
LAW OFFICES OF
Lpyis E. GITOMER

Louis E GITOMER THE ADAMS BUILDING. SUITE 301

(202) 466-6532
May 20, 2008 FAX <4io) 332-0885

Surface Transportation Board
Washington, DC 20423 HAY 2 0 '08 -JO t 5

Dear Acting Secretary Quinlan:
SURFACE TRANSPORTATION BOARD

I have enclosed for e filing the document described below, to be recorded pursuant
to49U.S.C. §11301.

The document .is a Progress Payment Agreement, a secondary document,
dated as of May 6, 2008. The primary document to which this is connected is recorded
under a new Recordation'No. We request that this document be recorded under the "A"
.suffix for the new Recordation No.

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

Lessor:

Bane of America Leasing & Capital,. LLC
2059 Northlake Parkway, 4 South
Tucker, GA 3.0084

Lessee:

CHS, Inc.
5500 Cenex Drive
Inver Grove Heights, MN 55077

. .A description of the equipment covered by the Progress Payment Agreement
consists of 250 covered hopper cars numbered CHSX 580001-58150, inclusive, and
580501-580600, inclusive.



Honorable Anne K- Quirilari
May 20, 2008
Page?

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

Louis IE. Gitomer
600 Baltimore- Avenue, Suite 301
Towson, MD21204
Lou_Gitomer@verizon.net

A short summary of -the document to appear in the index follows: a Progress
Payment Agreement between B.anc of America Leasing & Capital, LLC, 2059 Northlake
Parkway, 4ffi Floor, Tucker, GA 30084-4431, and CHS, Inc., 5500 Cenex Drive, Inver
Grove Heights, MN 55077, covering 250 covered hopper cars numbered CHSX 580001 -
58)50, inclusive, and 580501.-580600, inclusive.

^ , „, :. Gitomer
Enclosure
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reCORDATIONNO..
A

HAY 20 -08 -IB 15 AM)
PROGRESS PAYMENT AGREEMENT

D?te<1M"y<f'2<los
SURFACETRANSPORTAnONBOIRD

Reference is made ;to Lease Agreement Number 4 100 1-00400 dated May 6, 2008 (the "Lease
Agreement'1), batweeT) Ban.c>f Amenoa Leasing & Capi(al,!LLC ("Lessor") and CHS IDC. ("Lessee"). Capitalized
tans not otherwise 'defined h'erein have the meanings specified in-the Lease Agreement or the pro forma Schedule
'delivered to 'Lasso-under cover of the Approval Letter relating to such Lease Agreement.

Lessee may request from time to time that Lessor lease to Lessee under the Lease Agreement the items of
equipment described in letters, schedules, purchase orders or purchase agreement assignments executed and
delivered to Lessor by Lessee ("Units") and that Lessor purchase such Units from manufacturers or vendors
designated by Lessee. Subh ramufeenirers or vendors may require advance payments, progress payments or fizll
payment (collectively. "Advances") for such Units prior to the delivery and acceptance of such Units .by Lessee. To
induce Lessor to niakc such Advances for such Units, Lessor and Lessee agree as follows:

1.- Lessee sjiall-execttte and deliver to Lessor's request for advance, in form satisfactory to Lessor,
describing (he amount of -the Advance and the applicable Units ("Request for -Advance").

2. All Units purchased by .Lessor pursuant to ill e provisions hereof wiD be Lessor's property and,
immediately upon the delivery and written acceptance of (he same by Lessee and execution and delivery of a
Schedule relating thereto, and satisfaction of all other conditions to fimdinij.of the Lease specified in the Approval
Letter, will be Units leased under the Lease Agreement and such Schedule.

*• .4 ^

3. Lessor shall be under no obligation to And any Advance relating to a Unit unless (a) there has
occurred no Event of Default under the Lease Agreement, or any event that with notipe, lapse of time, or both,
would be such an Event of Dc&ult; (b) no Material Adverse Change has occurred since May 3 1, 2007 in Lessor's
Judgment as to Lessee or as-to.any Guarantor that is required under the Approval Letter; (c) Leagee has delivered to
Lessor, duly signed, ra form satisfactory to Lessor, (i) a Request for Advance relating to th'c Advance, (ii) a Lease
Agreement, (iii) the Approval Letter, (iv) any guaranty required by the Approval Letter, (v) a Purchase Agreement
Assignment relating to the applicable Unit, aq'd (vj) any other documents reasonably required by Lessor, and (d) all
other applicable condition? precedent (if any) specified in die Approval Letter have boon satisfied.

