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DONELAN, CLEARY, WOOD & MASER, P. C.
N -':’ 8 ATTORNEYS AND COUNSELORS AT LAW
AeCORDATIONNO. FILED 1425 SUITE &S0
1275 K STREET, N. wW.
- 25 AM WASHINGTON, D. C. 20005-4078
JUL 6 ]994 TELEPHONE: (202) 371-9500 r— f"i‘
‘NTFRS]“"-TE (,GMMLRCE CUMMIdOIUIV TELECOPIER: (202) 371-0900 =y e

July 6, 1994
New Recordation No.

“r o

Dear Mr. Strickland:

On behalf of Industrial Investment Corporation, I submit for filing and recbi"ding wnder 49

U.S.C. § 11303(a) and the regulations promulgated thereunder, executed counterpatts of a-primary
document, not previously recorded, entitled Equipment Lease (“Lease”), executed October 26,
1992.
i he encl
Industrial Investment Corporation — LESSOR
P.O. Box 706
Galion, Ohio 44833
><« Wisconsin & Michigan Railway Company 4 4/ 2 — LESSEES
iy P.O. Box 704 CRAIG BLRRoUCH
Ironwood, MI 49938 - ° S
The said Lease, among other things, acts to lease six (6) gondola cars by the Lessor to the
Lessee.
The equipment covered by the instant Lease is as identified in the Lease under old ACR and
new WAND numbers.
A short summary of the Lease to appear in the ICC Index is as follows:
 “Covers 6 gondolas old ACR and new WAND numbers.”

g Enclosed is a check in the amount of eighteen dollars ($18.00) in payment of the filing fee.
g) Once the filing has been made, please return to bearer the stamped counterpart(s) of the
N document not required for filing purposes, together with the fee receipt, the letter from the ICC
\3 acknowledging the filing, and the two extra copies of this letter of transmittal.
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\ \ 'Attorney for Industrial Investment Corporation
\ for the purpose of this filing.
Honorable Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, D.C. 20423
Enclosures
BY HAND 8376 -020




Fnterstate €ommeree €ommission
Washington, B.C. 20423

OFFICE OF THE SECRETARY JULY 6, 1994

ALLEN H. HARRISON, JR.

DONELAN, CLEARY, WOOD & MASER, P.C.
1275 X ST.,NW SUITE 850

WASHINGTON DC 20005-4078

Dear MR. HARRISON:
The enclosed document(s)was recorded pursuant to the provisions of Section 11303 of

the Interstate CommerceAct, 49 US.C. 11303, on 7/6/94 at 9:25am »and

) <
o -
assigned recordation number(s). 18881, MM& REYXIBBRIKKY.

Sincerely yours,

Sidney L. Strickland, Jr.
Secretary

Enclosure(s)

I
%00

$ 6700 The amount indicated at the left has been received in payment of a fee
in connection with a document filed on the date shown. This receipt is issued for the
amount paid and in no way indicates acknowledgment that the fee paid is correct. This is
accepted subject to review of the document which has been assigned the transaction number
corresponding to the one stampedon this receipt, In the event of an error or any questions
concerning this fee, you will receive a nouhcatmn a.tter the Conmssmn has had an
opportunity to examine you document. " -
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RECORDATION N0, FILED 1425

EQUIFMENT LEASE JUL 6 1994 -9 25 AM
INTERSTATE COMMERCE ¢ i
This Equipment Lease is entered into byLéﬁé“begwEgﬁtmmmwmum
INDUSTREIAL INVESTMENT CORFORATION ("LESSOR") and WISCONSIN
AND MISHIGAN RAILWAY COMFANY and CRAIE BURROUGHS
C"LESSEES" )

EECITALS

WHEREAS, LESSOR has acquired certain equipment
(collectively, the "Equipment" and individually, "Item of
Equipment"), described in Schedule A attached hereto and
made a part hereof and shall lease and let the same to the
LESSEES, and LESSEES shall hire such Equipment from LESSOR
for the rental and subject to the terms and conditions
hereinafter set forth.

