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| INTERSTATE COMMERCE COMMISSION

| | EQUIPMENT LEASE

| .
'‘RE: DULUTH, MISSABE, AND IRON RANGE RAILWAY COMPANY

| L

THIS LEASE OF RAILROAD EQUIPMENT dated as of April 1,
973, between ILLINOIS HOPPER CAR COMPANY, an Illinois limited
artnership ("Lessor"), and DULUTH, MISSABE AND IRON RANGE
AILW?Y COMPANY, a Minnesota corporation (the "Lessee™);

o =4

|  WITNESSETH:

ECTIQN 1. PURCHASE AND DELIVERY OF EQUIPMENT

1 1l Purchase Agreement. The Lessor and the lL.essee have entered
nto a Railroad Equipment Purchase Agreement dated as of April 1,
973 (the "Purchase Agreement") providing for the purchase by the
essor of the 77-ton four-pocket steel hopper cars (the "Cars")
escribed in Schedule A hereto as constructed by the Lessee accord-~
ng t? the terms of the Purchase Agreement.

1.2 Intent to Lease and Hire. The Lessee desires to lease
he Cars (hereinafter referred to collectively as the "Equipment"
nd 1ndiv1dually as "Item of Equipment") or such lesser number as

e delivered to and accepted under the Purchase Agreement on or
rior to August 1, 1973, at the rentals and for the terms and upon
he conditions hereinafter provided;

!1.3 Certificate of Acceptance. The Lessor will cause each
tem of Equipment to be tendered to the Lessee on the line of rail-
oad of the Lessee. Upon such tender, the Lessee will cause an
uthorized representative of the Lessee to inspect the same, and if

such 'Item of Equipment is found to be in good order, to accept delil-
very jof such Item of Equipment and to execute and deliver to the
Lessor a certificate of acceptance in the form attached hereto as
Exhibit I (hereinafter called the "Certificate of Acceptance");
whereupon such Item of Equipment shall be deemed to have been deli-
vered to and accepted by the Lessee and shall be subject thereafter
to a}l of the terms and conditions of this Lease.

!

SECTION 2. RENTS AND PAYMENT DATES.

|2.1 Rent for Equipment. The Lessee agrees to pay the Lessor
the following Rent for each Item of Equipment leased hereunder:
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Interim Rent. For use of certain Items of Equipment from the
atg hereof until August 1, 1973, Lessee has paid to Lessor a rental
f 3 000.00.

Periodic Rent. For each Item of Equipment sixty (60) quar-'
erly installments of Perlodic Rent each payable in advance in the
mount provided for each Item of Equipment in Schedule A hereto.

|

2.2 Rent Payment Dates. The first installment of Periodic
ent for all Items of Equipment delivered to the Lessee hereunder
hall be due and payable on August 1, 1973. All subsequent install-
ents'of Periodic Rent for each Item of Equipment shall be due and
ayable quarterly in advance on the first day of each November,
ebruary, May, and August thereafter, to and including May 1, 1988.

-]

2 3 Place of Rent Payment. All payments provided for in this
iease to be made to the Lessor shall be made to the Lessor at
9 South LaSalle Street, Suite 803, Chicago, Illinois 60603, or at
uch other place as the Lessor, or its assigns pursuant to Section
6 hereof shall specify in writing.
I
2.4 Net Lease. This Lease is a net lease and the Lessee shall

not be entitled to any abatement of rent or reduction thereof, in-
clluding, but not limited to, abatements or reducticns due to any
p esedt or future claims of the Lessee against the Lessor under this
easelor otherwise, nor except as otherwise expressly provided hereiln,
shall this Lease terminate, or the respective obligations of the

ssor or the Lessee be otherwise affected, by reason of any defect
inh or failure of title of the Lessor to the Equipment or any defect
or damage to or loss or destruction of all or any of the Equip-
nt from whatsoever cause, the interference with such use by any
ivate person or corporation, the invalidity or unenforceability or
ck of due authorization or other infirmity of this Lease, or lack
right, power or authority of the Lessor to enter into this Lease,
for' any other cause whether similar or dissimilar to the foregoing,
y present or future law to the contrary notwithstanding, it being
e 1ntention of the parties hereto that the rents and other amounts
yable by the Lessee hereunder shall continue to be payable in all
ents,unless the obligation to pay the same shall be terminated
rsuant to Section 11 hereof, or until, pursuant to Section 13
reof, the Equipment is placed and ready for delivery to Lessor on
the Lessee s lines, or 1s stored for the Lessor on fthe Lessee's lines,
or leaves the Lessee's lines for off-line delivery o the Lessor.

| _
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S.CTION 3. TERM OF THE LEASE.
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The term of this Lease as to each Item of Equi?ment shall begin
on April 1, 1973 and shall terminate on July 31, 1988 unless renewed
g herein provided
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éECTION 4., OWNERSHIP AND MARKING OF THE EQUIPMENT.
|

H 1 Retention of Title. The Lessor, as between the Lessor
nd. the Lessee, shall and hereby does retain full legal title to
he Equipment notwithstanding the delivery thereof to and the
ossession and use thereof by the Lessee.

R 2 Duty to Number and Mark Equipment. The Lessee will cause
ach Item of Equipment to be kept numbered with its road number as
et forth in Exhibit I and will keep and maintain, plainly, dis-
inctly, permanently and conspicuously marked by a plate. or stencil
rinted in contrasting color upon each side of each Item of Equipment
n letters not less than one inch in height as follows:

k' ot

!
| "Illinois Hopper Car Company, Owner-Lessor; Harris
: Trust and Savings Bank, Trustee-Mortgagee'.

wiith appropriate changes thereof and additions thereto as from time
tbp time may be required by law in order to protect the title of the
Lessor to such Item of Equipment, its rights under this Lease and '
the rights of any assignee under Section 16 hereof. The Lessee will
npt place any such Item of Equipment in operation or exercise any
control or dominion over the same until the required legend shall
have been so marked on both sides thereof and will replace promptly
any such names and word or words which may be removed, defaced or
destroyed. The Lessee will not change the road number of any Item
of Equipment except with the consent of the Lessor and in accordance
with a statement of new road numbers to be substituted therefor,
which consent and statement previously shall have been filed with
cqnsented to by the Lessor and filed, recorded or deposited in all

_ prlic'offices where this Lease shall have been filed, recorded or
deposited by the Lessee.

M'3 Prohibition Against Certain Designations. Except as above
provided the Lessee will not allow the name of any person, associ-
atiion or corporation to be placed on the Equipment as a designation
that might be interpreted as a claim of ownership; provided, however,
that the Lessee may cause the Equipment to be lettered with the names
or| initials or other 1insignia customarlily used by the Lessee or 1its
af iliqtes on railroad equipment used by it of the same or a similar
type for convenience of ldentification or the right of the Lessee to
us the|Equipment under this Lease.