• t

4. Interest on all: Advances shall accrue from the date of the Advance until the earlier of the date repaid
or the date flic- applicable Interim Term or, if none. Base Tcaa. relating to the Unit that is.tho subject of such
Advance, begins, at a j

5. Lessor may'demand ftnrncdfote repayment of any outstanding Advance, together with accrued
Interest, if and at such time as (a) ihe.ftiterim Terra or, if none, Base Term, in respect of the Unit that ia the subject
of the Advance does not commence by the earlier of (i) the end of the Utilization Period specified in the Approval
Letter or (ii) 10 day* after the date such Unit is delivered to and accepted by Lessee; or (b) there occurs prior to the
beginning of its Interim Term or, if none, Base Term, a Casualty as to the Unit that is the subject of the Advance.
Lessor may demand immediate repayment of all outstanding Advances, together with interest at the Default Rate If
(A) there occurs any Material Adverse Change »to Lessee or any Guarantor; (B) thcro.occurs any Event of Default
under fte.Lcase Agreement, or (C) Lessee fails to-malce'ahy payment as and when requ'ired"hcr«undcr.

Prwws Payment Agr (LSE-L1S) 3-02 Pago 1 of i
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6. This Agreement shall be governed by and construed in accordance with the intemel laws of the State

CHS Jnc, (Lessee)

Address: SSOOCcnexJJriYc

MN

Notartal'Acknowledgmwiti

\ti~

Facsimile: .651-355-743.

1)

an officer duly authorized In (he State and County aforesaid to take acknowledgments,
«*>••'•*• *•- Jo nw known to be'lrte person )̂ described in and who

nt and'acknowledaed before ma that (he, she, they) duly executed ih's sama.executed the foregoing _ _ . . . . .
m Witmw Whereof I have hereunto, set my hand and official coal this _\Q day of

My Commission Expires SlCiO • %3t . 50 6f.

(Official Seal)

.,2008.

MULAM. JONES
NOTAflYPUHJC-MIWlESCrrA

., ,

Notary Public ( 'T
m and for oaid County and Sl4l« oj District of Columbia

Baric 'of America Leasing &

L^SA^LBy:.

Printed Name: Cflrol T. Jd?(flS

Title: Senior Vice

LLC. (Lessor)

Afc^LJ

Address:.

liieker O'A
Facsimile:

, __.-fif-i^—--- , . . acknowtedflfnente,
personally appeared ' rMf"'* '̂ iShftilKV : "> me known to be the parson(s) described In and who
executed the foregoing Instrument and acknowledged before me that (he. she. they) duly exeeutejf.tbftj»rae .̂,

seallhls_iaiki:

(Official Saal)

Progm* Piymesl .\gr<LSE-L!S) 3-02

State oif Georgia
MY Comm. Expires Jijne.29., 2Qtp

Poe*?«f2
• •!*



CHS INC.
Exhibit A

41001-00401

250 - Model 3217 Covered

CAR NUMBERS:
'CHSX'
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHS'X
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX-
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX-
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX

••CHSX.
•CHSX.
CHSX'
CHSX
CHSX
CHSX
CHSX

5
5
5
5
5
5
5
5
5'
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5

8 0 0
.8 0 0-
8 0 0
8 0 0
8 0 0
8 0 0
8 0 0
8 0 0
' 8 0 0
8 0 0
8 0 0
8 0 0
8 0 0
8 0 0
8 0 0
8,00-
8 0 0
8 0 0
8 0 0
800 .
8.0 0
8 0 0
8 0 0
8 0 0
8 0 0
8 0 0
8 0 0
8 0 0
800.
8 0 0
8 0 0
8 0 0
8 0 0
8 0 0
8 0 0
8 0 0
8 0 0
8 0 0
8 0 6
8 0 0
8 0 0
8 0 0 .
8 0 0
8 0 0
8 0 0
8 0 0
8 0 0 .
8 0 0
8 0 0

o r
0 2
0 3
0 4
0 5
0 6
0 7
0 8
0 9
1 0
1 1
1 2
1 3
1 4
1 5
1 6
1 7
1 8
1 9
2 6
2 1
2 2
2 3
2 4
2 5
2 6
2 7
2 8
2 9
3 0
3 1
3 2
3 3
3 4
3 5
3 6
3 7
3 8
3 9
4 0
4 1
4 2
4 3
4 4
4 5
4 6
4 7
4 8
4 9

Hopper Rail Road Cars', 5791 CF, Quad Eng: AB

CAR NUMBERS":
'CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
GHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX1

CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX

5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0 .
5 80'
5 8 0
5 8 0
5 8 0
5 8 0

• 5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
58 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
•5 8 6
5 8 0

• 5 8 0
5 8 0
5 8 0
5 8 0
5 8.0

0.5
0 5
0 5
0 5
0-5
0 5
0-5
0 5
0'5
0 5
0 6
0 6
0 6
0 6
0 6
0 6
0 6
0 6
0 6
0 6
0 7
0 7
6 7
0 7
0 7
0 7
0 7
.0 7
0 7
0 7
0 8
0 8
0 8
0 8
0 8
0 8
0 8
08
0 8
0 8
0 9
0 9
0 9
0 9
0 9
0 9
0 9
0 9
0 9

