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May 5,

Chief,
Office
Surface
395 E , sw
Washi D.C.

of Administration
mgs

ion Board

20423

Dear
fon 

Chief:

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

described below to be recorded purpur:Lnt to S;ection 1 1301 of Title 49 of the U'S' Code: ---

Collateral Assignment of L,eEse dated as of 8l29ll4

Equipment:

Midwest R'ailcaLr corP'cration
4949 Autumth C)aks Drive
Maryville, Ilfinois 62'062

Wells Fargo Equipmernt Finance, Inc'

733 Marquette.Avenue
Minneapolisi I\{N 55402

Agrium U"SlIn.c.
13131 Lalte Erazer Drive SE
C algary, l\.lh erta T 2l'tt E8

50, 5150 cfPovered I{oPPers
MCEX 35007s-3s0r24

this agreement as a primary dQcument. The filing fee of $43 is enclosed.

AQuta
OsterMary

Consultarnt
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coLLATEI|ALMW

THIS C{fLLATERAL ASSIGhOdII;NT Oll I,EASE (this "Assisrment") is made this 29d'
dayj of August, 2014 between MIDV/EIST fu\ILCAR CORPORATION ("Assignor') and
W$LLS FARGO EQTIIPMENT FINITNCI:I, INC. ("Assignee").

]TECITALS

A' ltssignee, as lessor, ar:Ld Arlsignor', as lessee, are parties to that cerlain Railcar
Mapter Lease r\greement Number 68386, (the "Master Lease Agreement"), and that certain
SuqPlement thereto identified in E:fhib:il; A ai:tached hereto and made a part hereof (the
"SriPplemento'), whereby Assignee is leasing ftom Assignor certain railcars described more
spepifically in !;xhi_b_it A hereto (the "1llajl"urr") tc, Assignor.

B. ltssignor, as lessor, and flre, lessee listed in Exhibit A hereto (the "l,essee") a.re
par{ies to that certain lease transacti,on dlescribed in Exhibit A hereto whe:reby l,ssignor, as
lesSor, is leasingSthe Railcars to Lessee, rs lessee ('the "L,ease").

C. In connection with enteri:ng into the Supplement, Assignor is assigning to
Asqignee pursurmt hereto, as securitl,, fi:r Assigrror's obligations under the Slupplernent, all of
Asqignor's right, title and interest in and tc (but none of the obligations under) the Lease and the
othgr documents listed in Exhibit lt5 lelated thereto (soleiy as they relate to tlLe Railcars,
collectively, the "Leas e Documents").

ACiREEI'lENrs_

NIOW, T'HEREFORE, in consideration of the premises and other valuable consideration,
the peceipt of which is heleby acknowledged, Assignor and Assignee agree as follows:

l. !)onsenj.and Assignment. In satisl.action of the consent requirement of Section 9
of tftre Master L,ease Agreement, Assilgnreer hereby consents that the Railcars are subject to the
Lealse. To secure firrther the paymenl; ancl performance of all of Assignor's obligations arising
und]er the Suppiement, including without limitation any and all rent payments, taxes, indururities,
stippl,ated loss value palments, and ottrer costs, which may at any time be payable to Assignee, in
eaclr case, under the Supplement (co1lect;ively, so1e1y as they relate to the Supplement, the
"Otiligations"), Assignor hereby pledges, zrssigns, transfers and grants to Assigree a continuing,
first prioritX security interest in the Lease and all proceeds thereof (solely as they relate to the
Raifcars, collectively, the "Collateral"'). The Lessor accepts such pledge and asrsignment. Lessee
assigns only its; rights and none of its o'bligatir:ns under the Leases to Assignee hereunder.
Assignor shail continue to be obiigate,dto perfonn all of the contractual duties imposed on it in
the Leases. Upon the fuil pa1'rnent of the Obligations, Assignee sha1l release this Assignment
and file the evidence of such release u,ith tlre appr:opriate filings offices (it beirrg the intent of the
par{ies that the Lease and the Railcars pro'vide security for the Supplement only and not for any
othfr supplemerrt delivered under the lrla.str:rr Lease Agreement).
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2' n:emedies Upo:n Defaull:LinrJer the SnpplemgAl. Upon the occumence of an event
of {efault under the Supplement, Assignee,: (a) nlay exercise al1 of the rights and re,rnedies set
fortlr in the Suppiement or this Assignment and rib) shall have the right to notify the Lessee to
ma$e paynents under the Lease dirr::ctly to Assignee, and shal1 have fu1l authority to take
pospession and control of such paymerrts, and to apply the same to the Otrligatic,ns in such
maqner and order as Assignee shall rleterrnine in its sole discretion. Assigrree shall have, in
addition to any t:ther rights and remedies cr:ntained in this Assignment, the Supplement, and any
othqr agreements, now or hereafter executerJ by Assignor and delivered to Assignee virith respect
thergto, all of th: rights and remedies vrith lespect to the Supplernent of a secured party undei the
Uniflorm Commercial Code and any erpplir:rab1e laws, all of which shall be deemed cumulative
and not altemative and are not exclusirre ,cf any other remedies provided by law.