. ﬂ Indemnification for Improper Marking. The Lessee shall
in emnify the Lessor and any assignee under Section 16 hereof against
any liability, loss or expense incurred by any of them as a result
of| the aforesaid marking of the Equipment with such name, initials
or insignia.
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SECTION 5. DISCLAIMER OF WARRANTIES.
|

' AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT,
S~ IS|WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED,
S TO, (A) THE FITNESS OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF
QUIPMENT, (B) THE LESSOR'S TITLE THERETO OR (C) THE LESSEE'S RIGHT
O THE QUIET ENJOYMENT THEREOF ARISING AS A RESULT OF LESSEE'S PRIOR
WNERSHIP. The Lessor hereby appoints and constitutes the Lessee

ts agent and attorney-in-fact during the term of this Lease to

‘@ssert and enforce, from time to time, in the name and for the account
£ the Lessor and the Lessee, as thelr interests may appear, but in
11 cases at the sole cost and expense of the Lessee, whatever claims
nd rights the Lessor may have as owner of the Equjpment against any

anufacturers or contractors in respect thereof.
l .

|
\ .
ECTION 6. LESSEE'S INDEMNITY.:

|
6.1 Scope of Indemnity. The Lessee shall defend, indemnify

d save harmless the Lessor and its successors and assigns from
and against:

l

| (a) any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and

: (b) any claim, cause of action, damages, liability, cost
or expense (including counsel fees and costs in connection
therewith) which may be incurred in any manner by or for the
account of any of them (i) relating to the Equipment or any
part thereof, including without limitation, the construction,
purchase, rebuilding, delivery, installation, ownership, leas-
ing or return of the Equipment or as a result of the use,
maintenance, repair, replacement, operation or the condition
thereof (whether defects are latent or discoverable by the
Lessor or by the Lessee), (i1i) by reason or as the result of
any act or omission of the Lessee for itself or as agent or
attorney-in-fact for the Lessor hereunder or (iii) as a result
of claims for patent infringements.

|
6.2 Tax Indemnification. The Lessor, as the owner of the
Equipment shall be entitled to such deductions, credits and other
benefits as are provided by the Internal Revenue Code of 1954, as
ended to the date hereof (hereinafter called the (Code); to an

er of property including (without limitation) the deduction for
ortization in lieu of depreciation for railroad rolling stock
der Section 184 of the Code, with respect to the Equipment. The
ssor jagrees that it will elect deduction with resgpect to the

uipment over the shortest length of time permissible under the
de. !

oEmErcepop

.

|
|
{
|
I
‘ -
|
|
I
|

, |




Lessee agrees that neither it nor any corporation controlled
y it, in control of it, or under common control with dt, directly

)r indirectly, will at any time take any action or file any returns

r other documents inconsistent with the foregoing and that each of
uch corporations will flle such returns, take such action and execute
uch documents as may be reasonable and necessary to facllitate accom-
lishment of the intent thereof. Lessee agrees to Keep and make
vailable for inspection and copying by Lessor such records as will
nable Lessor to determine whether it is entitled to the full benefit

f the amortization deduction with respect to the Ejuipment.
|

| The Lessee represents and warrants that (i) as of the date
hereof each Item of Equipment constitutes qualified railroad rolling
stock within the meaning of Section 184(d)(1l) of the Code and that at
all times during the term of this Lease, each Item of Equipment will
e used by Lessee so as to qualify as railroad rolling stock for which
the Lessor will be entitled to an Amortization Deduction under the
Internal Revenue Code as it now exists; and (ii) the Equipment has not
bleen used by any person so as to preclude "the original use of such
property" within the meaning of Section 184(d)(2) of the Code.

! If (other than for the reasons set forth below) the Lessor
hall lose, or shall not have or shall lose the right to claim, or
here 'shall be disallowed with respect to the Lessor, all or any
brtion of the Amortization Deduction wlth respect to any Item of
quipment the Lessee shall pay at such time as the tax and interest
ttributable to the loss of the Amortization Deduction is payable

but not later than thirty (30) days after receipt by the Lessee of
~itten notice that such tax and interest has been paid by .a partner
n the' Lessor or. becomes payable) to the. Lessor (i) a sum which,

Fter deduction of all taxes, fees, or other charges required to be
aid by the partners in the Lessor in respect of the.receipt of such
shm under the laws of any federal, state or local gcvernment or tax-
ing authority in the United States, shall be equal to the additional
amounts and penalties (including any additions to tax because of
underpayment of estimated tax) paid by the partners in the Lessor in-
consequence of the Lessor's loss of the Amortization Deduction; (ii)
the amount of any. interest which may be payable by the partners in
the Lessor as a consequence of the Lessor's loss of the Amortization
Deduction and, (1ii) a sum equal to the present value of the amount
of future disallowances of the Amortization Deduction discounted at
the rate of 6% per annum, less the similar present value of any depre-
clation in lieu thereof allowed or allowable and not included in any
amounts previously utilized in any payment under this provision; pro-
vided, however, that such payments shall not be made 1f the Lessor
sHall have lost, or shall not have, or shall have lost the right to
claim, or if there shall have been disallowed with respect to the
Lessor, all or any portion of such Amortization Deduotion with respect
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td such Item of Equipment as a direct result of the ocecurrence of
arly of |the following events:

| (1) a Casualty Occurrence with respect to any
’ such Item of Equipment, 1f the Lessee shall have paid

i to the Lessor the amounts stipulated under Section 11
hereof;

. (ii) a transfer by the Lessor of legal title or

| equitable #4interest therein to such Item of Equipment,

‘ the disposition by the Lessor of any interest in any

l such Item of Equipment or the reduction by the Lessor
of its interest in the rentals from any such Items of

' Equipment under the Lease unless, in each case, an _

Event of Default shall have occurred and be continuing;

(1i1) the amendment of any documents involving the
hypothecation of the Equipment without the prlor written
consent of the Lessee;

|

|

|

i (iv) the failure of the Lessor to claim such
Amortization Deduction as applicable, in its income

| tax return for the appropriate year or the failure

[ of the Lessor to follow proper procedure in claiming

| such Amortization Deduction as applicable;

! (v) the fallure of the Lessor to have sufficlent

, income to benefit from the Amortization Deduction as
l applicable;

(vi) the failure of any partner of the Lessor to

| take timely action in contesting a claim in accordance

. with the provisions of the paragraph followlng paragraph

i (viii) of this Section, made by the Internsl Revenue

'+ Service with respect to the disallowance of such Amorti-

| .~ zation Deduction, if the failure to. take such action in

‘ a timely manner shall have precluded the right of the

| Lessee to contest such claim, or a fallure to take action

. to contest any such claim after a timely request to conduct

| such contest has been given by the Lessee to the Lessor

| (provided that the Lessee shall upon demand of the Lessor

’ pay to the Lessor or the partner contesting such claim the
expenses of any such contest as a condition of prosecuting

| the same); or the release, walver, compromise or sSettlement
of any action or proceeding taken 1n accordance with this

l' clause (vl) by the Lessor or a partner thereof without the

| prior written consent of the Lessee;

|

(vii) any other fault of the Lessor which directly
causes the loss of any of the aforesaid tax 'benefits;

