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COLLATER/TL .{SSIQNMTENT OF LEASE

THIS COLLhTER4.L AIISIGNMENT OF LI1ASE (this "Assignment") is made this 291r'
day of August, 2014 be,twee-n MID\MEST RAIL(IAR CORPORATION ("Assignpr") and
WEITLS FARGO EQUiPMIINT IFINAI{CE, INCj. ("l.ssi gr.rqg").

BJTIITAUi

A, Assignee, as lessor, and Assignor, as lesse,e, are pafiies to that certain Railcar
Master Lease AEeement lrtrumber 68:]86 (the "Master Lease Agreement'"), and that certain
Supflement thereto identilied in Extriblt A attactLed hereto and made a part hereof (the
"Supplement"), 'whereby ,A.ssignee is leasing liom Assignor certain railcars described more
speci]fically in Exhibit A hereto (the "RiLiloars") to Asrsigpor'.

B. Assignor, as lessor, and the lessee listedl in Exhibit A hereto (the "Lessee") are
parlips to that certain lease transactioa described in llxh.ibit A hereto whereby Assignor, as
lessop, is leasing the l{ailcars to Lessee, as lessee (the "L,ease").

C. In connection with enl.ering inlo th.e Sulpplement, Assignor is assigning to
Assignee pursuant hereto, as security lbt A.ssignor's cbligations under the Supplernent, all of
Assignor's right, title aird interesl in anrl to (but none of'the obligations under) the Lease and the
other] documents listed in Exhibit A rqlated l;hereto (solely as they relate to the Railcars,
colleptively, the "Lease Documents").

AGREE]ME]'iITfi

NOW, TI{EREFORE, in consider4tion of the prem:lses and other valuable consideration,
the rgceipt of whjLch is hereby acknowledged, Assignor and Assignee agree as follows:

1. Consent and ASStruqql:. In satisfaction. of the consent requirement of Section 9
of tfe Master Lerase Agreement, Assigpqe hereby consients that the Railcars are subject to the
Leasp. To secur'e further the payment and performancc of all of Assignor's obligations arising
under the Supplement, including withorlt limitation any and all rent paSrments, taxes, indemnities,
stipufated loss value payments, arLd other qosts, which may at any time be payable to Assignee, in
each case, under the Supplunent (oolleQtively, sololy as they relate to the Supplement, the
"Obiigations"), lissiggior hereby pledge,s, assigns, translfers and grants to Assignee a continuing,
first priority secrnity interest in the Lease and al1 proceeds thereof (solely as they relate to the
Railoars, collecti'rrely, the "Collateral"). The Lessor acciapts such pledge and assignment. Lessee
assigns only its rights and none of ils obligations urrdel the Leases to Assignee hereunder.
Assignor shall continLue to be obligated to perform all of the contracfual duties imposed on it in
the Ileases. Upc'n thLe fu1l payrnent of tle Obligations,, Assignee shall release this Assignment
and fiie the evidence of such release with fhe appropriate filings offices (it being the intent of the
parlips that the Lease and the Railcars provide security,'for the Supplement only and not for any
other supplement delivered under the M aster Lease Agrercment).
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2. Reane4rgsJp-aq_Default Under thr: surplgment. upon the occurrence of an event

of default under ttie suppternent, nssignqe: (a) may exercise all of the rights and remedies set

forth in the Supp,lement or this Assignrnent and (b) shall have the nght to notiff the Lessee to

make payments^under the Lease directly to A.ssigtiee:, and shall have fu1l authority to take

po.*ur*ion and control of such paymentS, and to apply tlie same to the obligations in such

manner and ordex as Assignee shal1 determine in its s;c,le discretion' Assignee shall have, in

addilion to any other rights and remedies contained in this .Assignment, the Supplement, and any

other agreernents, no'w or hereaft r executed by .Assignor and delivered to Assignee with respect

there,mlall of the riglrts and remedies with respeot to the; liupplement of a secrLred party under the

Uniform Commercial Code and any applicable laws, a[,[ of which shall be deemed curnulative

and rrot altemative and are not exclusive of any qther rem,eclies provided by law'

3. AddSglaUggUUnenJS. Assignor and A.ssignee shall execute and deliver such

furlher instruments *d tut * such actions as shall be rea.sonLably required in order to carry out the

kanq actions cont enipl ated by thi s As signment'

4. Iv[seslsnep]rsfuer4qiell

(a) Entirelglggngff!, This Assiglnent, the Supplement, and the Master

Leage Agreernent (co11edi"e1y, the t'Transaction 
"l)ocuments") comprise the complete

understanling of the parties *il th"t" are no understandings, either written or oral, except as

spefificaily .*t t,irttt'l in the Transaction Documents. ,All prior negotiations and understandings

oittr* parti"s arer deemed mergecl into this Assignment aud the other Transacfion Documents'

(l)) AnielftUs,nt__qeit_Wgysr,. This A.ssignment may be arnended, or any

portflon of this .Assignment may be waived, providecl flrat such amendment 'cr waiver shall be in

*.ithng, execute,rl Uy ttre parties to which any particutar provision specifically relales and all such

amqndments ancl waivers mad" sha1l be $inding upon the parties. No course of dealing between

or 4mong any persons having any intorest in this lissignment shall be deemed effective to

modify, amend or <lischarg* *y purt of this Assilyunent or any rights or obligations of any

perqon under or by reason of this Assignrpent'

(,,r) Igldement_1A.3gq@_qf-Assitry;. r\11 of the terrns and provisions of this

Ass[gnment sha].i be bmdmg upon, apply and inure to the lbenefit of Assignor and Assignee, their

respective successors and permitted assigns.

