1100 Shawnee Street
Mount Vernon, llfinois

(P) 618.241.9270 RECORDATION NO. 31957

FILED OCTOBER 6, 2015 9:10 AM
SURFACE TRANSPORTATION BOARL

September 30, 2015

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
Washington DC 20423-0001

Re:  Rail Equipment Recordation; E-Filing
Dear Section Chief,

I have attached for recordation, pursuant to 49 U.S.C. 11301, one original and one
certified true copy of a Locomotive Lease Agreement, dated May 27, 2015, a primary
document.

The names and addresses of the parties to the enclosed Locomotive Lease Agreement are
as follows:

Lessor: National Railway Equipment Co.
1100 Shawnee Street
Mt. Vernon, IL. 62864

Lessce: Junction City Mining Co. LLC
871 NW Guerdon Street
Lake City, FL. 32056

The equipment covered by the Locomotive Lease Agreement is as follows:
One Six-Axle EMD SD40-2 Locomotives, bearing road # NREX 2723.
A short summary of the document to appear in the index:
Locomotive Lease Agreement between National Railway
Equipment Co. (Lessor) and Junction City Mining Co. LLC
(Lessee), dated May 27, 2015, for the lease of one EMD SD40-2
locomotive, bearing road # NREX 2723,

At the time of E-Filing, a check has been mailed to the Section Chief at the above
address, in the amount of $43.00, payable to the Surface Transportation Board, to cover
the recordation of the attached Locomotive Lease Agreement.




1100 Shawnee Street
Mount Vernon, lilinois
(P) 618.241.9270

Please return a date-stamped copy of the Locomotive Lease Agreement to:

Hal Burgan

National Railway Equipment Co.,
P.O. Box 1416

Mt. Vernon, Hlinois 62864

Thank you.

Sincerely,

/"’"—"‘\«t -
i f{j‘f
// s /

Hal Burgaﬂ\»_,-}
General Counsel




RECORDATION NO. 31957
FILED OCTOBER 6, 2015 9:10 AM
SURFACE TRANSPORTATION BOARL

LOCOMOTIVE LEASE AGREEMENT

THISLOCOMOTIVE LEASE AGREEMENT ("Lease") entered into as of this M day of May
2013, between NRE, whose legal name is National Railway Equipment Co., which is an Hlinois
corporation, {"LESSOR"), and Junctioncity Mining, a Georgia Limited Yiability Company,
{("LESSEE").

LESSOR AND LESSEE HEREBY AGREE AS FOLLOWS:

1.LEASE AND LEASED PROPERTY. Lessee hereby leases from Lessor, the locomotive(s),
("Locomotive", "locomotive", or plural thereof), together with the parts, accessories, attachments
and devices, if any, now or hereafter affixed therets, as described in Schedule "A" attached to and
made part hereof.

2. TRRM. The term of this Leass for each Jocomotive shall be the fixed tenm ot forth In
Schedule A", commencing on the date such locomotive is delivered fo Lessee ("Commencement
Date™).

3.RENTAL

A. The rental payable shall be the sum identified in Schedule "A" payable in advance
monthly .installments, with one month's advance rent payable upon Lessee's execution of this
Lease and, in addition, one month's rent payable upon Lessee's execution to be held as a security
deposit. Lessee shall operafe such locomotive(s) in service only on ifs railread. If the
Commencement Date for any locomotive does not fall on the first day of the month, the first
rental payment shall be prorated accordingly.

B. Payments past due for more than five (5) days shall bear interest at the rate of one
and half percent per month. '

C.  Allrentals shall be paid to Lessor at:
The Private Bank
Bank Address: 120 South LaSalle, Chicago, Illinois 60603
ABA No.: 071006486
Account No.; 2270651
Account Name: NRE

or at such other address as Lessor may ditect in writing,

4. TAXES. Lessee shall pay all sales, use, excise, ad valorem, stamp, documentary and similar
taxes on or relating te this lease of the focomotive(s), or the use, registation, rental, faaintenance,
possession or operation thereof, and shall file any rotums réquived therefore, and shall hold
Lessor havmless against any liability and expenso {including attorney fees and costs) on acconnt
of Lesses js failore to do the same.
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5. OWNERSHIP AND INSPECTION. The locomotive(s) shall at all times remain the property
of the Lessor. Upon reasonable notice to Lessee, Lessor or its agents shall have fiee access to the
locomotive(s) at reasonable times for the purpose of inspections. No accessions, addltions,
altevations or improvements to the locomotive(s) of any nature shall be made without Lessor's
consent, but if any are made, they immediately shall become part of the locomotive(s) and shall
become Lessor's property. Lessee shall keep the locomotive(s), at all times, fiee and clear from
alt claims, liens and encumbrances, This Lease is intended to be a trie lease of the locomotive(s)
and is not and in no way shall be construed as creating a sale of the locomotive(s) to Lessee,