3. !.dditional lnstruments. .Asisignor and Assignee shall execute and deliver such
furifer instruments and take such acticns ar; shall be reasonably required in ordsr to cauy out the
tranpactions contemplated by this Assilqnment.

4. Ir,{iscellaneousProvisions.

(a) Entire Agreemg:nt. This l\ssignment, the Supplement, and the Master
Lea$e Agreement (collectively, the "l_raq$agliquleculqqnts") comprise the complete
undfrstanding of the parties and there are no understandings, either written or oral, 

"r""pt 
u,

sry|,rnca{y set lbrth in the Transaction.Documents All prior negotiations and understutrditrgt
of t$e parties ar€: flselrlsd merged into t;hir; llssignnterrt and the other Transaction DocuLrnents,

t t,) A.Jnendment an<,1-lWrlriver, This Assigunent may be amended, or any
portion of this ,A'ssignment may be wa:ived, provided that such amendment or waiyer shall be in
writing, executerl by the parties to whir;h an.y particular provision specifically rerlates and all such
amefrdments ancl waivers made sha]l be binLding ulpon the parties. No course of dealirrg between
or among any llersons having any inte:rest in this Assignment shall be deermed erffective to
mo{ify, amend or discharge any part of tihis Assignment or any rights or obligations of any
perspn under or'by reason of this Assig;nment.

(c) Inurement to-Beioefit. of Assigqs, All of the terms and provisions of this
Assfgnment shall be binding upon, apply arLd inure to the benefit of Assignor and Assignee, their
resppctive succerisors and pennitted ass;i gns,

(cD SeverabiliU. Arry tc,rm or provision of this Assignment that is inva1,id,
illelal or unenforceable is and is deemed to be severable, in whole or in part, and, if any term or
pror,lision or their application in any cilcumstance should be invalid, illegal or umenforceabie, the
rempining terrns and provisions or th.eir application, to circumstances other than those as to
whigh it is held invalid, illegal or une:nforceable, shall not be affected and shall remain in full
forcb and effect.

(e) Exhib"its and Sr;hedules ffibif ..4 attached to this
incoiporated and made a part of this As;sign:rnent b.y reference.

Assignment is
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(l) Paraeraph.. Head,ings. Al1 paragraph and subparagraph headings ale for
contenience only and do not in any way lindt to construe the contents of the paragraphs.

(tl) Rights and Remglieri, A11 .rights and remedies granted. any of the parties
und$r this Assig.tunent shall be cumulative.

(it Govemins Law. The law of the State of Illinois shall govern all questions
con$erning the construction, validity and irrterpret.ation of this Assigrunent and the perfonnance
of tle obligations irnposed by this Assignm,r:nt.

(i) Construction. A.s used herein, any reference to the masculine, I'erninine or
neuler gender shali include all genders, thLe plural shall include the singular, and the singular
shalf lnclude the plural. This Assig.nrnent and all instruments executed to consummate the
tran$actions conlemplated shall be d,::erne,d to have been mufually negotiated, prepared and
draSed, and in the event of its interpretation no colr.sideration shall be given to the issure of which
partjr prepared, ilrafted or requested any ten:n, condition or agreement.

CI) Countemarts. This l$signment may be executed in separate counterparts,
eacli of which 'ilhen so executed shall be deemed to be an original and all of which taken
iogefher shail constitute one and the sarner a,lpeement.

ISTGNATURES ,Atp]:tAR ON FOLLOWING pAcEl



IN
its

:TNESS VfHEREOF, Assignor an
y authorized officers as of the day

re Page to Collateral Lease

MIDWEST RAILCAR CORPORATION

Executive Vice President

Assignee have exeouted this Assignment under seal by
year first written above.

WELI,S FARGO EQUiPMBNT F]NANCE, INC.
("Aqsignee?')

By: (sEAL)
Renee Bakos
AVP, Contract Analyst

lAssignment
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ITNESS WHEREOF, Assignor an{ A.ssignee have executed this Assignment under seal by
ly authorized officers as of the day pnd year first written above.

MIDWEST RAILCAR CORPORATION
("Assignot'')

(sEAL)
Richard M. Folio
Executive Vice President

WELLS FARGO EQUIPMENT FINANCE, INC.
("Assignee")

By:

AVP, Contract Analyst
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ST+TE OF MARYLAND )
) S S

clTX oF BALI]IMORE )

On this"Zil$day of August,2tll,l, befc,re me, a Notary Public of the City and State
afo4esaid, persorrally appeared Richard lvl. Ijolio, to me personally known, who being by me duly
swdm, says that he is the Executive Vice President of Midwest Railcar Corporation, an Illinois
co4roration, thatt the foregoing instrument vras signed and sealed on behalf of said corpolation by
authority of its Board of Directors, a,nd h,o acknowledged that the execution of the foregoing
instlument was the free act and deed o1'said corooration.

