. LAw OFFICES OF
Louis E. GITOMER

THE ADAMS BUILDING, SUITE 301
600 BALTIMORE AVENUE
TOWSON, MARYLAND 21204-4022
(202) 466-6532

Louis E. GITOMER
L.ou_GITOMER@ VERIZON.NET

May 20, 2008 FAX (410) 332-0885
Honorable Anne K. Quinlan ] A
Acting Secretary ' RECORDATION O, 2’ %6
Surface Transportation Board
Washington, DC 20423 MY20'08 -0 t5AM
Dear Acting Secretary Quinlan: SURFACE TRANSPORTATION BOARD

[ have enclosed for efiling the document described below, to be recorded pursuant
to 49 U.S.C. § 11301.

‘The document.is a Progress Payment Agrcement, a secondary document,
dated as of May 6, 2008. The primary document to which this is connected is recorded
under a new RecordationNo. We request that this document be recmded under the “A”
suffix for the new Recordation No.

The names-and addresses.of the parties to the Progress Payment Agreement are:
Lessor:

Banc of America Leasing & Capital, LLC

2059 Northlake Parkway, 4 South

Tucker, GA 30084
Lessee:

CHS, Inkc.

5500 Cenex Drive

Inver Grove Heights, MN 55077

A description of the equipment covered by the Progress Payment Agreement

consnsls of 250 covered hopper cars numbered CHSX 580001-58150, inclusive, and
580501-580600, inclusive,



Horiorablé Anne K. Quinlan’
‘May 20, 2008
Page 2

A fee.of $35.00 is enclosed. Pleasc return one copy by email to:

Louis E. Gitomer

600 Baltimore-Avenue, Suite 301
Towson, MD 21204,
Lou_Gitomer@verizon.net

A short summary of the docurnent to appear in the index follows: a Progress
Payment A%reement between Banc of America Leasing & Capital, LLC, 2059 Northlake
Parkway, 4" Floor, Tucker, GA 30084-4431, and CHS, Inc., 5500 Cenex Drive, Inver
Grove Heights, MN 55077, covering 250 covered hopper cars numbered CHSX 580001-
58150, inclusive, and 580501-580600, inclusive.

Enclosure
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Tnm&m Hsﬂm.mj'c.wiﬁlﬂ' A
; : - .. * RECORDATION NO. 2—')(0(0

Y2078 ~I01s5AM
PROGRESS PAYMENT AGREEMENT

- Dated May 6, 2008, SURFACE TRANSPORTATION BOARD
Reference is made to Lease Agreement Number 41001-00400 dated May 6, 2008 {the "Lease

Agreement"), batween Bane of Amerioa Leaging & Capital, LLC ("Lessor™) and CHS Inc. ("Lesgee"). Capitalized

terms not'otherwise defined-herein Kave the meanings specified in-the Lease Agrcoment or the pro farma Schedule

delivered to"Lessee-under sover of the Approval Leiter relating to such Lease Agrcement.

Lessee may request from time to time that Lessor lease to Lesses under the Leasa Agreement the ftcms of
equipment described in lettess, sehedules, purchase orders o purchase ngreement assighments executed and
delivered to Leasor by Lessee ("Units") and that Lessor purchaan such Units from manufacturers or vendors
designated by Lessee. Such manufaaturers o vendors may require advance payrments, progress payments or fiull
peyment (oolloctively, "Advanoes™) for suoh Untts prior to the delivery and acceptance of such Units by Lessee. To
induce Lessor to thake such Advances for such Units, Lessor and Lessee agree as follows:

1.  Lessce shall-execute and deliver to Lessora request {or advance, in form satisfactory to Lessor,
doscribmg the emount of the Advmce and the applicable Units ("Request for-Advance™).

2. All Unsts purchased by Lessor pursuant to the provisions heroof will be Lesol’s property and,
immediately upon the delivery and written accoptance of the same by Lossee and execution and delivery of a
Schedule relating thereto, and satlafaction of all other conditions to funding.of the Lease specified in the Approval
Letter, will be Units l¢ased under the Lmse Agreement and such Schedule.