6. DELIVERY [ RETURN. Lessee shall accept delivery of the locomotive(s) at Lessor's
Dixmoor II. facility ("Dellvery Location"). Upon expiration or other termination of this Lease,
Lessee shall retum such locomotive(s) to Lessor at Lessor's Dixmoor IL. facility in good order
and condition, Lessee shall bear freight return costs outbound and inbound. Lessee shall pay or
reimburse Lessor for any reasonable and ordinary expenses incurred by Lessor in retunig the
locomotive(s) to good order and condition, in delivering the locomotive(s) to Lessor or effecting
return of the locomotive(s) from Lessee as provided herein. All obligations of Lessee under this
Lease shall continue with respect to any locomotive not returned by the expirafion or earlier
termination as permitted herein untit such lecomotive is returned to the Delivery Location in
accordance herewith including, without fimitation, the obligation to pay rent, which shall increase
to $400 dollars per day per locomotive for the first 45 days the locomotive is late and to $425 per
day thereafter. Shipment cost and risk of loss during shipment shall be Lessee's responsibility.

7. WARRANTY AND DISCLAIMER. Lessee hereby acknowledges that Lessee has had or
will have the opportunity to inspect the locomative prior to accepting delivery of same, and that
acceptance of delivery of the locomotive by Lessee constitutes acknowledgement that they have
been received in good condition and repair. LESSOR MAKES NO REPRESENTATION OR
WARRANTY EXPRESS OR IMPLIED, WITH RESPECT TO THE CONDITION,
MERCHANTABILITY OR FITNESS FOR ANY PURPOSE OF THE LOCOMOTIVE and
Lessor hereby disclaims all such representation and warranties, LESSOR SHALL NOT BE
RESPONSIBLE FOR ANY CONSEQUENTIAL, INCIDENTAL OR INDIRECT
DAMAGES.

8, USE AND MAINTENANCE.

A. Lessee shall be responsible and pay for all registrations, certificates, and permits, and all other
similar requirements of governmental authorities, whether required o be obtained in the name of
- the Lessor or Lessee.

B. The locomotive(sy shall be used and operated only by properly qualified, trained and registered
personnel authorized by Lessee.

C. Lessee shall comply with all federal, state, municipal and local laws, ordinances, and rules,
and regulations rtelating to the lease, possession, insuring, use and operation of the locomotivé(s).

D. Lessee shall be solely responsible for the payment of any and all fines, penalties or forfeiturcs
(including without limitation the confiscation of the locomotive(s) levied upon or arising out of
the use, operation, maintenauce or insuring of the locomotive(s) in violation of any law,
erdinance, rule or regulation of any governmental authority.

E. Lessee shall pay all costs, expenses and charges incuired in connection with the maintenance,
lease, use and operation of'the locomotive(s),
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F. Lessee shall maintain the locomotive(s) in good mechanical condition and running order and in
compliance with OEM specifications and safety rules and regulations now or hereafter
promulgated by applicable governmental authorities.

G. Lessee shall keep and maintain any and all books and records and make any filings required by
any governmental authority with respect to the possession, lease, use or operation of the
locomotive(s).

9. INSURANCE /INDEMNIFICATION.

A. Railroad liability insurance and property insurance providing coverage during the Term and
until returned to Lessor in an amount not less than seven miltion dollars combined single limit per
oceurrence and ten million dollars combined in the aggregate shall be provided by Lessee at
Lessee's sole expense throughout the Term as fo each locomotive. The insurance policy or
policies providing the foregoing coverage shall: i) be written by an insurance company or
companies safisfactory to Lessor and authorized to transact business in all of the states in which
the Jocomotive(s) will be used and operated; ii.) protect the inferests of Lessor and Lessee,
including Lessee's authorized operators, with respect to liability for injuries to or the dsath of
third party persons and damage to or loss of use of property of third persons resulfing from the
ownership, maintenance, use or operation of the locomotive(s); iii.) provide by endorsement or
atherwise that the coverage shall be primary coverage as to Lessor and show Lessor as additional
insured; and iv.) provide that the insurance company or companies issuing such poliey or policies
shall notify Lessor of any cancellation thereof at least thirty-(30) days prior thereto,

B. Lessee, at Lessee's sole oxpense, shall provide collision and comprehensive pliysical damage
insurance on each locomotive in the amount of the Replacement Value. The insurance policy or
policies providing the foregoing coverages shiall: be written in standard form by an insurance
company acceptable to Lessor and provide for losses to be payable to Lessor and Lessee as their
respective interests may appear.

C. Lessee shall furnish Lessor with a certificate(s) of insurance or other evidence of said
insurance coverage.

D. Lessee doos hereby agree to defend, indemnify, protect and hold harmless Lessor and any
assignees or successors of Lessor, and their respective employees and agents, from and against
any and all losses, liabilities (including without limitation steict liability imposed by law},
damages, injuries, claims, demands and expenses (including legal expenses) of whatsoever kind
and nature; resulting from or arising out of the use, condition, operation or ownership of any
locomotive. This covenant of indemmity shall continue i full force and effect notwithstanding the
termination of this lease or the termination of the lease of any locomotive.