A S W and Notarial Seal.

My;dH#[lffid$ff8,,

sr+rE oF

ojuNTY oF

I HEREBY CERTIFY, that on this -*_ day of August, 2014, before rrre, personally
appeared , to lne personaily known, who being by me duly swom,
say$ that she iri an _ o1l WELLS FARGO EQUIPMENT FINANCE,
INC., a Mimes,cta corporation, that the lbregoing instrument was signed and sealed on behalf of
sai$ corporation by authority of its boald of rlirectors, and that he acknowledged that the
exepution of ther foregoing instrument was the free act and deed of said corporation.

AS WiTNESS rnvhand and Notauial Seal.

l,ri::

)
) sfi
)

(slAL)

My Commission Expires:

Notary Public

Nofary Page to Collateral Assignment of Lr:ase
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STATE OF MARYLAND )
i s s

crTY oF BALi|IMORE )

On this day of August. 2014, befrrre me, a Notary Public of the City and State
afofesaid, personally appeared Richarcl M. Foiio, to me personally known, who being by me duly
swQrn, says that he is the Executive Vice President of Midwest Railcar Corporation, an Illinois
corporation, that the foregoing instrurrLent rvas signed and sealed on behalf of said corporation by
auttrority of its Board of Directors, amcl b.e ackrrowledged that the execution of the foregoing
inskumflrt was the free act and deed of saicl cornoration.

AS WIT'NESS my hand and Notariril Seal,

Notarv Public

My commission expires:

ST+.TE OF
I  i t  

r ,

i
) S S
)coiLrNTY oF

Nol

AS WIINESS myhand and Notirial

onExpires: t 
farf n{

-miHInruHHtr$t'r
M+'ffiilrirmlft t'r FxnSHff

My Commissi

ary Page to Collateral Assignment of Lease
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$upplement:

SUPI'LEMEI{LMILCARS AND LEASE

fupplement Nrumber 6s386-400 dated as olf August zg,2gl4 (the ,.supplement,')

EXHIBIT A
to Collateral Assignment of Lease

Lease Doclmentg:

1. Car Leasing Agreement 2000-83-02 dated as ofApril 1 6, 1996, by and
between Midwest Railcat Corporation, as lessor (as successor to General
Electric Railcar Services Coryoration), and Agrium U.S. Ino., as lessee.

2. Rider No. i dated July 3A, ]996, Forming part of Car J_easing Agreement
2000-83-02 dated as of April 16,1996, by and between Midwest Railcar
corporafiorr, as lessor (as successor to General Electric Railcar services
CorporatiorL), and Agrium U.S. Inc., as lessee.

3. car Leasing; Agreement 2000-83-02 Rider No. 1 Renewal No. 1 dated Januarv
12' 2006 between Midwest Railcar corporation, as lessor (as successor to
General ,Electic Railcar Services Corporation), and Agrium U.S.
Incorporate,C, as lessee.

4. Reneviral No. 2 to Rider No. 1 entered into as of April t0, 2013 by and
between Midwest Railcar Corporation, as lessor, and Agrium IJ.S. Inc., as
lessee

5. Assignment and Assunrption Agreement dared as of November 16,2006
befwer:n General Elechic Railcar services corporation and Midwest Railcar
corporation filed under surface Transportation Board under recordation

Lessde:--t-

Agriim U.S. Inc.

F

numbex 26662
1 J .

50) 5150 c.f. covered hopper railcars bearing the following reporting marks and mrmbers:

Repoting Marks
and Nurnbers

Reporting lMarks
and Nurnbers

Reporting Marks
and Numbers

Reporting
Marks and
Numbers

1 MC8X350075 l 4 N/ICEX3500B8 27 MCEX35OlO] 40 MCEX350114
2 MCEX35O(]76 1 5 MCEX350OB9 28 MCBX35Ol02 4 t MCEX350115
3 MCEX35O()77 1 6 MCEX35OO9O 29 MCEX3sO103 42 MCEX35Oli6
4 MCEX350078 t 7 M,CEX350091 30 MCEX350104 +J MCEX35Oli7
5 MCEX35OO79 1 8 MCEX35OO92 31 MCEX350105 A A

TA MCEX350118
6 MCEX3sOOsO 1 9 MCEX35OO93 ) ,/, MCEX35OI06 MCEX35O119
7 MCEX35OOBl t n MCEX35OO94 t . ) MCEX350l07 46 MCEX350120
8 MCEX35O082 t l M:CEX35O095 . A MCEX35O108 41 MCEX350121
v MCEX35O(]B3 22 M.CEX350096 35 MCEX350l09 4B MCEX350122
t 0 MCEX35OO84 MCEX35OO97 J O MCEX35011O 49 MCEX35O123
i l MCEX35OOB5 1/1 MCEX35()O98 MCEX35Oi11 50 MCEX350124
I L MCEX35OO86 25 MCEX35O099 3B MCEX35O112
13 MCEX35O087 26 MCEX35OlOO 39 MCEX35O1i3