.
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|
: provided, however, that the execution and delivery of
| this Lease and the other documents herein referred to
| and the carrying out of the transactions contemplated
i herein and therein in accordance with the terms of this
i Lease and such other documents shall not be deemed to
I have caused the loss of such tax benefit under this

i clause (vii); or

|

{

|

I

|

|

(viii) a change in the Internal Revenue Code or the
Internal Revenue Service Regulations after the date
hereof.

| In the event a claim shall be made by the Internal Revenue
ervice with respect to the disallowance of the Lessor's Amortization
eduction in respect of any Item of Equipment, the Lessor agrees to
ake or cause any partner to take such action in connection with con-
esting such claim as the Lessee shall reasonably request from time
o time, provided that: (i) within 30 days after notice by the Lessor
o the Lessee of such claim, the Lessee shall make request that
uch claim be contested; (ii) the partner in the Lessor at his sole
ption may forego any and all administrative appeals, proceedings,
earings and conferences with the Internal Revenue Service in respect
f such claim and may at his sole option, either pay (in which event
he payments provided for in this fourth paragraph of Section 6.2
ill become due and payable) the tax claimed and sue for a refund in
he approoriate United States District Court and/or the United States
ourt of Claims, as the partner shall elect, or contest such claim
n the Tax Court of the United States, considering, however, in good
aith,such request as the Lessee shall make concerning the most appro
riate forum in which to proceed; (iii) prior to taking such action,
e Lessee shall have furnlshed the Lessor with an opinion of inde-
ndent tax counsel satisfactory to the Lessor to the effect that a
ritorious defense exists to such claim; and (iv) the Lessee shall
ve 1ndemnified the Lessor in a manner satisfactory to it for any
ability or loss which the Lessor may incur as the result of con-
sting such claim and shall have agreed to pay the Lessor on demand
1l costs and expenses which the Lessor may incur in connection
th contesting such claim, including, without limitation (A) reason-
le attorneys' and accountants' fees and disbursements and (B) the
ount;of any interest or penalty which may ultimately be payable to
e United States Government as the result of contesting such claim,
d the Lessee shall have furnished reasonable security for such
demnification as may be requested. In the case of any such claim
the, Internal Revenue Service referred to above, the Lessor agrees
omptly to notify the Lessee 1in writing of such claim and agrees
at none of its partners will make payment of the tax claimed for
least 30 days after the giving of such notice and agrees to give
the, Lessee any relevant information relating to such c¢laim which
y bei particularly within the knowledge of the Lessor, and shall
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therwlse cooperate with the Lessee 1in good faith in order to effec-
ively contest any such claim. The partners in,K the Lessor will .
ot agree to the release, compromise or settlement of any action or.
oceeding taken in accordance with this Section 6.2 by the Lessor
thout the prior written consent of the Lessee. For purposes of
is paragraph the word Lessor shall include any partner of the
ssorv-

! If the Lessor's right to claim all or any part of the full
ortization Deduction with respect to an Item of Ecquipment, which
s not claimed or was disallowed, shall be established by the final
dgment or decree of the court or administrative agency having
risdiction thereof, or if the Lessor or a partner therein shall
lease, waive, compromise or settle any claim withcut the written
nsent of the Lessee, then, on the next succeeding rental payment
te thereafter or after such judgment or decree shall have become
nal las the case may be, the Lessor shall reimburse promptly on
mand to the Lessee in an amount equal to all sums pald by the
*ssee|pursuant to the fourth paragraph of this Section 6.2 together
1th interest thereon at a rate of six percent (6%) per annum.
i
! The Lessee s and the Lessor's agreement to pay. any sums
which may become payable pursuant to this Section 6.2 shall survive
the expiration or other termination of this Lease.

6. 3 Continuation of Indemnities and Assumptions. The indemni-
tiles and assumptions of liability in this Section 6 contained shall
cdntinue in full force and effect notwithstanding the termination
offl this Lease, or the termination of the term hereof in respect of
any one or more Items of Equipment, whether by expiration of time,
by Operation of law or otherwise; provided, however, that such
i?Femnities and assumption of liabillty shall not apply in respect
off any matters referred to in subsection (a) or clause (i) or (ii)
of| subsection (b) of Section 6.1 hereof, occurring after the termin-
atfion of this Lease, except for any such matters‘occurning after the
tepmination arising in connection with the Lessee's assembling, deli-
vepring,! storing or transporting of the Equipment as provided in
Se"tion'13 or as the case may be, 15, hereof. The foregoing does
nog guarantee a residual value. Except as otherwise in Section 6.2
expressly provided, the Lessee shall be entitled to control, and
shall assume full responsibility for, the defense of such claim or
11$b111ty ,
|
SECTION;7. RULES, LAW AND REGULATIONS.

|
The Lessee agrees to comply with all governmental laws, regu-
1ations, requirements and rules (including the rules of the United
Stgtes Department of Transportation and the Association of American
Railroads) wilth respect to the use, maintenance and operation of
eadh Item of Equipment subject to this Lease. 1In case any eguipment
or appllance is required to be installed on such Item of Equipment.

I
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in order to comply with such laws, regulations, requirements and
rules, the Lessee agrees to make such changes, additions and

replafements.

SECTIbN 8. USE AND MAINTENANCE OF EQUIPMENT
| , .
From and after the date hereof until the termination of this
Jease, the possession, use, operation and maintenance of the Equip-
ent shall be at the sole risk and expense of the lLessee. The

ssee shall use the Equipment only in the manner for which 1t was
esigned and intended and so as to subject 1t only to ordinary wear
nd tear. The Lessee shall, at its own cost and expense, maintain
nd keep the Equipment in good order, condition and repair, ordinary
ear and tear excepted, suitable for use in interchange under stan-
ards' currently in effect and meeting all applicable regulatory
equirements. The Lessee shall not modify any Item of Equipment
ithout the written authority and approval of the lLessor which shall
ot bé unreasonably withheld. Any parts installed or replacements

de by the Lessee upon any Item of Equipment shall be considered
lccessions to such Item of Equipment and title thereto shall be
immediately vested in the Lessor, without cost or expense to the
lessor.

— W)

i

ECTION 9. LIENS ON THE EQUIPMENT.

