquipmernt Finance, Inc'

733 MarquLelte .Avenutl
MinLneapolisi IVIN 55402.

Badlger Minilng CorPoration
409 S. Churoh iStreet
Berlin, WI 54928

50, 3281 cf Co'vered I{oPPerii
MCEX 3i501150-330099

Equipment:

this agreement as a primary dqcument' The filing fee of $43 is enclosed'

A- <C>*2,

OsterMary
Consultant
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CQLLhTERI\LIA SSIEIIMEIIr ()F LEASE

THIS COLLATERAL A.SSIGNMEI{T OF LIlASill (this "Assignment") is macle this 29'r'

day of Augrst, 2014 between MID'WEST RAILCAR. CORPORATION ("A$igIQI") artd

WELLS FARGO EQUIPMENT FINAT{CE, INC. ("Assigrelg").

R.ECITITLS

A. A.ssignee, as lessJor, an<l ,A.ssignor, as lesrsee, are parties to that certain Railcar

Maslter Lease l.greement NunLber 68386 (the "Maste:r Ltnse Agreement"), and that certain

Supflement therito identified in EXbi-bfL" A attached hs:eto and made a part hLereof (the
,,Sufplement"), whereby Assignee is lcasing from Asslignor certain railcars described more

spe{ifically in E:xhibit A hereto (the "Railsatfc") to Assignor'

B. A.ssignor, as lessor, and the lessee listed in Exhibit A hereto (the

parties to that r:ertain lease transaction described in llthibit A hsreto whereby

lessfr, is leasing the Railcars to Lessee, as l':ssee (the "Lga$Sf').

C. [r connection with errterin.g into the Snrpplement, Assignor is assigning to

Assisnee pursuant hereto, as security for .Assignor's obligations under the Supplement, all of

er.liror'r rieht, title and interest in and to (but none of the obligations under) the Lease and the

othdi do"uminls listed in EXlribit A. related t}ereto (solely as they relate to the Railcars,

colllctively, the "Lease Docutnents").

aeiREIllVIEliTIi_

NOW, T'HEREFORE, in consideration of the premises and other valuable consideration,
the feceipt of wlnich is hereby acknowledged, Assi.gnor arid Assignee agree as follows:

1. (lonsent and AssigrmeUlL. l:r sal.isI:action of the consent requirement of Section 9

of dhe Master Lease Agreement, Assigrree hereby cons;ents tliat the Railcars are subject to the

Lealse. To seclrye further the payment ancl perforrnance of a1l of Assignor's obligations arising

.rnd"r the Suppi.ement, including without limj.tation any and all rent payments, taxes, inderrnities,

stip[rlated loss r,'alue payments, imd other costs, which ma.y at any time be payable to Assignee, in

.u"ft 
"ur", 

under the Supplemrent (co1l:ctive1y, solely as they relate to the Supplement, the

"O$ligations"), Assignor hereb,y pledges, a.ssigns,, trans[t:rs and grants to Assignee a continuing,

firs[ priority security interest ir.r the Lease and all proceeds thereof (solely as they relate to the

Railloars, coilectively, the "Co11atera1"). TlLe Lessor accepts such pledge and assignment. Lessee

urrignr only its rights and none of its obligations unrier the Leases to Assignee hereunder.

Ar{i-enor s}rail ,continue to be oblj.gated io perfonn all o-l t}re contractual duties imposed on it in

t;re ieases. Upon the fuil payment of ther Oblig;ations, Assignee shall release this Assignment

*d nt" the eviilence of such release radth the appropriater filings offices (it being the jintent of the

p*]ti.s that the Lease and the FLailcars pro.rride se,curity lbr the Supplement only and not for any

otler supplement delivered uncler the lVlast,er Lease Agreement).