WHEREAS, LESSEES desire to lease the Equipment at the
rental and for the terms and upon the conditions hereinafter
pravided;

NOW, THEREFORE, in consideration of the premises and of
the rentals to be paid and the covenants hereinafter stated
to be kept and per formed by LESSBEES, LESSOR hereby leases
the Equipment to LESSEES upon the following terms and
conditions.

SECTION 1. LEASE AND DELIVERY OF EQUIFMENT.

1.1. Delivery and Acceptance. LESSOR and LESSEES
agree that the place of delivery of the Equipment shall be
F.0.T. at the interchange point of the Algoma Central
Failway and the Wisconsin Central, Ltd., at Sault Ste.
Marie, Ontarioc, Canada. By execution of this lLease, LESSEES
shall be deemed to have designated the Wisconsin Central,
Ltd. to accept the Equipment for and on behal f of LESSEES.
Upan acceptance of the Equipment LESSEES agree to execute
and deliver to LESSOR a Certificate of Acceptance.

1.2, Certificate of Acceptance. LESSEES’ ewecution
and delivery of the Certificate of Acceptance shall
conclusively establish that such Equipment is acceptable to
and accepted by LESSEES under this lease, and that the
Equipment is in good order and condition.

SECTION Z. RENTALS AND FAYMENT DATES.

#.1. Eent for Equipment. The LESSEES agree to pay to
the LESSORE far each Item of Equipment, a sum equal tao 20% of
the monthly gross revenue generated by said Item of
Equipment.




. P RFent Fayment Dates. The monthly vental as set
forth in 2.1. above shall be paid by LESSEES to LESSOR by
the 10th day of the month following the month during which
the gross revenue for each Item of Equipment was generated.
LESSEES shall furnish LESSOR with detail as to how the
monthly gross revenue was calculated.

£.3. Flace and Manner of Fent Fayment. The payments
to be made by LESSEES under this lease shall be made to
LESSOR at F. 0. Box 706, Galion, Ohio 44833, or at such
other place as the LESSOR shall specify in writing to
LESSEES.

2.9, Net Lease. This is a net lease, and LESSEES?
mbligation to pay all amounts due hereunder shall be
absclute and unconditional under any and all circumstances
and, without limiting the generality of the foreagoing,
LESBEES shall not be entitled to any abatement of rent ar
reduction thereof or setoff against rvent, including, but not
limited to: abatements; reductions or setoffs due to any
present or future claims of LESSEES against LESSOR; nor,
except as otherwise expressly provided herein, shall this
lease terminate nor shall the respective obligations of
LESSOR and LESSEES be ctherwise affected by reason of any
defect in or damage to ar loss or destruction of all or any
of the Equipment from whatscever cause, including the taking
or requisitioning of the Equipment by condemnation or
otherwise, the lawful prohibition of LESSEES' use of the
Equipment, the interference with such use by any private
person or corporation, the invalidity or unenforceability or
lack of due authorization or other infirmity of this lease
insofar as LESSEES are concerned, or lack of right, power of
authority of LESSEES to enter into this lease, or for any
other cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding.
It is the intention of the parties hereto that the rents and
other amounts payable by LESSEES hereunder shall continue to
be payable in all events unless the obligation to pay the
same shall be terminated pursuant to Section 11 hereof, or
until, pursuant to Section 13 hereof, the Equipment has been
returned to the possession of LESSOR (for all purposes of
this lease any Item of Equipment shall not be deemed to have
been returned to LESSOR'S possession until all of LESSEES?
ohligations with respect to the return, transportation and
storage thereof have been performed). To the extent
permitted by applicable law, LESSEES waive any and all
rights which they may now have or which at any time
hereafter may be conferred upon them, or either of them, by
statute or otherwise, to terminate, cancel, quit or
surrender the lease as to any of the Items of Equipment
except in accordance with the express terms herecf. Each
vental or other payment made by LESSEES hereunder shall be
final and LESSEES shall not seek to recover all or o any part
of such payment from LESSOR for any reason whatsoever.
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SECTION 3. TEEM OF THE LEASE.