E. Lessee assumes and agiees to indemnify, protect and hold free and harmless Lessor, any
assignee or successor of Lessor, and their respective employess or agents, irrespective of any
responsibility for negligence, from any loss, damage, theft or destruction of any locomotive, In
the event of damage to a Locomotive, Lessee shall immediately place the same in good repair
(ordinary wear and tear excepted). If Lessor, in the exercise of its reasonable Judgment,
determines that any item of Locomotive is lost, stolen, destroyed, damaged beyond repair - or
rendered permanently unfit for use for any reason, or in the event of condemnation or seizure of a
Locomotive, Lessce shall (at Lessor's option) (i) replace such locomotive with substantially
similar equipment of equal or greater value and in good repair and transfor title thereto to Lessot
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free and clear of any all liens, claims and encumbrances of any kind or nature whatsoever, or (i)
pay Lessor in cash the sum of (a) any installments of rent and other amounts payable by Lessee
hereunder with respect to such item due but unpaid at the date of such payment plus (b} the
Replacement Value of such Locomotive detenmined in accordance with Schedule A.  Upon
payment of such amount fo Lessor, such ifem shall become the property of Lessee, Lessor will

transfer to Lesses, without recourse or warranty, all of Lessor's right, tifle and inierest therein, the

rent with respect to such item shall terminate, and the basic rental payments on the remaining
items shall be reduced accordingly. Lessee shall pay any sales and use faxes due on such transfer
or upon any purchase or passage of title to Lessee.

F. If Lessee shall fail to obtain or maintain the insurance coverage required in this Lease, or shall
fail to furnish Lessor with evidence thereof, Lessor at its option, may obtain such required
insurance coverage on behalf of Lessee at Lessee's expense.

10. ASSIGNMENT. WITHOUT LESSOR'S PRIOR WRITTEN CONSENT, LESSEE
WILL NOT SELL, ASSIGN, SUBLET OR OTHERWISE ENCUMBER OR PERMIT A
LIEN ARISING THROUGH LESSEE TO EXIST ON OR AGAINST ANY INTEREST IN
THIS LEASE OR THE LOCOMOTIVES. Lessor may assign its interest in this lease and sell
or grant a security interést in all or any part of the Locomotives without notice to or the consent
of Lessee. Lessee agrees not to assert against any assignee of Lessor any claim or defense Lesses
may have against Lessor, it being understood that in the event of a default or breach by Lessor,
Lessee shall pursue any rights on acconnt thereof solely against Lessor. Lessor and Lessee further
agree that no such assignment shall change Lessee's duties or obligations under this lease or
increase Lessee's risks or burdens, all of which shall remain as set forth herein. Each party to this
Lease acknowledges notice of and consents in all respects to, the terms of this Lease. -

11 FINANCIAL DATA. In the event of a default, upon the written request of Lessar,
Lessee shall furish to Lessor, when reasonably available, copies of Lessee's financial statements
and such other reports and statements concerning this Lease and the locomotive(s) as Lessor
reasonably may request.

2. DEFAULT, Lessee shall be in default under this Lease upon the happening of any of the
following events or conditions ("Event of Default"): default in the payment when due of any
installment of renfal hereunder or of any other obligation for the payment of mMeney NOw or
hereafler owed by Lessee to Lessor or default in the timely performance of any other liability,
obligation, covenant or agreement in this Lease.

13, REMEDIES UPON DEFAULT.

A Upon the occurrence of any Event of Default or at any time hereafier, Lessor, it its sole
discretion, may take anyone or more of the following actions with respect to the locomotive(s):
1 Declare all unpaid lease payments 1o be immediately dus and payable.

ii. Terminate the Lease of any or all ocomotives by written notice to Lessee.

m. Whether or not the Lease is terminated, take possession of any or all locomotive(s)
wherever found, and for this purpose Lessor may at Lessor's option enter upon the prentises
where such tocomotive(s) are located and fake immediafe possession of and remove the same, all
without liability to Lessee for damage to property or otherwise.

iv, Termination of this Lease does not terminate, limit, or restrict the rights and remedies of
Lessor. In addifion fo Lessor's right under common law to redress for any breach or violation,
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Lessee shall indemnify and defend Lessor against all losses, damages, cost and expenses
(including, without limitation, interest, penalties, court costs, and attorney’s fees and expenses)
assetfed agairist, imposed upon, or incurred by Lessor, directly or indirectly, arising out of or
resulting from any breach or violation,

Y. Require that Lesses shall, upon demand by Lessor and at Lessee's expense, promptly
make available to Lessor at Lessee's expense, any or all locomotives at a place designated by
Lessor which is reasonably convenient to both partics.