"kosg.g.g") are
Assignor, as

48r8-$oo2-9?25lOr 626-000385
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2. Rr:medies Upon T,tefault Undr:r th.e f1-:fpplelgent, Upon the occurrence of an event

of dbfault under the Supplement, Assilyu:e: (a) may exercise all of the rights and remedies set
forttl in the Supplement or this ,Assignment and ft) shali hzLve the right to notify the Lessee to
makp payments under the Leasre directly to Assignee, arn,C shal1 have full authority to take
possession and ,;ontrol of such pa;rme,nts, and to applV th,e sarne to the Obligations in such
malper and order as Assignee shall detr:rnine in, its sol.e riiscretion. Assignee shall have, in
addiftion to any other rights and remedies containe<l in thisr Assignment, the Supplement, and any
othe[ agreement$, now or hereafter executecl by As;signor an,cl delivered to Assignee with respect
ther[to, all of ther rights and rem,edies with respect to the Srrpplernent of a secured party under the
Uniform Commr:rciai Code and any applicable laws, all of'which shall be deerned cumulative
and [rot alterrrati.re and are not exclusiv,e of ilty other remedies provided by law.

3. g.dditional Instryments. ,A.srsignor and A:lsigyiee shall execute and deliver such
further instruments and take such actions as shall be reasonably required in order to czrrry out the
tran$ actions conl;empl ated by this As si gnrnent.

4. ivliscellaneous Plrvisionq,

(a) Entire Agreement. This lissignuLent, the Supplement, and the Master
Leaie Agreemr:nt (collectively, the "f'ransaclion Dtocuments") comprise the complete
undprstanding of the parties and there are no un,Jerstanr:lings, either written ot oral, except as
spe{ifically set J:orth in the Transaction l)ocuments. All p:rior negotiations and understandings
of tl]re parties are; deemed mergerl into fhir; A.ssignment and the other Transaction Docr-Lments.

(b) Amendrngtl'!, S4li-.Wiuysq. This r\ssignrnent rnay be amended, or any
por{ion of this Assignment may be waived,, provided that such amendment or waiver shall be in

wriling, executed by the parties to which any particular p:ctvision specifically rslates zmd all zuch
amdndments anrl waivers made shall be binding upon the,'parties. No course of dealing between
or qmong any persons having any irrterest in this Assigrment shall be deemed effective to
modify, amend or discharge any part of this Assigrment or any rights or obligations of any
perion under or by reason of this Assipgunent

(,t Inuremen:l. to Bens:fi1_gl^Agsisrs. A1l of the terms and provisions of this
Assfi"gnment shatl be binding upon, apply and inur,e to the benefit of Assignor and Assignee, their
respective succ€)ssors and permitted assigps.

(d) Seyqrabil,ily. AnSr trtrm or provisi,crL of this Assignment that is invalid,
ille$al or unenforceable is and i s deemed to be se'rerable., in whole or in part, and, if any term or
projvision or their application in any ci.rcurnstance should be invalid, illegal or unenforceabie, the
rerr{aining terms and provisions or their ilpplication, to circumstances other than those as to
whjich it is heldL invalid, illegat or unenllorceable, shall not be affected and shall remain in full
forti;e and effect,

(*) Exhibits_and Sched.ules. Exhibll A attached to this Assignment is
incprporated an,C made a part of this Assi.gnment try reference.
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(f) Par.agraph Headinss. A11 paragraph and subparagraph headings are for

"n"" 
oniy and do 

"ot 
il u"y *uyl*it to construelthe contents of the paragraphs.

(h) Govepinq LaW. The law olflthe State of ll.iinois shall govern all questions

ing the construction, uufiAity *q interpretation of this ltssignment and the performance

obligations imposed by this Assigqnnent.