La

The Lessee shall pay or satisfy and discharge any and all claims
gainst, through, or under the Lessee and 1ts successors and assigns
hich, if unpaid, might constitute or become a lien or a charge upon
he Equipment and any liens or charges which may be levied against
r imposed upon any Item of Equipment as a result of the failure of
he Lessee to perform or observe any of 1ts covenants or agreements
nder this Lease, but the Lessee shall not be required to pay or
ischarge any such claims so long as it shall, in good faith and

appropriate legal proceedings contest the vallidity thereof in a
easonable manner which will not affect or endanger the title and
terest of the Lessor to the Equipment. The Lessee's obligations
derithis Section 9 shall survive termination of the Lease.

t

|
S CTION 10. FILING, PAYMENT OF FEES AND TAXES.

10 l Filin Prior to the delivery and acceptance of the first
em of Eqqument the Lessee willl, at its sole expense, cause this
-ase and any Security Agreement executed by the Lessor with respect

b the Equipment or the Lease to be duly filed, registered or

ecorded in conformity with Section 20c of the Interrstate Commerce

et and in such other places within or without the United States as

I
|
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the Lessor may reasonably request for the protection of its title or
the security interest of the Secured Party and will furnish the
Lessor proof thereof. The Lessee will, from time fo time, do and
erform any other act and will-execute, acknowledge, deliver, file,
egister and record (and will re-file, re-register, or re-record
henever required) any and all further instruments required by law
r reasonably requested by the Lessor, for the purpose of protecting
he Lessor s title to, or such Secured Party's security interest in,
he Equipment to the satisfaction of the Lessor's and such Secured
arty's counsel or for the purpose of carrying out the intention of
his Lease, and in connection with any such action, will deliver to
he Lessor proof of such fillings and an opinion of the Lessee's
ounsel that such action has been properly taken. The Lessee will
ay all costs, charges and expenses 1lncident to any such filing,
e-filing, registering, re-registering, recording and re-recording
f anj such instruments or incident to the taking c¢f such actilon.

10.2 Payment of Taxes. The Lessee, or the Lessor at the
ssee's expense, shall report, pay and discharge when due all
cense and registration fees, assessments, sales, use and property
xes, gross receipt taxes arising out of receipts from use or oper-
ion 'of Equipment, and other taxes, fees and governmental charges
milar or dissimilar to the foregoing including any such tax
curred or payable in connection with the construction of the
uipment (excluding any net income tax, provided that the Lessee
rees, to pay that portion of any such net income tax which is in
rect, substitution for or which relleves Lessee from, a tax which
e Lessee would otherwise be obligated to pay under the terms of
i1s Section), together with any penalties or interest thereon,
posed by any state, federal or local government upon any Item of
uipment and whether or not the same shall be assessed against or

the name of the Lessor, or the Lessee; provided, however, that

e Lessee shall not be required to pay or discharge any such tax
assessment (1) so long as it shall, in good faith and by appro-
iate legal proceedings, contest the-validity thereof in any
asonable manner which will not affect or endanger the title and
terest of the Lessor to the Equipment; however, the Lessee shall
imburse the Lessor for any damages or expenses re,ulting from
ich failure to pay or discharge, or (ii) as to assessments against.
n in the name of anyone other than the Lessee, until 20 days after
wnitten notice thereof shall have been given to the Lessee.
|
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SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE OR EQUIPMENT
! UNSERVICEABLE FOR USE.

li 1 Duty of Lessee to Notify Lessor. In the event that any
Jem of Equipment shall be or become lost, stolen, destroyed, or,

in the|opinion of the Lessee, 1irreparably damaged, cr in the opinion
I
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bf both the Lessor and the Lessee, obsolete or economically unser-
riceable for use from any cause whatsoever, or shall be requisitioned
br taken over by any governmental authority under the power of
eminent domain or otherwise during the term of this Lease (any such
ccurrence, except for any requisition which by its terms does not
xceed the remaining term of this Lease, being hereinafter called a
asualty Occurrence), the Lessee shall promptly anc fully (after it
as knowledge of such Casualty Occurrence) inform the Lessor in
egard thereto.

q

11.2 Sum Payable for Casualty Loss. When any Item of Equipment
hall have suffered a Casualty Occurrence (exclusive of Items of
quipment having suffered a Casualty Occurrence with respect to
hich;a payment shall have been made to the Lessor pursuant to this
ection 11), the Lessee, on the next succeeding Rent Payment Date,
hall pay to the Lessor a sum equal to the Casualty Value of such

tem qr Items of Equlipment as of the date of such payment.

11.3 Rent Termination. Upon (and not until) payment of the
sualty Value in respect of any Item or Items of Equipment plus
crued rental on such Item or Items to the date of such payment,

e obligation to pay rent for such Item or Items of Equipment shall
rminate, but the Lessee shall continue to pay rent for all other
ems bf Equipment. The Lessee shall pay when due all rent payments
to an Item or Items due prior to the date on which the Causalty
lue thereof is payable.

<P HtAEP Q

11 4 Disposition of Equipment. The Lessee shall, as agent for
e Lessor, dispose of such ltem or Items of Equipment as soon as it
able to do so for the best price obtainable. Any such disposi-
on shall be on an "as 1s", "where is" basis without representation
warranty, express or 1mp11ed As to each separate Item of
uipment so disposed of the Lessee may retain all amounts of such
ice plus any insurance proceeds and damages received by the Lessee
reason of such Casualty Occurrence up to the Casualty Value attri-
table thereto and shall remit the excess, i1f any, to the Lessor.
disposing of such Item or Items of Equipment, the Lessee shall
ke such action as the Lessor shall reasonably request to terminate
y contingent liabllity which the Lessor might have arising after
ch disposition from or connected with such Item or Items of
uipment.

e P OO0 3O ot

11 5 Casualty Prior to Commencement of Accrual of Periodic Rent.
the.event the Lessee shall have notified the Lessor that an Item
Items of Equipment have suffered a Casualty Occurrence 15 days or
e prior to the commencement of accrual of Periodic Rent hereunder
th respect thereto, the Casualty Value for such Item or Items shall
be|l an amount equal to its cost. If the Lessee shall have notified

-]l
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he Léssor that any Item or Items of Equipment have suffered a Casu-
lty Occurrence less than 15 days prior to the commencement of
ccrual of Periodic Rent hereunder with respect thereto, the date

b such Casualty Occurrence for such Item or Items shall be deemed
to be, one day before the due date of the first installment of
’eriodic Rent.

fa—y

11.6 Casualty Value. The Casualty Value of each Item of
lquipment shall be an amount determined as of the date the Casualty
lalue 'is paid as provided in this Section 11 (and not the date of
he Casualty Occurrence) equal to that percentage of the acquisition
ost to the Lessor of such Item of Equipment as set forth in the
chedule of Casualty Value attached hereto as Schedule B.