vi. Use, hold, sell, lease or otherwise dispose of any or ail such locomotive(s) as Lessor in ifs
sole discretion may decide, without affecting the obligations of Lessee as provided in this Lease,

vii. Proceed by appropriate action either at law or in equity to enforce performance by Lessee
of the applicable covenants of this Lease or fo recover damages for the breach thereof or to
rescind the Lease hereunder of any or all locomotive(s).

vIll.  Exercise any and all rights and remedies available to Lessor under any applicable law. In
addition, Lessee shall be charged with and shall pay fo Lessor all damages restitting from the
ordinary cowrse of cvents from the Lessee's default as determined in any reasonable manner,
together with incidental damages, Jess expenses saved in consequence of each Event of Default
by Lessee,

ix. In addition to other remedies available, Lessor may also recover from Lessee the amount
which will fully compensate the Lessor for any loss or damage to the Lessor's residual interest in
the goods caused by the default of the Lesses

X. Eessee shall pay Lessor all costs and expenies, including but not limited (o reasonable
atforney's fees and out of pocket expeuses, incurred by Lessor in exercising any of its rights or
remedies hereunder or enforcing any of the terms, conditions, of the Lease.

B. None of the rights and remedies under or referred to is intended to be exclusive, but each
such right or remedy shall as to each locomotive be cumulative and may be availed of separately
or concurrently with or in addition to any other right or remedy provided or referred to herein or
otherwise available to Lessor at law or in equity. Any repossession or subsequent sale or lease by
Lessor of any locomotive(s) shall not bar an action against Lessee for a deficiency. To the extent
permitted by applicable law, LESSEE WAIVES ANY AND ALL RIGHTS TO NOTICE
AND TO A JUDICIAL HEARING WITH RESPECT TO THE REPOSSESSION OF
LOCOMOTIVE BY LESSOR AS A RESULT OF ANY EVENT OF DEFAULT
HEREUNDER BY LESSEE.

C. Without limitation of any rights of Lessor otherwise existing or otherwise available to
Lessor, it is expressly covenanted and agreed by the parties hereto that in the event of any
assignment by operation of law of this Lease or of any lease hereunder, or of a bankruptey of
Lessee within the meaning of the Federal Bankruptey Act, then Lessor may, at Lessor's election,
terminate this Lease or any one or more leases hercunder.

14, RECORDATION OF LESSOR'S INTEREST. Lessee agrees to execute and notarize
all recording documents requested by Lessor to show, create and perfect Lessar's interest in the
focomotive(s). Lessce futther authorizes Lessor to execute and file financing stafements or other
documents evidencing Lessor's interest in the locomotive(s) without Lessee's signafure.
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15, MISCELLANEOUS.

A, This Lease and all rights and obligations hereunder shall be governed by and construed in
accordance with the taws of the State of Ilinois. Ilinois shall be choice of forum for all
litigation,

B. Neither this Lease nor any schedule shall be amended, and no provision hereof or of any
Schedule shall be wajved or varied unless by writing signed by the parties.

C. No delay or omission by Lessor in exercising any right hereunder shall operate as a

waiver of such right or any other right. A waiver by Lessor of any Bvent of Default by Lessee
shall not be construed as a waiver of any future oceasion.

D. In case any provision (or portions thereof) in this fease shall be held fo be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remaining provisions (or portions
thereof) hereby shall not in any way be affected or tmpaired thereby.

E. This Lease shall be binding upon and inure to the benefit of Lessor and Lessee and their
respective successors,

E. This Lease shall not fransfer fo Lesses any rights or license in Lessor’s trade secrets,
Lessee agrees that it shall not attempt to reverse-engineer the leased property.

G. All notices permitted or required fo be given pursuant to this Lease shall be mailed by
Certified or Registered Mail, Retun Receipt Requested to the parties at the following addresses
or at such other addresses as each party may notify each other.

Hto Lessor; NRE
: 908 Shawnee
Mt. Vernon, lllinois 62864
Aftn: Keith Batley

And a copy to:

NRE

1101 Broadway

Mt, Vernon, Illinois 62864
Attn: Hal Burgan

[fto Lessee:  Junction City Mining Co.LLC
871 NW Guerdon Strest
Lake City FL 32056
Attn: Justin Yones
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day and year {irst mentioned

WITNESS WHEREOF, the partics have executed this Lease the

above.,
LESSOR: LESSEE:
NRE
Junction City Mining_

National Railway Equipment Co.

B .

/ﬁ/éf///%// A~
Nam}é.! Juztin Jones

Title: Purchasing Director

By:
Name: Peter King

Title:  Senior Account Manager

:
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SCHEDULE "AY

Attached to and incorporated into the Lease dated the 27" day of 2015 by and between

NRE ("LESSOR"}and Junefion City Mining Co LLC, ("LESSEE").