(i) Construct:ion. As rfised herein, any referen,ce to the masculine, feminine or

gender rt utt in.t rai a[ genders, the plural shal] include the singular, and the singular

the plural. This Assignr{rerLt and all instruments executed to consummate the

contemplated shall be deet'ned to tLave been mutually negotiated, prepared and

and in the event of its inLterpretation no consideration shall be given to the issue of which

ared, drafted or requesited any !enn, conriition or agreemerrt'

CI) Counterparts, Thip hssignrnent miny be executed in separate counterparts,

f which when so executed shall b9 deenred to be an original and all of which taken

shall constitute one and the samp agresrrient'

ISTGNATIJRES APPIEAR CIN FOL,LOWTNG PAGEI
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IN
its

Page to Collateral Assignmet of Leasrl

MIDTVEST RAILC,{R CORPORATION

E;recutiv'e Vice President

(sEAt)

WELLS FARGO EQUIPMENT FINANCE, INC'
('oAssiignee")

By: (sEAL)
R.enee Bakos
AVP. Con'tract l\nalyst
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WHEREOF, Assignor Assignee have exeouted this Assignment under seal by

y authorized offlroers as of the day veal first written abovo.

MIDWEST RAILCAR CORPORATION
("Assignor")

(sEAL)
Richard M. Folio
Executivcr Vice President

WELLS FAR:GO EQUIPMENT FINANCE, INC.
('Assignee")

(sEAL)
R.enee Balcos
AVP, Corrtract AlalYst

Page to Collateral Assignmerit of Lease
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srA['E oF MA](YLAND

cITi'OF BALTIMORE

Tlfffiffiffi*ffil'.L,,",,

CERTIFY, that ornthis day of l[ugrrst, 2014, before me, personally

to rne personally knowr, who being by me duly sworn,

say$ that she ir; an --- of WEL]"S FARGO EQUIPMENT FINANCE'

^,i., u Mirures,rta 
"otpo*tior,, 

ttrat tttiiotegoing-instrurnent was signed a1d seale{ 
tb.",ltl,:f

ij corporation by authority of i1s board o.f directors, and that he acknowledged that the

exebution of ther forlgoing instnmerLt was rthe free act and deed of said corporation'

AS VIIT'NESS mv hand and .Notarial Seal'

Notary Public

(sryAL)

Ml Commission ExPires:

)
) s s
)

)
) S S
)

Noltarv Pase to CoilateralAssirurment of Lease
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srATE oF MAIIYLAND )
) S S

CITE OF BAITIMORE )

On this day of August, 2012f, before me, ̂  1\iotary Public of the City and State

aforfsaid, p.r*oi*tty uppeared n.icirarA I\4. Irolio, to me personally known, who being by me duly

,*olo. savs that he is the Execrutive Vice I'resident of lVtidwest Railcar Corporation, an Illinois

cotlorution, thal the foregoing instrument ,*,as signed and sealed on behalf of said coqroration by

autilorjtv oi:its Board of piiectors, a:rd hr: acknowledged that the execution of the foregoing

instlument was the free act and deed of saidl corporation.

AS WITNESS myhand andNc,tarial SeaI.

l\lotzLry Public

My commission expires:

sr4"TE OF _-- lun*

5[ Commissi

that she irs an l'\v i of WELL,S FARGO EQI"NPMENT FINANCE,

., a Minnesotu 
"otpotutiotr, 

tttut ttl. f*"go;"g insh-rnnent was signed and sealed on behalf of

corporation by authority of its boarrd of directorsr, and that he acknowiedged that the

of the foregoing instlument was1he liee act and, dleed of said corporation.

AS WI1NESS myhandtand Notarial

i r -  )  ss
oF _ l-\, t.'iu.tli.lrtll_ )-_---.--..1---

onExpires: 
$*lf 

l{

I H that on *u,tT{-day of August, 20i4, before me, personally

-., to :me personally'lctown, who being by me 'duly sworn,

,,$ffiT.fr,w?P*$$B-
rr.i E$ilii,iriiitrbr{ utemryiql qU Public

Notary Page to Collatsral Assignment of f,ease
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EXHIBIT A
to Collateral Assisnment of Lease

SUTELEMENT-IIAI LCARS ltl\rlD LIIASE

t lr{umber 68386-402 dated as of August 29,it014 (tlrLe "Supplement")

Lease Documents:

1. Full Service Ma^ster Lease Agreement effeotive as of,December 1 l, 2003 by
and between lVlidwest Railcar Corporation, as lessor' and Badger Miaing
Corporation, as lessee.