(,1) Se\L."Jablttly. Any term or pro'rision of this Assignment that is invalid,

illegal o, .ro"nfirr"eabtre is and is deemed to be seve:ratrle, in whole or in part, and, if any term or

proii.iol or the:ir application in any circumstance stLould'be invalid, iliegal ot unenforceable, the

rer4aining terrns anl provisions or their application, to circumstances other than those as to

which it ls helil irwalid, illegal or unenforceatrle, sha[l not be affected and shall rernain in fulI

foree and effect

(e) Exhibits and SchedUles. ilxlUbt A attached to this Assignrnent is

incorporated an,l made a part of'this Assignmertt by reference'



I:.t,i,{tlij]l,:;;-:ii:.:;,i" ' 1"""" 
'

convdxience only and do not in any way liltrrit to oonstrue rlhe contents of the paragraphs.

G) Riehts and Remedids. A11 rig]:ts and remedies granted any of the pafiies

unde{ this Assigrnnent shall be cumulativel

(h) Goveming Law. Tlie law,of th,l State of Illinois shal1govern all questions

conc$rning the construction, validity and {nterpretation of this Assignment and the perfonnance

of th$ obligations imposed by this Assignrirent.

(1) Aq!@AUgg. As u$ed herein, rm.g reference to the masculine, feminine or

neutop gender sh;all include all genders, the plural shalll include the singular, and the singular

sha1l include the piural. lfhis Assignm$nt ancl all instbruments executed to consummate the

hansfctions contemplated shalt be deerqed to have treen mutually negotiated, prepared and

draft[d. and in th,e event of its interpretatiSn no consitleration shall be given to the issue of which

purty]prepured, drafted or requested any to@, condition or agreement.

(i) Countemarts. This Assigrrment may be executed in separate courrterparts,

each of which-vrhen *9r=6t"4 shall ie deemed to lbe an origlnal and all of which taken

togetfrer shall corr.stitute one and the same agreement.

(0 paragraph lFleading$. All paragraph and subparagraph headings are for
, r 1 ^  ̂  ^ ^ - ^ L ^ - + ^  ^ f  + L ^  . ^ ^ * ^ * ^ - L -

ISIGNATURES APPEAR ON ]TOL,LOWING PAGEI
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ignee have executed this Assig4ment under seal by
year first written above,

MIDWEIJT RAILCAR CORPORATION
("Assignor")

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

(SEAL)
Renee Bakos
AVP, Contract Analyst

By:

R.ichard M.Folio
lBxecutive Vice President
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ignee have executed this Assig4ment under seal by
year first written above.

MIDWEST RAILCAR CORPOMTION
('Assignor")

(sEAL)
.Richard M. Folio
.Executive Vice President

WELLS FA]RGO EQUIPMENT FINANCE, INC.
('oAssign.ee")

AVP, Contract AnalYst
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STATE OF MAR,YLAND )
) S S

CITY OF BALTIMORE )

On this [l,-au1 of August, 2014, befbre tne, a Notary Public of the City and State
aforepaid, personally appeared Richard M. Folio, to rne trrersonally known, who being by me duly
swoqt, says that lce is the Executive Vice Fresident c'f lVlidwest Railcar Corporatron, an Illinois
corp{ration, that r[he foregoing instrument was signed and sealed on behalf of said corporation by
authqrity of its lloard of Directors, and ]re acknowledged that the executicnn of the foregoing
instrqment was ttLe free act and deed of said corpr:ration

hand and Notarial Seal.

MvCommis$on Exoirec
M; "8'{{11&qtf; **oi,",'

)
) s s
)

tfris _- dery of August, 2014, before me, personally
tq me personally known, who being by me duly sworn,

of W'EI-LS FARGO EQUIT'MENT FINANCE,

tt iCi, a Minnesota corporatiolr, that the fqregoin.g instntrnent was signed and seaied on behalf of

said corporation by authority c,f its boar:d of directors, and that he acknowledged that the

execption of the foregoing instrument waq the fr,;e act anJ deed of said corporation.