Type and General Description of Locomotive Units, Marks and Numbers:

Unit No,
NREX 2723 SD40-2
REPLACEMENT LEASE
VALUR TERM
N 90 Days

LBSSOR:

LESSEE:

NRE

seneral Description

EMD Locomotive 6 axle 3000hp

LEASERATEPERLOCOMOTIVE

LEASE TERM
mPer Day

National Railway Equipmeny
By: é%f/é

Name: Poter King

Title: Senior Account Manager

H 4@\@@@ Moatey

By: U)\}VJ /

Nare: Jus (L J mﬂis

Title: Director Purchasing

N
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A
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1100 Shawnee Street
Mount Vernon, Illincis
(P) 618.241.9270

I, Hal Burgan, ceitify that I am the General Counsel of National Railway Equipment Co.,
that the seal affixed to the forgoing instrument is the corporate seal of said corporation,
that the instrument was signed and sealed on behalf of the corporation by the authority of
its Board of Directors, and that 1 acknowledge that the execution of the foregoing
instrument was the free act and deed of the corporation. T further state under penalty of

perjury that the foregoing is true and correct.

Executed on September 30, 2015

/ev
Signatme i ’;H }(

Hal Burgan R
General Counsel
National Railway Equipment Co.




LOCOMOTIVE LEASE AGREEMENT

THISTOCOMOTIVE LEASE AGREEMENT ("Leaso") entered into as of this Zi day of May

2015, between NVRE, whose legal name is National Railway Bquipment Co., which is an Hliinois
corporation, ("LESSOR"), and Junctioneity Mining, a Georgia Limited Liability Company,

("LESSEE").
LESSOR AND LESSEE HEREBY AGREE AS FOLLOWS:

I.LEASE AND LEASED PROPERTY. Lesste hereby leases from Lessor, the loconiotive(s),
("Locomotive", "locomoiive", or plural thereof), together with the paris, accessories, attachments
and devices, ifany, how or hereatter affixed thereto, as described in Schedule "A" attached to and
made part hereof.

2. TBRM. The term of this Lease for each locomotive shall be the fixed term set forth in
Sehedule "A", commencing on the date such locomotive is delivered to Lessee ("Commencenrent
Date").

3.RENTAL

A. The vental payable shall be the sum identified in Schedule "A" payable in advaice
monthly .installments, with one monil's advance rent payable npon Lessee's execution of this
Lease and, in addition, one month's rent payable upon Lessee's exeeution to be held as a security
deposit. Lessee shall operafe such locomotive(s) in service only on ifs raiload. If the
Commencement Date for any locomotive does not fall on the first day of the montb, the first
rental paymeant shall be prorated accordingly.

B. Payments past due for more than five (5) days shall bear interest at file rate of one
and half percent per month, :

C. All rentals shall be paid o Lessor at:
The Private Bank
Bank Address: 120 South LaSalle, Chicago, Hlinois 60603
ABA No.: 071006486
Account No.; 2270651
Account Name: NRE

or at such other address as Lessor may direct in writing.

4. TAXES. Lessee shall pay all sales, vse, excise, ad valoretn, stamp, documentary and similar
taxes on ot relating to this lease of the locomotive(s), or the use, registration, rental, alifenance,
possesgion or operation thereof, and shall file any retums reéquired therefore, and shall hold
Lessor harmless against any liability and expense (including attorney fees and costs) on acconnt
of Lessee is fathure to do the same.
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5. OWNERSHIP AND INSPECTION. The locomotive(s) shall at all times remain the property
of the Lessor. Upon reasonable notice to Lessee, Lessor or its agents shall have free access to the
locomotive(s) at reasonable times for the pwpose of inspections. No accessions, additions,
alterations or improvements to the locomotive(s) of any nature shall be made without Lessor's
consentt, but if any are made, they immediately shall become part of the locomotive(s) and shall
become Lessor's property. Lessee shall keep thie locomotive(s), at all times, free and clear fromn
all claims, liens and encumbrances. This Lease is intended to be a true lease of the locomotive(s)
and is not and in no way shall be construed as creating a sale of the locomotive(s) to Lessee.

6. DELIVERY [ RETURN. Lessee shall accept delivery of the locomotive(s} at Lessor's
Dixmoor IL facility ("Delivery Location™). Upori expiration or other termination of this Lease,
Lessee shall return such locomotive(s) to Lessor at Lessor's Dixmoor 1L, facility in good order
and condition. Lessce shall bear freight retuin costs outbound and inbound. Lessee shall pay or
reimburse Lessor for any reasonable and ordinary expenses incurred by Lessor in returning the
locomotive(s) 1o good order and condiiion, in delivering the locomotive(s) to Lessor or effecting
return of the locomotive(s) from Lessee as provided herein, All obligations of Lessee under this
Lease shall continue with respect to any locomotive: not returned by the expiration or earlier
termination as permitted herein uniil such locomotive is returned to the Delivery Location in
accordance herewith including, without Iimitation, the obligation to pay rent, which shall increase
to $400 dollars per day per locomdtive for the first 45 days the locomiotive is late and fo $425 per
day thereafter. Shipment cost and risk of loss during shipment shall be Lessee's responsibility.