In O ct <3t

11 7 Lessee's Liabllity. The Lessee, except as hereinabove
in this Section 11 provided, shall not be released from its obliga-
tiions hereunder in. the event of any Casualty Occurrence to any Item
of Equipment after the date hereof.

|

11.8 Eminent Domain. 1In the event that during the term of
i1s Lease the use of any Item of Equipment 1s requisitioned or
ken by any governmental authority under the power of eminent
main'or otherwlse for a period which does not exceed the remain-

g term of this Lease, the Lessee's duty to pay rent shall continue
r the duration of such requisitloning or taking. The Lessee shall
entitled to recelve and retain for its own account all sums pay-
le for any such period by such governmental authority as compensa-
on for requisitioning or taking of possession to an amount equal

the|rent paid or payable hereunder for such period, and the
lance, if any, shall be payable to and retained by the Lessor as
s so}e property.

|

|
CTION 12. ANNUAL REPORTS.

PO O Qi

%]

12 1 Duty of Lessee to Furnish. " On or before April 1 in each
ar, commencing with the year 1978, the Lessee will furnish to the
ssor or its assigns an accurate statement as of the preceding
lendar year (a) showing the amount, description and number of
ems of Equipment then leased hereunder, the amount., description
d numbers of all Items of Equipment that may have suffered a
sualty Occurrence during the preceding 12 months (or since the
te of this Lease, in the case of the first such statement), and

h other information regarding the condition or repair of the
Equipment as Lessor may reasonably request, and (b) stating that,

in| the case of all Equipment repainted during the period covered

byl such statement, the markings required by Section 4.2 hereof shall
haye been preserved or replaced.

UaaQLHO Y

|
| -12-




i 12.2 Lessor's Inspection Rights. The Lessor or its assigns
g¢hall have the right, at its sole cost and expense, by its authorized
representative, to inspect the Equipment and the Lessee's records

ith respect thereto, at such times as shall be reasonably necessary
o confirm to the Lessor or its assigns the existence and proper
aintenance thereof during the continuance of this Lease.

ECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

.Duty of Lessee to Return Equipment. Upon the expiration of
the term of this Lease with respect to any Item of Equipment, the
essee wlll, at its own cost and expense, at the request of the
Lessor, deliver possesslion of such Item of Equipment to the Lessor
ipon such storage tracks of the Lessee as the Lessor may designate,
or in|the absence of such designation, as the Lessee may select,
and permit the Lessor to store such Item of Equipment on such tracks
or a|period not exceeding 180 Days and transport the same at any
time within such 180 Days period to any reasonable place on the
ines|of rallroad operated by the Lessee or to Lessee's interchange
point | with any connecting carrier for shipment, all as directed by
the Lessor upon not less than 30 days written notice to Lessee.

A1l movement and storage of each such Item is to be at the risk and
vxpense of the Lessee. During any such storage period the Lessee
vill permit the Lessor or any person designated by it, including
the authorized representative or representatives of any prospective
»urchaser of any such Item, to inspect the same. The assembling,
ﬁelivery, storage and transporting of the Equipment as hereinbefore
,rovided are of the essence of this Lease, and upon application to
any court of equity having jurisdiction in the premises the Lessor
rha11|be entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee to so assemble, deliver,
store| and transport the Equipment,

|
SECTION 14. DEFAULT.

|

14.1 Events of Default. If, during the contlnuance of this
ease) one or more of the following events ("Event. of Default")
hall|occur:

(a) Default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default shall
continue for ten days;

(b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease, or of possession of
the Equipment, or any portion thereof, and shzll fail or
refuse to cause such assignment or transfer to be cancelled

13-
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by agreement of all parties having any interest ‘therein and
to recover possession of such Equipment within 30 days after
written notice from the Lessor to the Lessee cdemanding such
cancellation and recovery of possession;

! (c) Default shall be made in the observance or per-
formance of any other of the covenants, conditions and
agreements on the part of the Lessee contalned herein ‘and
such default shall continue for 30 days after written
notice from the Lessor to the Lessee, specifying the
.default and demanding the same to be remedied;

| (d) A petition for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as said Section 77
may be hereafter amended shall be filed by or against the
Lessee, and, 1if instituted against the Lessee, is consented
to or is not dismissed within 60 days after such petition
ehall have been filed; or ‘

(e) Any other proceedings shall be commenced by or
against the Lessee for any relief under any bankruptcy or
insolvency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrange-
ments, compositions or extensions (other than a law which
does not permit any readjustment of the obligations of the
Lessee hereunder), and, if instituted against the Lessee,
are consented to or are not dismissed within 60 days after
such proceedings shall have been commenced;

%hen,lin any such case, the Lessor at its option, may:

(1) Proceed by appropriate court action or actions, either

jt law or in equity, to enforce performance by the Lessee of the

pplicable covenants of this Lease or to recover damages for the
reach thereof; or

(2) by notice in writing to the Lessee, terminate this Lease,

ghereupon all right of the Lessee to the use of the Equipment shall

bsolutely cease and termlnate as though this Lease had never been
ade, but the Lessee shall remain llable as herélnafter provided;
nd thereupon, the Lessor may by its agents enter upon the premises
f the Lessee or other premises where any of the Equipment may be
ocated and take possession of all or any of such Equipment and
henceforth hold, possess and enjoy the same free from any right of
he Lessee, or its successors or assigns, to use the Equipment for
ny purpose whatever, but the Lessor shall, nevertheless, have a
ight 'to recover from the Lessee any and all amounts which under

he terms of this Lease may be then due or which may have accrued

o the date of such termination (computing the rental for any number

i
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¢f days less than a full rental period by a fraction of which the
numerator is such accrued number of days and the denominator is the
otal| number of days in such full rental period) and also to recover
orthwith from the Lessee (1) as damages for loss of the bargain

and not as a penalty, a sum, with respect to each Item of Equipment,
which| represents the excess of the present worth, at the time of
such termination of all rentals for such Item whiﬂh would otherwise
have accrued hereunder from the date of such termination to the end
of the term of this Lease over the then present worth of the then
fair rental value of such Item for such perliod computed by discount-
ng from the end of such term to the date of such termination rentals
hich}the Lessor reasonably estimates to be obtainable for the use
of the Item during such period, such present worth to be computed in
each pase on a basis of a 4. 32&% per annum discount, compounded
ouarterly from the respective dates upon which rentals would have
been payable hereunder had this Lease not been terminated, (ii)

any damages and expenses including reasonable attorney's fees, in
sddition thereto which the Lessor shall have sustained by reason

of the breach of any covenant or covenants of this Lease, other

than for the payment of rent; and (iii) any damages and expenses,
ncluding reasonable attorneys' fees, in addition thereto which

the Lessor shall have sustained by reason of the breach of any
«ovenant or covenants of this Lease other than the payment of
(enta%.

lu 2 Cumulative Remedies. The remedies in this Lease provided
n favor of the Lessor shall not be deemed exclusive, but shall be
¢umulative and shall be in addition to all other remedies in its
avor\existing at law or in equlty. The Lessee hereby waives any
nandatory requirements of law, now or hereafter in effect, which
1ght}limit or modify any of the remedies herelin provided, to the
extent that such waiver 1s permltted by law. The Lessee hereby
raives any and all existing or future claims of any right to assert
any off—set against the rent payments due hereunder, and agrees to
nake the rent payments regardless of any off-set or claim which may
he asserted by the Lessee on its behalf in connection with the lease
of the Equipment.