The term of this lease as to each Item of Equipment
shall begin on the date of the delivery to and acceptance by
LESSEES of such Item of Equipment (commencemment date) and,
subject to the provisions of Sections 11 and 14 herenf,
shall terminate 1 year after the commencement date.

This lease may be renewed for additional one year periods by
mutual consent of LESSOR and LESSEES.

SECTION 4. QOWNERSHIF AND MARKING OF EQUIPMENT.

4.1. Retention of Title. LESSOR shall and hereby does
retain full legal title to the Equipment, notwithstanding
the delivery thereof to and possession and use thereof by
LESSEES.

42 Duty to Mark Equipment. The & Items of Egquipment
leased herein are now marked: ACR 706; ACR 7123 ACR 714;
ACR 719; ACR 722; and ACR 765. LESSEES shall cause each
Item of Equipment to have the "ACR" markings removed from
those & Items of Equipment and "WAND® markings placed on
those € Items of Equipment. The present numbers of the
Equipment shall remain the same. LESSEES shall cause the
remarking of each Item of Equipment to be completed prior to
taking delivery at Sault Ste. Marie, Ontaric, Canada.

4.3. Prohibition Against Certain Designations. Evxcept
as above provided, the LESSEES will not allow the name of
any person, association or corporation to be placed on the
Equipment as a designation that might be interpreted as a
claim of ownership.

SECTION S. DISCLAIMER OF WARFEANTIES.

THE LESSOR LEASES THE EQUIFMENT, AS-18, IN WHATEVER
CONDITION IT MAY RE, WITHOUT ANY AGEEEMENT, WARRANTY OF
FEPRESENTATION, EITHER EXFRESS OFR IMFLIED. THE LESSOR
EXFRESSLY DISCLAIMS ANY WARRANTY OF FEFRESENTATION, EITHER
EXFRESS OF IMFLIED, AS TO (A THE FITNESS FOR ANY FARTICULAR
FURFOSE OF MERCHANTARILITY OF ANY ITEM OF ITEMS OF
EQUIFMENT, (B) THE LLESSOR'S TITLE THERETQO, (Z) THE |LESSEES?
RIGHT TO THE QUIET ENJOYMENT THERETO, (D) THE CONDITION OF,
OF AS TO THE QUALITY OF THE EQUIFMENT, OR (E) ANY OTHER
MATTER WHATSOEVER, IT HEING AGREED THAT ALL SUCH FEISES, AS
BETWEEN LESS0R AND LESSEES, ARE TO REE RORNE BY LESSEES.
LESSOR hereby appoints and constitutes LESSEES its agent and
attorney—in-fact during the term of this lease to assert and

enforce, from time to time, in the name and for the account
of LESSOR and LESSEES, as their interests may appear, but in
all cases at the sole cast and expense of LESSEES, whatever

claims and rights ILESSOR may have as owner of the Equipment,
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provided, however, that if at any time an Event of Default
shall have occurved and be continuing, LESSORE may assert and
enforce, at LESSEES’ sole cost and expense, such claims and
rights. LESSOR shall have no responsibility or liability to
LESSEES or any other person with respect to the following:
(i) any liability, loss or damage caused or alleged to be
caused directly or indirectly by any Item aof Equipment or by
any cirvcumstances in connection therewith; (ii) the use,
operation or performance of any Item of Equipment or risks
relating thereto; (iii) any interruption of service, loss
of business or anticipated profits or consequential damages;
o (iv) the delivery, operation, servicing, maintenance,
repair, improvement or replacement of any Item of Equipment.
LESSEES’ delivery of the Certificate of Acceptance shall be
conclusive evidence as between LESSEES and LESSOR that all
Items of Equipment described therein are in all the
foregoing respects satisfactory to LESSEES, and LESSEES will
not assert any claim of any nature whatsoever against LESSOR
based on any of the faregoing matters.

SECTION 6. LESSEES’ INDEMNITY.