7. WARRANTY AND DISCLAIMER. Lessee hereby acknowledges that Lessee has had or
will have the opportunitly to inspect the locomotive prior to accepting delivery of same, and that
acceptance of delivery of the tocomotive by Lessee constitutes acknowledgement that they have
been received in good condition and repair. LESSOR MAKES NO REPRESENTATION OR
WARRANTY EXPRESS OR IMPLIED, WITH RESPECT TO THE CONDITION,
MERCHANTABILITY OR FITNESS FOR ANY PURPOSE OF THE LOCOMOTIVE and
Lessor hercby disclaims all such representation and warranties, LESSOR SHALL NOT BE
RESPONSIBLE FOR ANY CONSEQUENTIAL, INCIDENTAL OR INDIRECT
DAMAGES.

8. USE AND MAINTENANCE.

A. Lessee shall be responsible and pay for all regisirations, certificates, and permits, and all other
similar requirements of governmental authoritics, whether required fo be obtained i the name of
the Lessor or Lessee,

B. The locomotive(s) shall be nsed and operated only by properly qualified, trained and registered
personnel authotized by Lessee.

C. Lessee shall comply with all federal, state, municipal and local laws, ordinances, and rules,
and regulations relating to the lease, possession, insuring, use and operation of the locomofive(s).

D). Lessee shall be solely responsible for the payment of any and all fines, penalties or forfeitures
(including without limitation the confiscation of the locomotive(s) levied upon or arising out of
the use, operation, maintenance or insuring of the locomotive(s) in violation of any law,
" ofdinance, rufe or regulation of any governmental authoritly.

E. Lessee shall pay all costs, expenses and charges incurred in connection with the maintenance,
lease, use and operation of the locomotive(s).
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F. Lessee shall maintain the locomotive(s) in good mechanical condition and running order and in
compliance with OEM specifications and safety rules and regulations now or hereafter
promulgated by applicable governmental authorities.

G. Lessee shall keep and maintain any and all books and records and make any filings required by
any govemnmental authority with respect to the possession, lease, use or operation of the
locomotive(s).

9. INSURANCE /INDEMNIFICATION.

A. Railroad liability insurance and property insurance providing coverage during the Term and
until returned to Lessor in an amount not less than seven million dollars combingd single limit per
occurrence and ten million dollars combined in the aggregate shall be provided by Lessce at
Lessee’s sole expense throughout the Tenn as fo each locomotive. The insurance policy or
policies providing the foregoing coverage shall: i) be written by an insurance company or
companies salisfactory fo Lessor and authorized to transact business in all of the statés in which
the locomotive(s) will be used and operated; ii.) protect the inferests of Lessor and Lessee,
including Lessee's authorized operafors, with respect to liability for injuries to or the death of
third party persons and damage to or loss of use of property of third persons resulting from the
ownership, maintenance, use or operation of the locomotive(s); iii.) provide by endorsement or
otherwise that the coverage shall be primary coverage as to Lessor and show Lessor as additional
msured; and iv.) provide that the insurance company or companies issuing such poliey or policies
shall notify Lessor of any cancellation thereof at least thirty-(30) days prior thereto.

B. Lessce, at Lessee's sole expense, shall provide collision and comprehensive physical damage
insurance on each locomotive in the amount of the Replacement Vaiue. The insurance policy or
policies providing the foregoing coverages shall: be written in standard form by an Insurance
company acceptable to Lessor and provide for losses to be payable to Lessor and Lesses as their
respective interests may appear,

C. Lessee shall furnish Lessor with a certificate(s) of insurance or other evidence of said
insurance coverage. :

D. Lessee does hereby agree to defend, indemnify, protect and lold harmless Lessor and any
assignees or successors of Lessor, and their respective employees and agenis, from and against
any and all losses, liabilities (inchuding without limitation strict liability imposed by law),
damages, injuries, claims, demands and expenses (including legal expenses) of whatsoever kind
and nature; vesulting from or arising out of the use, condition, operation or ownership of any
locomotive. This covenant of indemnity shall continue i full force and effect notwithstanding the
termination of this lease or the termination of the lease of any locomotive.

