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Midwest Railcar CorPoration
4949 Autumn Oaks Drive
Maryville, Illinois 6206'2

Wells Fargo Equipment .Finance, In{:'
733 Marquette.Avenue
Minrneapolis, IVIN 55402

Badger Mining CorPoration
409 S. Church iStreet
Berlin, Wn 54928

100, 3250 cf C,rvered HoPPers
MCEX 331i402-330501
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COLLATERATiW44NT ioF LEASE

THIS COLLATEML ASSIGI{MENT OF LEASE ('this "Assignment",l is made this 29'h

day of August, 2012t between MIDWEI}T RAII,CAR TCORPORATION tl"Assitpl") and

WEI-LS FARGO EQLIIPMENT FINANCE, INC. (",A'!sigq!'e").

lFcrTeLS

A. l\ssignee, as lessor, and As;signor, ars lesser3, are parties to that certain Railcar

Master Lease Agreer:nent Number 68386 (the "M.aster L,ease Agreemenf'), and that certain

Supplernent thereto jdentified in E:r"h:ibtj A attached hereto and made a pad l[ereof (the
.,Supp1ement"), whereby Assippree is leasing from Assignor certain railcars described more

speoifically in lixhibit A hereto (the "!.a1lq4rq") to Assignor'

B. Assignor, as les:;or, and the' lessee listed in Exlfbit A hereto (the "!,essee") are

parties to that certain lease transaction described in Exhibit A hereto wheneby .A.ssignor, as

lessor, is ieasing the R-ailcars to Lessee, as lessee (the "Leasq")'

C. ln connection rvith enterilg into the Supplement, Assignor is assigning to

Assignee pursgant hereto, as security for Assignor:'s obligations under the liupplernent, all of

Assilror's right, title and interest in and fo (but rronLe of ther obligations under) the Lease and the

othei documents iisted in Efhibit A related thereto (solely as they relatr: to the Railcars,

colflectively, the "Lease Documents").

4(iREEMENTS

NOW, '1HEREFORE, in consideration of ttre prernises and other valuable consideration,

the receipt of ,^,hich is hereby acknowledgod, Assignor and Assignee agree as follows:

1. Cojj;ent and AsrgglSg,nt ltn satisfaction of'the consent requirr:ment of Section 9

of the Master Lease agr"ement, Assignee hereby consenrLs thiat the Railcars are subject to the

Lease. To secure furJher the payment anrl performance o f all of Assignor's obligations arising

under the Supplement, includirrg without limitation any ancl all rent pa;rments, taxes, indemnities,

stipulated loss:value palanents, and other costs, whi,ch rrriay at any time be payable to Assignee, in

"u.h 
1;ur", uncler the Suppleryrent (collectively, solely as they relate to the Supplement, the

,'Obligations"), Assil;nor Gret,y pledges, assigns, transfers antl grants to Ass:ignee el continuing

first piiority security'interest in lhe l-ease and all proceecls th.ereof (solely ars they relate to the

Railcars, coller:tively, the'"Collateral"). 
'I'he Lessor: accepts such pledge and assignment. Lessee

assigns only its rights and none of its obligations under the Leases to Assignee hereunder.

Assi*gnor shall continue to be r:bligated l.cr perform all of the contractual duties imposed on it in

the l,eases, Upon ttre fu|f payrnent of the Obligal.ions, A.ssig;nee shall release this Assignment

and fiie the evidence of such ritease ,wi*r the apprcpriate filinpgs offi.ces (it being the intent of the

parties that the Lease and the .Railcar"s p:rovide secrrrity for the Supplement only anrl not for any

other supplement delivered under the Master Lease Agreernent)'
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Z. B,emedies Upon Default Ureder the Supplemeu!. Upon the occurrence of an event

of default under tt-t" Soppi"-*t, Assignee: (a) ma1' exercise all of the rights and remedies set

forth in the Supplern.ot ot this Assignment and (b) shall have the right to notify the Lessee to

make payrnents- under the Lease dircctiy to Assigpee, and shall have fuI1 authority to take

po*r"rrion and control of such payments, and to apply the same to the Obligatictns in such