2. First Amendment of Full Service Maste,r Lease Agreement dated September
22,2010 among Midwest Railoar Corporati<>n, as lessor, and Badger lVining
Corporahon, as les$ee.

3. Schedule #1I - Lease Contraot # BIVI 3-11 dated as of December 11' 2003
between Mid'west Ikilcar Corporation, as lessor, and Badger Mining
Corporation, as lessee.

4. First Amendrnent c,f Lease Agreemrlnt dateil December 29, 2005 among

Midrruest Railcar C,orpolation, a$ Ie$sor, and Badger Mining Corporation, as
lessee.
Extension No. I to Sohedule No. 1 l dated March 1, 20 1 1, by and betvreen

Midwest Rail.car Corporation, as lessor, and Badger Mining Corporation, as
lessee.
Certificate of'Acceptance - Schedule #11 dated January 6,20Q6 - Eigbteen
(18) railcars.
Cerlificate of Acceptance - Sohedule #1 I dated January 76,2006 - Ten (10)

railcars.
Ceftifrcate of Acceptaru;e - Schedule #11 dated January 25, 2006 - Two (2)

railcars.
Certificate of Acceptanr:e - Schedule #1 1 datsd January 25,2006 * Fourteen
(14) railcars.

10. Certificate ol Acceptance * Schedultr #1 I dated January 30, 2006 - One (l)
railcar.

1 1. Certifi cate ojl Accerptaru:e - Schodul: #1 1 dated January 30, 2006 - Two (2)

railcars.
12. Certificate of Accoptanr:e - Schedulo #11 dated January 30, 2006 - Three (3)

railcars.
13. Memorandurn of Schedule #l 1 to lrull Sewice Master Lease Agreement dated

11124104 by and bt*weern Midwest ll,ailcar l3orporation, as lessor, and Badger
Mining Corporatic,n, as lessee, recorded uritilr the Surface Trarsportation
Board on February' 22,2A06 under r'scordation number 26210'

14. Assignment and Assumption Agreunent dated 1/9/06 by and betweerr
Midwest Railcar Clorporation, as sel.[er', and Midwest Railcar Corporation, as
buyer, recorded wjith the Surface T:ransportation Board on February 22,2006
as recordation nulrber 26210-4.

1 c.f. correred hopper railcars bearing the following reporting m,arks and numbers:

Supplement:

Lessee:

Badger Minipg Corpora.tion

Railcars:

Fifty (s0) 3

5.

'7.

8 .

Reportinp; Marlcs
and Numbrlrs
MCEX33O076

Reporiing Marks
and Numbers

Reporting Marks
and Numbers

MCEX33OO89

ing Marks
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2 MCE (33005 I I J MCEX330064 ) t 4 MCEX33OO77 4 r MCEX33O09O
3 MCT G30052 t 6 MCEX33OO65 2l) MCEX33O078 A 4 MCEX33OO9I
Aa MCI (330053 1 1 MCEX33OO66 3 0 MCEX33OO79 43 MCEX33O092
5 MCF (330054 1 8 MCEX33OO67 . J T MCEX33OOSO 44 MCEX330093
6 MCI G30055 1 9 MCEX33OO68 J , L MCEX33OOSi A < MCEX330094.

7 MCI 330056 20 MCEX330069 3',.t MCEX33OOE2 4 h MCEX33OO95

8 MCI 330057 a l MCEX33OOTO 3 + MCEX33OO83 47 MCEX330096

9 MCI (330058 22 MCEX33OO71 3:5 MCEX3300i84 48 MCEX33OO97

1 0 MCI $30059 L ' MCEX33OO72 i o MCEX33OO85 49 MCEX33OO98
MCI 30060 24 MCEX33OO73 MCEX33OO86 50 MCEX33OO99

12 MCT$30061 25 MCEX33OO74 3 8 MC8X330087
13 MCT {330062 26 MCEX33OO75 3 9 MCEX33OO88