3.  Lessor shall be under no ohligation to fimd any Advance rclatmg to a Unpit unless {a) there has
occurred no Event of Default under the Lease Agreement, or any ovant that with noupe, lapse of time, or both,
would be such an Event of Default; (b) no Material Adverse Change has occurred since May 31, 2007 in Lessor's
judgmment as to'Lessee or a8.10.any Guarantor that is required under the Approval Letter; (c) Leaaee has delivered to
Lossar, duly signed, in form setisfactory to Leasor, (i) & Requost for Advance refating to lhc Advancc, (ii) a Lease
Agreement, (jii) the Approval Latter, (iv) sny guaranty required by the Approval Letter, (v) a Purchase Agreament
Assignment relating to the applicable Unit, and (vi) ety other doouments reasonably required by Lessor, and (d) all
other apphcablc conditions precedent (if any) spocified in the Approval Letter have been satsfied.

4, Interest on all: Advances shall accrue from the date of the Advanee until the earlier of the date repaid
or the date tho a.pphmble Interim Term or, I!' none, Base T ating to the Unit that is.the subject of such
I

5 Lessm' may demand imcd:abe repRyment of any outmtldmg Adyauce, together with accrued
Interest, if and at such time as () the nterim Torm of, if none, Base Term, in respect of the Unit that 1 the subject
of the Advance does not commence by the carlier of (J) the end of the Uhllzauon Period speci(ied in the Approval
Lotter or (ii) 10 days aftcr the date such Unit {s deliveced to and accepted by Lesses; ot (b) there accurs prior to the
beginning of its Interim Torm or, if nons, Base Term, a Casualty ag to the Unit that is the subject of the Advance, .
Lessor may demand immediate ropayment of al] outstanichng Advanoos, topether with jutorest at the Dofault Rate If
(A) there occura any Material Adverse Change as to Lessoc or any Guarantor; (B) therg.occurs any Event of Default
under the Loase Agreement, or (C) Lessee fiils tormake any payment as nnd when reqmred hercunder.

=
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6. This Agreement shall be governed by and construed in actordance with the intemnal laws of the State

CHS Inc. (Lossce)

Facsimile: $51-355-743,

Nouflnl'Ael__gnewchgmmh

1 hareby narllly lhat onfi befc culy suthorized tn the State and County aforasald to take acknowledgments.
persantlly sppesrad. o me kndown (o ba'the nasun(s) descrided in and who
executed the foregoing Instmmenl ang acmMeaged hefora me that (ho, she, lhey) duly executed the samo.

In Witness Whereof | have hareunlo get my hand and officie} eoal this \q& dayal_ ﬂ'\;%‘ i , 2008,

My Commission Explms_.\iﬁ‘\_.fl_;-”.l__ 2009,

il otary PuBl :
%3, PAULAMLIONES ¢ 1 & or 8ald Gaunty and & e of District of Golumbia
: NOTARY PUBLICVINNESQTA ) N
A MYCOMMBSIDNEXPIRES 1312009,

Title: Semor Vme Presigant

Mdm_mmnmmm.ﬁmun____
— D AC00NS -
l-‘ac.nmﬂe Mﬂgﬁ

Netarinl Acknoiwiedgment:

I hereby emm m.u o IS day bafors me, an officar duy autharzed I the State and County aforeseid to take acknowiedgments,
) fo me known to ba the petson(s) described in and who