Eul. Scope of Indemnity. LESSEE shall defend,
indemnify and save harmless LESSOR from and against:

ta) any and all loss or damage to the Equipment, usual
wear and tear excepted; and

th) any claim, cause of action, damages, liability,
cost or expense (including, without limitation, counsel fees
and costs in connection therewith) which may be incurred in
any manner by or for the account of LESSOR (i) relating to
any Item of Equipment or any part therecf, including,
without limitation, the purchase, delivery, acceptance,
ownership, sale, leasing, return or storage of any Item of
Equipment or as a result of the use, maintenance, repair,
replacement, operaticon or the condition thereaf (whether
defects are latent or discoverable by LESSEES or LESSORD,
(ii) by reason or as a result of any act or omission
(whether negligent or otherwise) of LLESSEES
for themselves or as agent or attorney—in—fact for LESSOFR,
or Ciiil) as a result of claims for negligence or strict
liability in tort.

€.2. Continuation of Indemnities and Assumpticons. The
indemnities and assumpticons of liability in this Section &
contained shall continue in full force and effect
notwithstanding the termination of this lease, or the
termination of the term hereaf in respect of any one or more
Items of Equipment, whether by ewpiration of time, by
cperaticon of law or otherwise; provided, however, that such
indemnities and assumption of liability shall not apply in
respect of any matters referred to in subsection (a) ar




clause (i), (ii) or (1iid> of subsection (b) of Section 6.1.
hereof, occurring after the termination of this led
except for any such matters occuwring after the termination
arising in connection with LESSEES’ assembling, delivering,
stoving or transporting of the Equipment as provided in
Section 12 or 14, LESSEES shall be entitled to control, and
shall assume full responsibility for, the defense of such
claim or liability.

SECTION 7. RULES, LAWS AND REGULATIONS. ULESSEES agree to
comply with all laws, regulations, requirements and rules
tincluding, without limitation, the rules of the United
States Department of Transportation, the Interstate Commerce
Commission and the current Interchange Rules or supplements
thereto of the Mechanical Division of the Asscciation of
American Railroads) with respect to the use and maintenance
of each Item of Equipment.

SECTION 8. USE AND MAINTENANCE OF EQUIFMENT. LESSEES
shall use the Equipment only in the manner for which it was
intended and so as to subject it only to ardinary wear and
tear. LESSEES shall, at theiv own cost and expense,
maintain and keep the Equipment in good order, condition and
repair, aordinary wear and tear excepted, and suitable for
use in interchange. LESSEES shall not modify any Item of
Equipment without the pricr written authority and approval
wf the LESSOR, which shall not be unreasonably withheld.

SECTION 9. LIENS ON THE EQUIFMENT. LESSEES shall pay or
satisfy and discharge any and all claims against, through or
under LESSEES which, if unpaid, might constitute or become a
lien or a charge upon any Item of Equipment, and any liens
or charges which may be levied against or imposed upon any
Item of Equipment as a result of the failure of LESSEES to
per form or observe any of their covenants or agreements
under this lease, but LESSEES shall not be required to pay
or discharge any such claims so long as they shall, in good
faith and by appropriate legal proceedings contest the
validity thereof in any reasocnable manner which will not
affect or endanger the title and interst of LESSOR.

LESSEES’ obligations under Section 9 shall survive the
termination of the lease.

SECTION 10. FILING; FAYMENT OF STATE AND LOCAL TAXES.

10.1. Filing. LIEESBEES will, at their sole expense,

rause this lease to be duly filed, registered or recorded
with the Interstate Commerce Commission in accordance with




49 U.8.0. Section 11303 (formerly Section 20c of the

Interstate Commerce Act).