-unrr.r and ord.er as Assignee uhuil .l"t"r,trine in its sole discretion, Assigree shail have, in

addition to any other rights and remedies contained in this Assignment, the Supplemernt, and any

other agreemenl.s, now or hereaJler executed by AssiLgnor and_drslivered to Ass:Lgnee with respect

theretolail of the rights and remedies urith respect to the Suppleryent of a secured parly under the

Uniform Cornmercial Code anit any eLpplioable laws, all of which shall be deemed cunulative

and not alternati.ve ancl are not exclusilze of any oths: rernedies provided by law '

3. Addllfqld_Insh"rrnenls. Arisignor and Assigne,e shall execute and ileliver such

further instruments and take such actions as shall be reasonirbly required in ord;er to carry out the

transactions corLtemplated by thts Assignment.

4. MiSSg!!4qqlSPl'ovisions.

(a) Entire Apreement. This Assignment, the Suppiemenl, and the Master

Lease Agreernent (-ollectiveiy, the "llransaction Do,luments") comprise thr: complete

understanding of the parties and there are) no rurderstandings, either written or oral, except as

speci{ically."t fotttt in ttre Transaction Documents. All prior: negotiations and understandings

otttt. parties are deemed merged into this ,A.ssignment and the other Transaction Documents.

(b) Amendmsnrl-Alfl*ld'aiver. lfhis As;sigrment may be amenr:led, or any

portion of this Assignment inay be wiaived., provided that such amendment or waiver shall be in

rriting, executed by the parties to which arny particrrlar provision specifically lelates and all such

arnendlelts arrd waiveri made shall lbe bi:nding upr:n the prartir;s, No course of dealing between

or among any persons having; any iinterest in this Assig;nmt:nt shali be deemed effective to

modifu, amencl-or discharge any pa.rt of this Assiignment or any rights or obligallions of any

person under or by reason of this Assigrunr:nt.

(c) Inurement to Benef1t-gf Assjggg, A.11 of the terms and provisions of this

Assignmeirt shall be binding upon, apply a.nd inure to tlhe bene:fit of Assignor and Asisignee, their

respective successors and permitted assigrrs.

(d) Severabilitv. Any term or provision of this Assignment that is invalid,

illegal or gnenflorceable is and is deemed to be severabie, in whole or in part, and, i1f any term or

pr"iiriol or their application in any circurnstance should t,e invalid, illegal ot unenforceable, the

iemaining terms and provisions or their application, to circumstances other than those as to

which it is held invalib, illegal or unenfo,rceable, shall nclt be affected and shall remain in ful1

force and effect.

(e) Exhibits and Sche,dules. Exhibit A attached to this Assignment is

incorporated and made a part c,f this Assi,gpment by reference.
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".t 
i" *y *ay iim,it to conr;true the contents of the pa'agraptrs'

(g) Rights and Remgllffl. All rip/rts and remedies granted any of the parties

undel this Assignment shall be cumulative.

/L\ /1^-,-*;-- T .r' T'Le, lqrxr nf the Sfctrr nf Illinois shal1 govem all ouestions(h) Governins Law. The law of the State of lllinois shal1 govem all questions

conpjnring tt .'oon*t*ptiott, *tiCity und irrterpretation of this .Assignment anrl the performance

of thd obligations irnposed by this Assignment.

(i) Construction. lis usrld herein, any reference to the masculine, feminine or

,-r.qtd, gender rituff i""f"O" utf g""Aers, tlie plural shall irrclu,lle the singular, and the singular

,5jil t""ile the piural. This Assigpmort and al'l instrtnnents executed to consummate the

tr*],s[ctions cont#plated shall be deemed to have been mutually negotiated, prepared and

ArrliEA. and in the event of its interpretatiorl no consideration shall be given to the issue of which

purfylpr"p*ed, drafted or requested anLy term, condition or agreement'

C) Counterparts, 
'lhis r\ssignment may be roxecuted in separate counterparts,

.ujn of which"wheo ro 
"**.uted 

shall be deemed to be an original and all of rvhich taken

tode{her shall constitute one and the same etgreement.-

ISIGNATURES APPEAR O}I FOLLOWING PAGEI
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NESS WHEREOF, Assignor an{ Assignee have executed this

authorized officers as of the day anit year flrst written above'
Assignrnent under seal bY

Richard M. Folio
Executive Vice President

WELLS FARGO EQUTPMENT FINANCE, INC.
('oAssigpee")

By: (sEAL)
Renee Bakos
AV.P, ContractAnalYst

MID RAILC]AR CORPORATION

Page to Collateral Assignmept,rf Lease
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IN
its

TNESS WHEREOF, Assignor and hssignee have executed this Assignment under seal by

y authorized officers as of the day anil year fir:st written above.