E. Lessee assumes and agrees to indemmify, protect and hold free and harmless Lessor, any
assignee or successor of Lessor, and their respective employess or agents, irrespective of any
responsibility for negligence, from any loss, damage, theft or destruction of any locomotive, In
the event of damage to a Locomotive, Lessee shall immediately place the same in good repair
(ordinary wear and tear excepted). If Lessor, in the exercise of its reasonable Jjudgment,
deformines that any item of Locomotive is lost, stolen, destroyed, damaged beyond repair or
rendered permanently unfit for use for any reason, or in the event of condemnation or seizure of a
Locomotive, Lessee shall (at Lessor's option) (i) replace such locomotive with substantially
similar equipment of equal or greater value and in good repair and transfer title thereto to Lessor
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free and clear of any all liens, claims and encumbrances of any kind or nature whatsoever, or (ii)
pay Lessor in cash the sum of (3) any installments of rent and other amounis payable by Lessee
hereunder with respect to such item due but unpaid at the date of such payment plus (b} the
Replacement Value of such Locomolive defermined in accordance with Schedule A, Upon
payment of such amount fo Lessor, such item shall become the property of Lesses, Lessor will
transfer to Lessee, without recourse or wananty, all of Lessor's right, title and interest therein, the
rent with respect to such item shall terminate, and the basic rental payments on the remaining
items shall be reduced accordingly. Lessee shall pay any sales and use taxes due on such transfer
or upon any purchase or passage of fitle fo Lessee.

E. IfLessee shall fail to obtain or maintain the insurance coverage required in this Lease, or shall
fail to furnish Lessor with evidence thereof Lessor at its option, may obtain such required
insurance coverage on behalf of Lessee at Lessee's expense.

10.  ASSIGNMENT. WITHOUT LESSOR'S PRIOR WRITTEN CONSENT, LESSEE
WILL NOT SELL, ASSIGN, SUBLET OR OTHERWISE ENCUMBER OR PERMIT A
LIEN ARISING THROUGH LESSEE TO EXIST ON OR AGAINST ANY INTEREST IN
THIS LEASE OR THE LOCOMOTIVES. Iessor may assign its interest in this lease and sell
or grant a security inferest in all or any part of the Locomotives without notice fo or the consent
of Lessee. Lessee agroes not to assert against any assignee of Lessor any claim or defense Lessee
may have against Lessor, if being vinderstood that in the ovent of a default or breach by Lessor,
Lessee shall pursue any rights on account thereof solely against Lessor, Lessor and Lessee further
agree that no such assignment shall change Lessee's duties or obligations under this lease or

- increase Lessee's risks or burdens, all of which shall remain as set forth herein, Each party to this
Lease acknowledges notice of and consents in all respects to, the terms of this Lease.

I1.  FINANCIAL DATA. In the cvent of a default, upon the written request of Lessor,
Lessee shall fumish to Lessor, when reasonably available, copies of Lessee's financial statements
and such other reports and statements concering this Lease and the locomotive(s) as Lessor
reasonably may request,

12. DEFAULT. Lessee shall be in default under this Lease upon the happening of any of the
following events or conditions ("Event of Default"): default in the payment when due of any
installment of rental hereunder or of any other obligation for the payment of money now or
hereafter owed by Lessee to Lessor or default in the timely performance of any other liability,
obligation, covenant or agreenent in this Lease, '

13.  REMEDIES UPON DEFAULT.

A Upon the occurrence of any Hvent of Default or at any time hereafler, Lessor, in its sole
discretion, may take anyone or more of the following actions with respect to the locomotive(s):
1 Declare all unpaid lease payments to be inmediately due and payable.

ii. Terminate the Lease of any or all locomotives by written notice to Lessee.

m. Whether or not the Lease is torminated, take possession of any or all focomotive(s)

wherever found, and for this purpose Lessor may at Lessor’s option enter upon (he premises
where such focomotive(s) are located and take immediate possession of and remove the same, all
without liability to Lessee for damags to property or otherwise.

iv., Termination of this Lease does not terminate, limit, or vestrict the rights and remedies of
Lessor. In addifion to Lessor's right under common lfaw to redress for any breach or violation,
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Lessee shall indemmnify and defend Lessor against all losses, damages, cost and expenses
(including, without limitation, interest, penaliies, court costs, and attorney's fees and expenses)
asseried against, imposed upon, or incurred by Lessor, directly or indirectly, arising out of or
resulting from any breach or violation.

V. Require that Lessee shall, upon demand by Lessor and at Lessec's expense, promptly
make available to Lessor at Lessee's expense, any or all locomotives at a place designated by
Lessor which is reasonably convenient to both parties.

vi. Uss, hold, sell, lease or otherwise dispose of any or all sueh locomotive(s) as Lessor in ifs
sole discretion may decide, without affecting the obligations of Lessee as provided in this Lease,

vii. Proceed by appropriate action either at law or in equity to enforce performance by Lessee
of the applicable covenants of this Lease or fo recover damages for the breach thereof or fo
rescind the Lease hereunder of any or all locomotive(s).

vI11. Exercise any and all rights and remedies available fo Lessor under any applicable law. In
addition, Lessee shall be charged with and shall pay to Lessor all damages resulting from the
ordinaty course of events from the Lessee's default as determined in any reasonable manner,
together with incidental damages, less expenses saved in consequence of each Event of Default
by Lessee.

ix. In addition to other remedies available, Lessor may also recover from Lessee the amount
which will fully compensate the Lessor for any loss or damage to the Lessor's residual interest in
the goods caused by the default of the Lessee

X. Lessee shall pay Lessor all costs and expenses, including but not limited to reasonable
attorney's fees and out of pocket expenses, incurred by Lessor in exercising any of its rights or
remedies hereunder or enforcing any of the terms, conditions, of the Lease.