Notary Pubiic

STAJIE OF

COI]NTY OF

I HEREEIY CERTIFY, that on
appeEred
says that she is an

AS WITI{ESS my h.and and Notarr,ial Seal,

(sEAL)

My Pommission, Expires:

Notary Page to Collateral Assigrunent of Lease
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STATE OF MAF|.\aLAND

CITY OF BALT]:MORE

On this ___ day of Atrgust, 2014, be:lore :ms, a Notary Public of'the City and State
aforqbaid, person'ally appeared Richard M] Folio, to fire personally known, wtro being by me duly
swoqh, says that he is the Executive VicQ Presiclent of lVlidwest Railcar Corporation, an Illinois
corpdration, that the foregoing instrument was signed arrd sealed on behalf of said corporation by
authqrity of its lSoard of Directors, and [re acknowlled.ged that the execution of the foregoing
inst4[ment was the free act and deed of said corporati,cn.

AS WIT|IESS mv hand and Notarial Sea[.

)
) S S
)

My comniission expires:

Notary Public

STAFE OF , Y N

COUNTY
1 l

OF ii:.,.t.+rr"* i:;ir--

I HES.EE|Y C_ERTIFY, that on tllu J:l day of August, 2014, before me, personally
appehred iiil'r"1&*1F,tf.*:__, td me porsonally known, who being by me duly swom,
says that she is an _A!_I__j_-- of W'EI.LS FARGO EQUII'MENT FINANCE,
INC., a Minnesota corporation, tlhat the f<iregoinLg ins;trument was signed and sealed on behalf of
said cotporation by authority of its boprd of direckrrs, and that he acknowledged that the
execirtion of the foregoing instrument wa$ the frree act and deed of said corporation.

AS WITI{ESS my h.and and Notarfial SeaI.

My Cornmission Expires:

Not{rV Page to Collateral Assignment of fease
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EXHIBIT A
to Collateral Assignment of Lease

SIJFPLEMENITI RAILCAB"S-AND IEA$E

Supplement: Sr{Pplement Nutnber 68386-411 dated as of .,A.ugust tlg,Ztl4 (the(.Supplement")

Lgssee:

Marlin Mariptta Materials, Inc

Lease Documents:

1. Railoar Equipmi:nt Lease dated (lctober 25,z0lr by a:rd between Midrvest
Railcar corpor{tion, as lessor (as successor to JAfx Leasing company), and
Martin Marietta]Materiais, Inr:., as lessee.

2. 
|ider I to Railgar Equftrment Lease between Midwest Railoar corporation, as
Iessor (as succefsor to J.AIX l.easing Company), and Martin Marietta
Materials, Inc. dated as of Oc1;ober 25,2011.

3. FreightCar Am$rioa lett,or datr:d "December 6,2011to Midwest Railcar
Corporation rega.,rding s,ale to IAIX Leasing Company, lease to Martin
Marietta Materipls, Inc., and purchase by Midwest Railcar Corporation.

4. Assignment an{ Assuqrtion,Agreement dated December 6, 20l l by and
between JAIX Leasing company and Midwest Railcar corporation, recorded
with tJle Su{acq Transportation l}oard on December 7, 20tr 1 under
recordatioa nurdber 300 15.

5. Memorandum o[ Assignment of Railcar Lease dated l2l7 l .lr by and between
Midwost Railca{ corporation an<l Midwest Railcar corporation, recorded with
tlre Surface Trartrsportation Bo,arcl on December 2A,20ll under recordati:on
number 3003 1.

6. Opinion of Alvqrd and r\lvord dated Decemb er 7 , 2011 .

Railcars Under Lease:

Fifty (50) VqrsaFlood hybrjid triple hopper aggrogate railqars bearing the following reporting marks and numbers:

Rep'
and

rting Mark;
trumbers

Reporting Marks
ancl Numbers

Ileporr:ing Marks and
l{umb,srs

Reporting Marks
and Numbers

I MW fi00440i MWAX004421 29 IvIWAX004441 45 MWAX004411
2 MW il(O04403 t 6 MWAX004423 30 I\,{WAXO04442 44 MWAX004420
3 MW t(004404 11 MWAX004425 i l ]vIWAX004443 45 MWAXOO4422
4 MW t(004406 1 8 MWAXO04426 :)/ IvIWAX004444 46 MWAX004424
5 MW J(004408 T9 MWAX004428 J J IvIWAXO04445 1 a .\4WMA04427
6 MW J(004409 20 NNVAXA04429 34 IvIWAX004446 48 .MWAX004434
7 MW \X004412 21. MWAX004430 -J l lvlWAXO04447 49 .MW4X004435
8 MW x004413 22 MWAX00443t J O IvIWAX004448 50 ,MWAX004436
:) MW \X004414 23 MWAXO04432 ) J IdwAXO04449
1 0 MW J{0044 I 5 24 MWAX004433 38 I{WAXO04450
1 1 MW J(004416 25 MWAXO04437 39 l{w4x004402
1 ) MW \X004417 /.o MWAX004438 40 ItwAXO04405
I J MW rXO04418 27 MWAX004439 4t IdwAX004407
1 4 MW tx004419 28 MWAX004440 42 IyIWA.X004410