By:

MIDWEST RAILCAR CORP ORATION
(o'Assignor")

(sEAL)
Richard M. Folio
Executive Vice President

WELI,S FARGO EQUIPMENT FINA}{CE, INC.
("Assignee")

Rrnee Bakos
A\/P, Conhact Analyst

Page to Collateral Assignmqnt of Lease,
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STATE OF MATRYLAND )
) S S

CITY OF BALTIMORE )
- s f

On tliis ffiday of August, 2014f, before me, a lrlotary Public of the City and State
aforpsaid, personally appeared Richard M, Folio, to rne personally known, who being by me duly
sworn, says that he is the Executive Vice President of Midrvest Railcar Colpo:ration, an Illinois
corporation, that the foregoing instrume,nt was signe<X a:rd sealed on behalf of said corporation by
authority of its Board of Directors, and he acknou,ledged that the execution of the foregoing
insfturnent was the free act and deed of said corporation.

AS WITI\ESS myhand and Notariah Seal.

STATE OF

COUNTY OF

I HEREBY CERTIFY, that on thiri -- d.ay of August, 2014, before me, personally
to rne persorrrally lcnown, who being by me dluly swom,appeqred

savs that she is an of IVELLS FARGO EQUIPMENT IFINANCE,
INC., a Minnesota corporation, .lhat the foregoing instrumenLt was signed and sealed on behalf of
said corporation by authority of its boarri of dirr::ctors, and that he acknowledged that the
exegqtion of the foregoing instrument was tlhe free act and deed of said corporation.

AS WITNESS my hand and Notarjal Seal.

l\trotary Public

(sEAL)

My Commission Expires:

iiFi :".-.,'li::':l-l:.:l

)
) S S
)

NotpryPage to Collateral Assignment of Lerase
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STATE OF MARYLAND

CITY OF BALI]MORE

On this day of A.ugust, 2O14, befar€, mre, a Notary Public of the Cit'1 and State
aforg$aid, personally appeared Richard M. Irolio, to .me personally known, who being by me duly
swom, says that he is the Executive Vice President of Midwest Railcar Corporation, an Illinois
corpogation, tha1. the foregoing furstrument raras signed and sealed on behalf of said corporation by
authority of its Board of Directors, and ,hra acknolvledged that the execution of the foregoing
instrument was the &ee act and deed of said corporaliion,

AS WIII"NESS mvhand and Notarial Seal.

Notarv Public

My comnission expires:

srArE oF i-lNj
r l

COINTY OF 'l'[f.ri.r"\i: i],i \

.r'l ;:/
on this "/'',4 clay of ltugust, 2014, befoTe me, personally
_, to rne personally knLown, who being by me <luly swom,

)

) sis
)

SS

appeqred
JIFY, that
:r,4+(U1:

I H

says that she is an of WELLS FARGO EQUIPIVIENT FINANCE,
INC., a Minnesota corporation, that the foregoing irLstrument was signed and sealed on bshalf of
said corporation by authority of its board of directors, and that he acknowledgr;d that the
execution of the foregoing instnment was the free act and deed of said corporation.

AS WITNESS my hand and Notarial

/xr/tMy Commission Expires:

Nota^ry Page to Collaterai Assignment of l,ease



EXHIBIT A
to Collateral Assignment of Lease

SUPP LEM ENL-B4JI-E4,RS*AN p LEASE

Supplementl $upplement Number 68386-404 rilated as of .A.ugust 29,:LAI  (the "Supplement")

Lessee: Leilse Docum.enlp:

Badger Mining Corporation 1. lFull ServiceMastr:rr Lease,/lgreement effective as of December 11, 2003
by and lbetween M,idwest Railcar Corporation, as lessor, arLd Badger
JMining Corporatio,n, as lessee.