1u 3 Lessor's Failure to Exercise Rights. The failure of the
Lessor to exercise the rights granted it hereunder upon any occur-
rence| of any of the contingencles set forth herein shall not
:onst;tute a walver of any such right upon the continuation or
recurrence of any such contingencies or similar contingencies.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

|

15.1 Lessee's Duty to Return. If the Lessor shall terminate
hils Lease pursuant to Section 14 hereof, the Lessce shall forth-
ith deliver possession of the Equipment to the Lessor. For the

~15-




éurpose of delivering possession of any Item of Equipment to the
Lessor as above required, the Lessee shall at its own cost, expense
and risk (except as hereinafter stated):

(a) Forthwith place such Equipment in such reasonable
storage place on the Lessee's lines of railroad as the Lessor
may designate or, in the absence of such designation, as the

Lessee may select;

(b) Permit the Lessor to store such Equipment in such
.reasonable storage place on the Lessee's lines of railroad
for a period not exceeding 180 days at the risk of the
Lessee, and

(¢) Transport the Equipment, at any time within such
180 Days perlod, to any place on the lines of railroad
Operated by the Lessee or to Lessee's interchange point
with any connecting carrier for shipment, all as the Lessor
may reasonably direct upon not less than 30 days written
notice to the Lessee.

15 2 Intention of Partles. The assembling, delivery, storage
ind transporting of the Equipment as hereinbefore provided are of
he essence of this Lease, and upon application to any court of
*quity having jurisdiction in the premises, the Lessor shall be
-ntitled to a decree against the Lessee requiring specific perform-
ince of the covenants of the Lessee so as to assemble, deliver,
gtore|and transport the Equipment.

nsmm»n\

15.3 Lessor Appointed Lessee's Agent. Wilithout in any way
limiting the obligations of the Lessee under the foregoing provi-
lons|of thils Section 15, the Lessee hereby irrevocably appoints

he Lessor as the agent and attorney of Lessee, with full power and
uthority, at any time while the Lessee 1s obligated to deliver
ossession of any Items of Equipment to Lessor, to demand and take
ossession of such Item in the name and on behalf of Lessee from
hosoever shall be at the time in possession of such Item.

ECTION 16. ASSIGNMENTS BY LESSOR. -

|

This Lease shall be assignable in whole or 1in part by Lessor
1thout the consent of Lessee, but Lessee shall be under no obliga-
ion to any assignee of the Lessor except upon written notice of
uch assignment from the Lessor. 1In the event that separate assign-
ents|are executed by the Lessor in respect of this Lease and the
ental and other sums due and to become due hereuncer, insofar as
he same relate to Items of Equipment described in separate Schedules
ereto the Lessor and the Lessee agree that so long as such separate

~16-~




1ssignments remain in force and effect this Lease shall be deemed to
he anq shall be construed as a divisible and severable contract
petween the Lessor and the Lessee for the leasing of Equipment
overed by each such separate assignment, all to the same extent

nd with the same force and effect as though a separate lease had
een entered into by the Lessor and the Lessee 1n respect of such
quipnent. Upon notice to the Lessee of any such assignment the
ent and other sums payable by the Lessee which are the subject
atter of the assignment shall be paid to the assignee. Without
imiting the foregolng, the Lessee further acknowledges and agrees
hat . (i) the rights of any such assignee in and to the sums payable
y the Lessee under any provisions of this Lease shall not be sub-
ect to any abatement whatsoever, and shall not be subject to any
efense, set-off, counterclaim or recoupment whatscever whether by
eason of or defect in Lessor's title, or any interruption from
hatsoever cause (other than from a wrongful act of the assignee)

n the use, operation or possession of the Equipment or anyupart
hereof or any damage to or loss or destructlion of the Equipment

r any part thereof, or by reason of any other indebtedness or
iability, howsoever and whenever arising, of the ILessor to the
essee or to any other person, firm or corporation or to any govern-
ental authority or for any cause whatsoever, 1t being the intent
ereof that, except in the event of a wrongful act on the part of
he assignee, the Lessee shall be unconditionally and absolutely
bligated to pay the assignee all of the rents and other sums which
re the subject matter of the assignment, and (ii) the assignee
hall\have the sole right to exercise all rights, privileges and
emedies (either in its own name or in the name of the Lessor for
he use and benefit of the assignee) which by the terms of this
ease |are permitted or provided to be exercised by the Lessor.

O rrr.rrn

ECTION 17. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

|

17.1 Lessee's Rights to the Equipment. So lcng as the Lessee
hall not be in default under this Lease, the Lessee shall be entitled
o the possession and use of the Equipment in accordance wlith the
erms‘of this Lease, but, without the prior writterni consent of the
essor, the Lessee shall not assign, transfer or ericumber its lease-
old interest under this Lease in any of the Equipment (except to
he extent that the provisions of any Mortgage now or hereafter
reated on any of the lines of railroad of the Lessee may subject .
uch 1easehold interest to the lien thereof). The Lessee shall not,
ithont the prior written consent of the Lessor, part with the posses-
ion or control of, or suffer or allow to pass out of its possession
r control any of the Equipment, except to the extent permitted by
he provisions of Section 17.2 hereof.

ot 0
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17.2 ‘Use and Possesslion on Lines Other Than Lessee's Own.

3o long as the Lessee shall not be in default under this Lease, the
Lessee shall be entitled to the possession of the Equipment and to
1

he use thereof upon the lines of railroad owned or operated by it
either alone or jointly) or to sublease to United States Steel
orporation or to any corporation a majority of whose voting stock
s owned directly by United States Steel Corporation or the Lessee,
r upon lines of railrocad over which the Lessee or such corporation
as - trackage or other operating rights or over which equipment of
he Lessee is regularly operated pursuant to contract; but only and
ubject to all the terms and conditions of this Lease. 'No assignment,
ublease or interchange entered into by the Lessee hereunder shall
elieve the Lessee of any liabllity or obligations nereunder which
hallube and remain those of a principal and not a surety.