B. None of the rights and remedies under or referred 10 is intended to be exclusive, but each
stich right or remedy shall as to each locomotive ba cumulative and may be availed of separately
or concurrently with or in addition to any other right or remedy provided or refeired to herein or
atherwise available to Lessor at law or in equity. Any repossession or subsequent sale or lease by
Lessor of any locomotive(s) shall not bar an action against Lessee for a deficiency. To the extent
permitted by applicable law, LESSEE WAIVES ANY AND ALL RIGHTS TO NOTICE
AND TO A JUDICIAL HEARING WITH RESPECT TO THE REPOSSESSION OF
LOCOMOTIVE BY LESSOR AS A RESULT OF ANY EVENT OF DEFAULT
HEREUNDER BY LESSEE.

C. Without timitation of any rights of Lessor otherwise existing or otherwise available to
Lessor, it is expressly covenanted and agreed by the parties hereto that in the event of any
assignment by operation of law of this Lease or of any lease horeunder, or of a bankruptey of
Lessee within the meaning of the Federal Bankruptey Act, then Lessor may, at Lessor's election,
terminate this Lease or any one or more leases hereunder.

14, RECORDATION OF LESSOR'S INTEREST. Lessee agrees to execute and notarize
all recording decuments requested by Lessor (o show, create and perfect Lessot's interest in the
locomotive(s). Lessee further authorizes Lessor to execute and file financing statements or other
documents evidencing Lessor's interest in the locomotive(s) without Lessee's signature,
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15. MISCELLANEOUS,

A, This Lease and all rights and obligations heretnder shall be governed by and construed in
accordance with the laws of the State of llinois, Ithnois shall be choice of forum for all
litigation.

B. Neither this Lease nor any schedule shall be amended, and no provision hereof or of any
Schedule shall be waived or varied unless by writing signed by the parties.

C. No delay or omission by Lessor in exercising any right hereunder shall operate as a
waiver of such right or any other right. A waiver by Lessor of any Event of Default by Lessee
shall not be construed as a waiver of any future occasion,

D, In case any provision (or portions thereof) in this lease shall be held to be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remaining provisions {or portions
thereof) hereby shall not in any way be affected or tinpaired thereby.

E. This Lease shall be binding upon and inure to the benefit of Lessor and Lessee and their
respective  successors.

H This Lease shall not transfer to Lessee any rights or license in Lessor’s trade secrets.
Lessee agrees that it shall not aftempt {o reverse-engineer the leased property.

Q. All notices permitted or required to be given pursvant to this Lease shall be mailed by
Certified or Registered Mail, Retumn Reecipt Requested to the parties at the following addresses
or at such other addresses as each party may notify each other. )

Hto Lessor: NRE
: 908 Shawnee
Mt. Vernon, Illinois 62864
Attn; Keith Batley

And a copy to;

NRE

1101 Broadway

M, Vernon, illinois 62864
Atti: Hal Burgan

ffto Lessee:  Junetion City Mining Co.LL.C
871 NW Guerdon Street
Lake City FL 32056
Attn: Justin Jones
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WITNESS WHEREOF, the partics have executed this Lease the day and year first mentioned
above.

LESSOR: LESSEE:

NRE
National Railway Equipment Co,

Junetion City Mining_

Name: Peter King Namg.{ .Iuétin Jones
Title:  Senior Account Manager Title: Purchasing Director
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SCHEDULE vA"™

Attached to and meorporated into the Lease dated the 27® day of 2013 by and between

NRE (“LESSOR")and Junetion City Mining Co LLC. ("T ESSEE".

Type and General Description of Locomotive Units, Marks and Numbers:

Unit Ng, General Description
NREX 2723 SD46-2 EMD Locomotive 6 axle 3000hp

REPLACEMENT LEASE LEASERATEPER LOCOMOTIVE

VALUE TERM LEASE TERM
R 90 Days |

LESSOR; NRE

National Railway Equipment B
By: %%—; é@

Narme: Peter King

Title: Senior Account Manager

LESSEE: g@k@&%w Mty
By k\ }‘\*’\L

LY
Naine: Tus ;/11 J@/Zs

Titte: Director Porchasing
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1100 Shawnee Street
Mount Vernon, Iflinois
(P) 618.241.9270

1, Hal Burgan, certify that I am the General Counsel of National Railway Equipment Co.,
that I have compared this copy of the Locomotive Lease Agreement with the original
Locomotive Lease Agreement and have found the copy to be complete and identical in all
respects to the original document. I further state under penalty of perjury that the

foregoing is true and correct,

Executed on September 30, 2015

TN g v B
Signature j{/"“v{//j”/‘"(

Hal Burgan "
General Counsel
National Railway Equipment Co.