2. lFirst Amendment r:f lrull Service Master Lease Agreemenl. datod
iSeptember 22,20".t0 among Midwest Railcar Corporation, as lessor, and
.Badger Mining Corporation., as lessee.

3. .Midrvesrt Railcar Clorporation Schedule #2Q dated December 1,2003
lbetween Midwest ,Railoar Colporation, as lessor, and Badg,er Mining
tCorporation, as lersisee.

4. .First t\rnendment rrf Schedule #20 dated September 20, 2011 among,
lMidwer;t Railcar Clorporation, as lessor, and Badger Mining Corporation,
as lessee.

5. tCortificato of Accoptance - Schedule #20 dated September 19,2011- One
.Flundred (100) rail.cars.

6. .Memorandum of liichedule #20 to Full Service Master Lease Agreernent
'lated2l10/71 by and befween Midwest Railcar Corporation, as lessor, and
.Badger Mining Cc,rporation, as lessee, recorded v/i,th the Swface
'Iransportation Bo,ard on Septomber 23, 201 I under recordation nunrber

"29896.'1 . Memcrrandum of ,trssignmont of Rai.lcar Lease dated 9l23lIIby md
ibetween Midwest Railcar Corporation, as assignor, and Midwest Raiicar
rCo{poration, as assignee, recorded with the Surface Transportation l}oard
,on September 23.'20II as recordation number 29896-A.

Railears:

One hundred (100) 3250 c.t 286K GRL covered iropper railcars bearing the following reporling marks and numbers:

Reporting Marks
and Numbers

Reporting .Marks
and Numbers

Reporting Marks
and Numbers

Reporting Mar:ks
and ]\lumbers

I MC8X330402 z0 MCEX33O427 ) l MCEX330452 i o MCEX330477
2 MCEX330403 1'7 MCEX330428 >2 MCEX330453 '77 MCEX330478
3 MCEX33O4O4 28 MCEX:}30429 53 MCEX330454 78 MC8X330479
1 MCEX33O4O5 29 MCEX33O43O 54 MCEX33O455 79 MCEX33O48O
5 MCEX330406 30 MCEX33O431 55 MCEX33O456 80 MCEX33O481
6 MCEX33O4O7 J I MCEX]30432 fo MCEX33O457 8 1 MCEX330482
7 MCEX33O4O8 J L MCEX]30433 57 MCEX33O458 82 MCEX330483
8 MCEX33O4O9 J J MCEX33O434 58 MCEX33O459 83 MCEX330484
9 MCEX33041O 34 MCEX330435 59 MCEX33046O 84 MCEX330485
10 MCEX33O4l I 35 MCEX33O436 60 MCE.K330461 85 MCEX330486
I t MCEX330412 J O MCEX1\30431 6 1 MCEX330462, 86 MCEX33048'l
l 2 MCEX330413 MCEX33O438 62 MCEX330463 8 7 MCT;X330488
1 a
T J MCEX33()414 J O MCEX330439 63 MCEX33O464 8 8 MCTX330489
T4 MCEX330415 39 MCEX33O44O 64 MCEX330465 89 MCEX33O49O



I 5 MCEX3304o 40 MCEX33O441 65 MCEX330466 90 MCEX33O491r6 MCEX33047 41 MC8X330442 oo MCEX33046? 9 l MCEX330492
l7 MCEX33046 i a MCEX330443 67 MCEX330468 >z MCEX330493
I 8 MCEX33049 4 J IVICEX330444 68 hICEX330469 Y ) MCEX330494
1 9 MCEX330420 44 x4cEX330445 69 MCEX33O47O 94 MCEX33O495
20 MC8X330421 A < MCEX33OM6 70 MCEX33O471 v) MCEX33O496
2 l MCEX330422 z+o l/{cEX330447 71 MC8X330472 vo MCEX330497) ) MCEX330423 A 1 MCEX330448 72 MCF.X.330473 97 MC8X330498
23 MCEX330424 48 N[CEX330449 I J MCEX330474 98 MCEK330499
. A MCEX330425 49 MCEX33O45O 74 \{cEX330475 99 MCEX33O5OO
I J MC8X330426 50 MCEX330451 15 MrcEx330476 r00 MCEX33O5Ol