17 3 Rolling Stock. The Lessee shall always use the Equipment
n a manner so that 1t will at all times qualify as "rolling stock,

f a domestic rallroad corporation sutject to part I of thé™Inter-
tate Commerce Act, which is used within and without .the United
tates," within the meaning of section 184(a) 1 ~ of the

1ternal Revenue Code of 1954 as amended and any successor section
1ereto. :

17 4 Merger, Consolidation or Acquisition of Lessee. Nothing

in this Section 17 shall be deemed to restrict the right of Lessee
to assign or transfer its leasehold interest under this Lease in the
E?uipment or possession of the Equipment to any corporation (which

all have duly assumed the obligations hereunder of Lessee) into or
th which the Lessee shall have become merged or consolidated or

which shall have acquired the property of Lessee as an entirety or
substantially as an entirety.

a

SECTION 18. OPINION OF LESSEE'S COUNSEL
|

‘Cdncurrently with the delivery and acceptance of the first Item

off Equipment hereunder, the Lessee willl deliver to the Lessor five
c%unterparts of the written opinion of counsel for tae Lessee

dressed to the Lessor, and to any assignee under Section 16 of

whiich the Lessee has notice, in scope and substance satisfactory

to the,Lessor, to the effect that:

! (a) The Lessee 1s a corporation legally incorporated and

vdlidly existing, in good standing, under the laws of -the
State of Minnesota.

| (b) The Lessee has the corporate or other power and
authority to own its property and carry on its business as
l v

-18-~
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now being conducted and 1s duly qualified to do business

as a foreign corporation in all states in which such quali-
fication 1s necessary to carry out the terms of the Lease;

: (¢) This Lease and the Railroad-Equipment Purchase
Agreement of even date herewith, between the lLessor and the
Lessee have been duly authorized, executed and delivered by
the Lessee and constitute the valid, legal and binding agree-
ments of the Lessee enforceable in accordance with their
respective terms;

|

| (d) This Lease has been filed and recorcded with the
Interstate Commerce Commission pursuant to Section 20c¢ of

the Interstate Commerce Act and no other filing, recording

or depositing 1s necessary to protect the Lessor's title to
the Equipment;

| (e) No approval, consent or withholding of objection
is required from any public regulatory bedy with respect to
the entering into or performance of the Railrcad Equipment
Purchase Agreement or this Lease;
~ (f) The execution and delivery by Lessee of the
Railroad Purchase Agreement and this Lease do not violate
any provision of any law, any order of any court or any

. other governmental agency, the Charter or By-laws of the
Lessee, or any indenture, agreement, or other instrument
to which Lessee 1s a party or by which it, or any of 1its
property 1is bound; and will not be in conflict with, result
in the breach of, or constitute (with due notice and/or
lapse of time) a default under any such indenture, agreement,
or other instrument, or result in the creation or imposition
of any lien, charge or encumbrance of any nature whatsoever
upon any of the property or assets of Lessee, except as
antemplated and permitted hereby; and
! (g) As to any other matters which Lessor shall reason-
ably request.

ECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR.
|

n(
L
tl

1a

Anything to the contrary herein contained notwithstanding, any
bnpayment of rentals due hereunder, or amounts expended by the
essor' on behalf of the Lessee, shall result in the obligation on
ne part of the Lessee to pay also an amount equal o 10% (or the
wful rate, whichever 1s less) of the overdue rentals and amounts

expendéd for the period of time during which they are overdue or
expended and not repaid.

-19-
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$ECTIbN 20. NOTICES.

Any notice required or permitted to be given by elther party
hereof to the other shall be deemed to have been given when deposited
in the United States mails, certified first class postage prepaid,
ddressed as follows:

If to the Lessor: : Illinois Hopper Cair Company
! 29 South LaSalle Street - Suite 803
! ' ' Chicago, Illinois 60603
! ‘ Attn: John S. Lizzo
If to Lessee: Duluth, Missabe, and Iron Range
| Railway Company
| P. O. Box 536
Pittsburgh, Pennsylvania 15230
! - . Attn: V. W. Kraetsch.

VoY

)r addressed to either party at such other address as such party
hall hereafter furnish to the other party in writing.

| 3

ECTION 21. EXECUTION IN COUNTERPARTS.

]

This Lease, and any lease supplemental hereto, may be executed
n several counterparts, each of which so executed shall be deemed

0 be ;an orlginal and in each case such counterparts shall constitute
ut er and the same instrument.

|
ECTION 22. LAW GOVERNING.

)3

Lo
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This Lease shall be construed in accordance with the laws of
Hennsylvania; provided, however, that the parties shall be entitled

tio all rights conferred by an applicable federal statute, rule or
ﬂegulation.

SECTION 23. OPTION TO PURCHASE OR EXTEND LEASE

23 1 Terms. Provided that the Lessee 1is not in default, Lessee
hall have the following option to purchase:

n

P (a) The Lessee shall have the right to purchase all but
not less than all of the Equipment then leased hereunder at
the expiration of the original or any extended term at a price
equal to the "fair market value" (as defined). The Lessee
shall give the Lessor written notice 180 Days prior to the
end of the original or any extended term of its election to

=20~
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.exercise the purchase option provided for in this Section.
'Payment of the option price shall be made at the place of
lpayment specifled in Section 2 hereof in funds there current
against delivery of a bill of sale transferring and assigning
to the Lessee all right, title and interest of the Lessor in
and to the Equipment and containing a warranty against liens
or claims of persons claiming by, through or under the Lessor
except liens and claims which the Lessee assumed or is obli-
gated to discharge under the terms of the Lease. The Lessor
shall not be required to make any representation or warranty
as to the condition of the Equipment or any other matters.

, (b) The "fair market value" shall be an amount mutually’
agreed upon by the Lessor and the Lessee; provided that if

the Lessor and the Lessee are unable to agree upon the fair
market value of the Equipment within 30 days after receipt by
the Lessor of the notice of the Lessee's election to exercise
the purchase option, the falr market value shall be determined
by an appraiser selected by mutual agreement of the Lessor and
the Lessee. If the Lessor and the Lessee are not able to agree
upon an appralser, or if the falr market value 1s not so deter-
mined within 90 days after receipt by the Lessor of the Lessee's
election to purchase, the same shall be determined by American
Appraisal Company. The falr market value as finally determined
shall bear interest for the period, if any, from the date of
expiration of this Lease to the date of payment at the rate of
10% per annum, except that Lessor may terminate Lessee's option
to buy hereunder if such amount 1s not determined and paid as
promptly as practicable.

7 (c) Unless the Lessee has extended the terms as herein-
~after provided or given the Lessor 180 Days notice as required
in connection with exercise of the foregoing option, all the
Equipment then leased hereunder shall be returned to the Lessor

1n accordance with Section 13 hereof.

23 2 Election to Purchase. Notwithstanding any election of
the Lessee to purchase, the provisions of Section 1l hereof shall
cgntinue in full force and effect until the date of purchase and the
passageé of ownership of the Equipment purchased by the Lessee upon
the date of purchase unless the purchase price per Item of Equipment
has been agreed upon by the parties pursuant to this Section 23, in
which event such purchase price shall govern.