0
1

•2
3
4
5
6
7
8
9

'o
.1
2
3

•4
'5
6
7
8
9
0
-1
2
3
4
5
6
7
8
9
0
1
2
3
4
5
6
7
8
9
0
1
2
3
4
5
6
7
8

, Pit: #372

CAR NUMBERS:
CHSX '
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX'
CHS'X
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
GHSX

'CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX

5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0 '
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0 '
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0
5 8 0

0
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
i
1
1
1
1
1
1
1
1
1
1.
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1

'•9; 9
'0' 0
•jj; 1
"O 2

-!p. 3
/b;4
;6 s
'0 6
j), 7
-JO,- 8
•O1 9
-'1 0
1 1
-i 2
,1 3
1 4
1 5
1 6

•1-7
1 8
"V9
'2-'- 0

V-i
;.'2 2

$2 "3
;_2". 4
.2 5
•2 6
2-'7

-,-2- 8

•'?•' 9
J3;0
*;£ 1
•3 2

$3 3
3 4
•3" 5
3 6

•3 -7
:'3 8
•3 '9
«4:.0
/4'. 1
•4''2
.-4' 3
:/4'.4
'tfk 5

' 4^6
.-4-, 7

CAR NUMBERS:
''••CHSX "5 8'0"1 4 "8

CHSX 580 i' 4 9;
CHSX 5 8 0 1 5 0
CHSX 5 8 0 £ 0 T
CHSX 5 8 0 5 0 2 .
CHSX 5 8 0 *5 0 3'
CHSX 5 8 0 '5 0 4
CHSX 5 8 0 5 0 5
CHSX 5 8 0 '5 0. 6!
CHSX 5 8 0 5 0 T
CHSX 5 8 0 5 0 8
CHSX 5 8 0 5 0 - 9
CHSX 5 8 0 5 1 0
CHSX 5 8 0 .5 1 1
CHSX 5 8 0 6 1 '21

CHSX 5.8 0 5 1 SI
CHSX 5 8 .0 5 1 4
CHSX 5 8 0 5 1 5
CHSX 5 8 0 5 1 6
CHSX 5 8 0 5 1 7
CHSX 5 8 0 5 1 - 8 :
CHSX 5 8 0 5 1 .9
CHSX 5 8 0 5 2 0
CHSX 5 8 0 ,5 2 i:

CHSX 5 8 0 5 2 2 -
CHSX 5 8 0 5 2 3
CHSX 5 8 0 5 2 4
CHSX 5 8 0 5 2 5
CHSX 5 8 0 5 2 6
CHSX 5 8 0 5 2 7
CHSX 5 8 0 5 2 - 8
CHSX 5 8 0 5 2 - 9
CHSX 5 8 0 '5 3>6"
CHSX 5 8 0 | 3 I'1

CHSX 5 8 0 S 3 2'
CHSX 5 8 0 5 3 3 '
CHSX 5 8 0 5 3 4
CHSX 5 8 0 5 3 5 '
CHSX 5 8 0 6 3 6
CHSX 5 8 0 5 3 7
CHSX 5 8 0 5. 3 8
CHSX 5 8 0 5 3 9
CHSX 5 8 0 5 4 0
CHSX 5 8 0 5 4 1
CHSX 5 8 0 5 4 2
CHSX 5 8 0 5 4 .3
CHSX 5 8 0 5 4 4
CHSX 5 8 0 5 4 5 ,
CHSX 5 8 0 5 4 6 '
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CAR NUMBERS:
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CJHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX

•CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
GHSX

'CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX
CHSX

5
5
5
5
5
5
5
5

• 5
5
5
5
5
5
5
•5
•5
5
•5
5"
5
5
5
5
5
5
5
5
5
5
5
5
5
5,
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5

8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8

0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0

5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5
5,
5
5
5
5
5
5
5

4
4
4
5
5
5
5
5
5
5
5
5
5
6
6
6
6
6
6
6
6
6
6
7
7
7
7
7
7
7
7
7
7
8
8
8
8
8
8
8
8
8
8
9
9
9
9
9
9
9

7
8
9
0
1
2
3
4
5
6
7
8
9
0
1
2
3
4
5
6
7
8
9
0
1
2
3
4
5
6
7
8
9
0
1
2
3
4
5
6
7
8
9
0
1
2
3
4
5
6

CAR NUMB_ERS.
CHSX 5 8 0 5 9 7
CHSX 5 8 0 5 9 6
CHSX 5 8 0 5 9 .9
CHSX 5.8 0 6 0 0