) 'nly: =
State of Georgla
.My Comm. Expires June. 29, 2010

Progross Paymest Agr (LSE-LIS) 3-02 : PﬂgeZ‘of? Y




CHSINC.  41001-00401
Exhibit A

250 - Model 3217 Covered Hopper Rail Road Cars, 6791 CF, Quad Eng: AB, Pit: #372

_ CAR NUMBERS: CAR NUMBERS: CAR NUMBERS: CAR NUMBERS:
““CHSX 580001 *CHSX 58005 0 "CHSX 580099 “"CHSX"5 8 0™
CHSX 580002 CHSX 58005 1 CHSX 580100 CHSX 58 07F
CHSX 580003 CHSX 580052 CHSX 580 1°0:1 CHSX 58 0 4
CHSX 6 80004 CHSX 568005 3 CHSX 5801 02 CHSX 5805
CHSX 580005 CHSX 580 05 4 CHSX 5801.0.3 CHSX 5808
CHSX 5800086 CHSX 58005 5 CHSX 580 1.0:4 CHSX 5805
CHSX 580007 CHSX 68005 6 CHSX 56801.05 CHSX 5808
CHSX 580008 CHSX 58005 7 CHSX 5801706 CHSX 5805
CHSX 5800089 CHSX 580.05 8 CHSX 5801 0.7 CHSX 58 0%
CHSX 680010 CHSX 580059 CHSX 580 1-0.8 CHSX 58035
CHSX 580011 CHSX 5800860 CHSX 580109 CHSX 580§
CHSX 580012 CHSX 568006 1 CHSX 5801-10 CHSX 56805
CHSX 580013 CHSX 580086 2 CHSX 5801 11 CHSX 58 05
CHSX 580014 CHSX 58006 3 CHSX 5801 1 2 CHSX 5805
CHSX 580015 CHSX-580064 CHSX 5801,13 CHSX 5806
CHSX 5 8.00.16 CHSX 580065 CHSX 5801 14 CHSX 5.8 0 5
CHSX 580017 CHSX 58006 6 CHSX 6801 15 CHSX 5805
CHSX 580018 CHSX 58006 7 CHSX 5801 16 CHSX 5805
CHSX 580019 CHSX 580086 8 CHSX 580 1°1.7 CHSX 58 05
CHSX 580020 CHSX 58006 9 CHSX 5801 18 CHSX 580§
CHSX. 5 800 21 CHSX 580070 CHSX 5801 1.9 CHSX 5805
CHSX 580022 CHSX 58007 1 CHSX 580 1,2:0 CHSX 5805
CHSX 580023 CHSX 58007 2 CHSX 580121 CHSX 580§
CHSX 580024 CHSX 58007 3 CHSX 580 1.2 2 CHSX 5805
CHSX 580025 CHSX 58007 4 CHSX 580123 CHSX 5805
CHSX 580026 CHSX 580075 CHSX §80°1:2:4 CHSX 56805
CHSX 580027 CHSX 58007 6 CHSX 5801.25 CHSX 5805
CHSX 580028 CHSX 58007 7 CHSX 580126 CHSX 580 5
CHSX 580029 CHSX 58007 8 CHSX 5801 2°7 CHSX 5805
CHSX 580030 CHSX 58007 9 CHSX 580128 CHSX 5805
CHSX: 5800 31 CHSX 58008 0 GHSX 580 1°2:9 CHSX 580§
CHSX 580032 CHSX 58008 1 "CHSX 580 130 CHSX 580§
CHSX- 580033 CHSX 58008 2 CHSX 580 13.1 CHSX 5805
CHSX 580034 CHSX 58008 3 CHSX 5680132 CHSX 680§
CHSX 580035 CHSX 58008 4 CHSX 580 153 3 CHSX 5805
CHSX 580036 CHSX 58008 5 CHSX 680134 CHSX 5805
CHSX 580037 CHSX 58008 6 CHSX 580135 CHSX 580§
CHSX 580038 CHSX 58008 7 CHSX 5801 36 CHSX 5805
CHSX 580039 CHSX 58008 8 CHSX 5801 -3'7 CHSX 5806
CHSX 580040 CHSX 58008 9 CHSX 5801:38 CHSX 580§
CHSX 580041 CHSX 58009 0 CHSX 580 1:3'8 CHSX 580 5
CHSX 5800.42 CHSX 58009 1 CHSX 580140 CHSX 5805
~CHSX.'5 800 4 3 CHSX 58009 2 CHSX 580 14.1 CHSX 5805
‘CHSX. 5 8004 4 CHSX 580009 3 CHSX 580 142 CHSX 5805
CHSX 680045 CHSX-5680009 4 CHSX 580 1.4 3 CHSX 58 05
CHSX 580046 CHSX 58009 5 CHSX 580 1:4.4 CHSX 580§
CHSX 56800.47 CHSX 58009 6 CHSX 580 145 CHSX 5805
CHSX 5800438 CHSX 58009 7 CHSX 580146 CHSX 5805
CHSX 5800409 CHSX 58009 8 CHSX 580 1:4-7 CHSX 58 05

ANBE DN A COCTLTRIUNODONVANDUWN 2ODDANDNEWNLOODNNNEWN-LOQE
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CHSINC  41001-00401
Exhibit A Page2 . .
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