23.3 Option to Renew. As an alternative to the foregoing
option to purchase, the Lessor shall have the option to extend the
teprms of the Lease as to all but not less than all Equipment then
unfler lease hereunder for the then fair rental value determined as
hepreinafter stated for the term selected by the Lessee. The Lessee
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shall; give the same notices as provided in Section 23.1(a) before

Lo

he end of the term. The falr rental value shall be determined by
ppraisal under the procedure referred to in Section 23.1(b). The

ppraiser shall also determine the Casualty Value for the Equipment
juring such extended term.

ECTION 24, HEADINGS.

I

e ct

All Section headings are inserted for convenience only and
hall.not affect any construction or interpretation of this Lease.

IN WITNESS WHEREOF, the parties hereto have caused this Lease
0 be iexecuted by thelr respective officers thereunder duly author-
zed and their corporate seals to be hereto affixed as of the day

ﬂnd year first above written.

l
|
o
i

)
|
i
I
|
!
|

4

iorpb%éte Seal) DULUTH, MISSABE, AND IRON RANGE
i RAILWAY COMPANY
Ctest:

Its VICE PRESIDENT - Finaticf = LESSEE

-22-
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TATE OF bQ@,Z«/MM/
OUNTY oF Wc/ |

i On this c?é%g day of M , 1973, before me

ersonally appeare // W , to me
ersonally known, who &eing by me duZy sworn, says that ne is
General Partner of ILLINOIS HOPPER CAR COMPANY, that said
nstrument was signed and on behalf of said Partnership, and he
cknowledged that the execution of the foregoing instrument was
he free act and deed of said Partnership.

SEAL)

ot

/
P

I '
Nﬁly conimiSs_ion expires: D—“\“"“‘V'/ ?1 1974
1 .
|
{
[
|
I

SEATE OF /QVM%ZMM—)

SS.
CJUNTY OF aé&ﬁﬁwy ; . |
; On this é day of W s 1973, before

e personally appeared V W KRAFISCH to
mé personally known, wh eing by me duly sworn, says that he 1s
the \,aec President F§F UTH, MISSABE, AND IRON RANGE RAILWAY
COMPANY, that one of the seals affixed to the foregoing instrument
i3 the!corporate seal of said corporation, that said instrument was
signed' and sealed on behalf of sald corporation by authority of its
Board of Directors; and he acknowledged that the execution of the
fc>regoing instrument was the free act and deed of sald corporation.

(§EAL);

My/ commission expires:

IIOROTIN M. ‘I’ARII Notary Publle
Pittshargh, Allegheny Coa., Pa.
My Commission Expires
'iMarch 31, 1974
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xhibits to Lease

- Certificate of
A¢ceptance
|

Schedules to Lease

A - List of Equipment
B - Schedule of Casualty Value
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PURCHASE PRICE:

DELIVER TO:
ENT PERIOD:

ERIOéIC RENT:

NEWAL OPTION:

URCHASE OPTION:

DESCRIPTION OF EQUIPMENT:
| .

QUTSIDE DELIVERY DATE:

SCHEDULE A

101 77-ton four-pocket steel hopper
cars ¥ X SEF SesLow/

. $7,900 per unit,

$797,900%
August 1, 1973

for a total of

Duluth, Missabe, and Iron Range
Railway Company (as designated
by the railroad)

Fifteen (15) years

60 equal quarterly rent payments
per Item in advance at 2.24966%
of the total price per Item of

Equipment, or $17,950 for
101 Units

At Lessee's option at fair rental
value

At end of term or any renewal,
Lessee may purchase Equipment at
fair market value

Duluth, Missabe, and Iron Range Railway Company

2%
7242
YR% X4
/16 Vo
/70v3
reyi
J/o70

: //07474

/7095~

/740

17 v338 1r7/

ssee:
Ovner: | I1llinoils Hopper Car Company
| . . .
Lender l Bankers Life Insurance Company of Nebraska
. |
S }
Jisof Jtovg sresv 110724 Jirw~v 17/ST 1/07F
/foeT7 /63 /105> //076 /11tv3  Jysee /) oo
Jr0e8  hsesy  trexb [loed IS ysns Jrpe3
2207/ A/ 033 Ires? Jro8o /11T sy 70 172006
1701  yr03y¢ 1joSE  ts08F  //13V J4/7) )/ vie
/1ol Y1037  srobw Jrogz  I/13€ 0 1773 100
17047 11039  1/o0eh Iliey Z213E STy 1 vvE
1165 //oa/J:/ L1065 Jjsom 10127 1.8
/1625 el  sroLb SIS I1s P Vg
‘ VP4 11147 J1L33
ol AoHF Soed g, 0YT 10070
oS5 |
lie v °SD 1107/ 1,74) S 1175 V57

/770

| LY A o

In the event the number of Items or the price of any Items
covered by this Schedule is greater or less than the amount
shown above, the rentals shall be ratably increased or reduced.

/77,y

lrrs/

///63
/766
/7774
/11779
/17183

Jrrr]
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No.
!
11
|12
13
4
'5
16
7
'8
|9

10

11

12

13

14

SCHEDULE B

SCHEDULE OF CASUALTY VALUES

|
eriodic Rental Payment:

3

106.8
106.5
106.2
105.9
105.5
105.0
104.4
103.9
103.2
102.5
101.7
100.9
100.0
99.0
97.9
96.8
95.6
9k .4 -
93.1
91.7
90.2
88.6
87.1
85.5
83.9
8203
80.7
79.0
77.4
75.7

biea ,of! +AE /\IE)Lf

Percentage of Acquisition Cost to be Paild in_sdditien
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| - CERTIFICATE OF ACCEPTANCE

! Under Equipment Lease dated as of April 1, 1973
' and Rallroad Equipment Purchase Agreement

i dated as of April 1, 1973

|
|

! The undersigned, being the duly authorized representative
f ILLINOIS HOPPER CAR COMPANY (the "Owner") and of DULUTH, MISSABE,
IND IRON RANGE RAILWAY COMPANY (the "Lessee"), hereby certifies that
he following units of railroad equipment, referred to in the Rail-
oad Equipment Purchase Agreement (the "Purchase Agreement") between
he Owner and the Lessee and in the Lease of Railrcad Equipment (the
Lease") between the Owner and the Lessee, each dated as of
pril 1, 1973:

ﬂescription:

|
Total No. Lessee's Identifying
of Items Nos. Date

|
!
|
|
|
|

Pve been duly delivered by the Owner to the Lessee and have been

nly inspected and accepted by the undersigned on said dates on
ehalf of the Lessee as conforming in all respect to the requirements

nd provisions of the Purchase Agreement and the Lease.
|

! The undersigned further certifies that at the time of its

elivery to the Owner and the Lessee each unit of rallroad equipment
bvered by this Certificate was properly marked on e¢ach side thereof
ith the legend provided in Section 4.2 of the Lease.

l
D?ted 3 197 .
|
: Duly authorized representative of
; Illinois Hopper Car Company
| .
i and
|
i Duluth, Missabe, and Iron Range
| Railway Company
i
|
| EXHIBIT I.
i
!
|
;