10.2. Payment of State and Local Taxes. All payments
to be made by LLESSEES hereunder will be free of expense to
LESSOR for collection or ather charges with respect to any
amount of any local, state, Federal taxes (other than any
United States Federal, state or local income tax),
assessments or license fees and any charges, fines or
penalties in connection therewith C(hereinafter called
"Impositions") hereafter levied or imposed upon or in
connection with or measured by this lease, which Impositions
LESSEES assume and agree to pay on demand in addition to the
payments to be made by them provided for herein. LESSEES
will also pay promptly all Impositions which may be imposed
upon any Item of Equipment or for the use ar coperation
thereof or upon the earnings arising therefrom and will keep
at all times each Item of Equipment free and clear of all
Impositicons which might in any way affect the interest of
LESSOR therein or result in a lien upon any Item of
Equipment; provided, however, that LESSEES shall be under no
cobligation to pay any Impositions so long as they are
contesting in good faith and by appreapriate legal
proceedings such Impositions and the nonpayment thereof does
nat, in a reasonable opinion of LESSOR, adversely affect the
interest of LESSOR. If any Impositions shall have been
charged or levied against LLESSOR directly and paid by LESSOR
after LESSOR shall have given written notice thereof to
LESSEES and the same shall have remained unpaid for a pericod
of ten business days thereafter, LESSEES shall reimburse
LESSOR on presentation of invoice therefor. Frior to making
such payment, LESSOR shall promptly notify LESSEES of the
Impositions charged or levied, and LESSEES shall have Lthe
opportunity to contest in good faith and by appropriate
legal proceedings such Impositions, at their sole eXpense.

In the event any reports with respect to Impositions
are required to be made an the basis of individual l[tems of
Equipment, LESSEES will either prepare and file such reports
in such manner as to show as required the interest of LESSOR
in such Items of Equipment or, if they shall not be
permitted to file the same, they will notify LESSOR of such
reporting requirements, prepare such reports in such manner
as shall be satisfactory to LESSOR and deliver same Lo
LESSOR within a reasconable period prior to the date the same
is to be filed.

In the event that, during the continuance of this
lease, any Imposition accorues or becomes payable ar is
levied or assessed (or is attributable teo the pericd of time
during which this lease is in existence) which LESSEES are

ar will be obligated to pay or reimburse, pursuant to this
Section 10.2., such liability shall continue,




notwithstanding the expivation of this lease, until all such
Iopositions are paid or reimbursed by LESSEES.

SECTION 11. INSURANCE; PAYMENT FOR CASUALTY OCCURRENCE,

11.1. Insurance. LESSEES will at all times while this
lease is in effect, at their own expense, cause to be
carried and maintained property insurance in respect of the
Equipment, and public liability insurance, in amounts and
against risks customarily insured against by railroad
companies in respect of similar equipment and in any  event
comparable to those risks insured against by LESSEES in
respect of similar equipment owned, operated or leased by
them. The policies of insurance required under this Section
11.1. shall be valid and enforceable policies issued by
insurers of recognized rvesponsibility comparable to LESSEES!?
present insurers. With respect to all public liability
insurance, LESSEES shall cause each policy to cover the
interests of LESSOR for claims arising from the ownership,
operaticon, maintenance or use of the Equipment and to name
LESSOR as an additional insured.

11.2. Duty of LESSEES to Notify LESSOR. In the event
that any Item of Equipment shall be or become lost, stolen,
destroyed, or, in the opinion of LESSEES and the LESSOR,
irreparably damaged during the term of this lease or
thereafter while such Item of Equipment is in the possession
of LESSEES pursuant to Secticon 13 or 15 hereof, or shall be
requisitioned or taken over by any governmental authority
under the power of eminent domain or octherwise during the
term of this lease for a stated period which exceeds the
then remaining term of this lease (any such occcurrence being
hereinafter called a "Casualty Ozcurrence"), LESSEES shall
promptly and fully cafter they have knowledge of such
Casualty Occurrence) inform LESSOR in regard thereto and
shall pay the Casualty Value (as defined in Secticon 11.6
hereof) of such Item of Equipment in accordance with the
terms of Section 11.3 hereaof.

11.3. Sum Payable for Casualty Loss, LESSEES, on the
10th day of the month following the month LESSEES become
knowledgeable of a Casualty Occurrence with respect to any
Ttem of Equipment, shall pay to LESSOR all rental sums due
for said Item of Equipment, plus the Casualty Value (see
Section 11.6 hereaf) of such Item of Equipment as of the
date of such payment.

11.4. ERent Terminaticon., Upon, and not until, payment

of all sums required to be paid pursuant to Secticon 11.73
hereaof in respect of any Item of Equipment, the obligatiaon
to pay rent for such Item of Equipment accruing subseqguent
to the Casualty Value payment date shall terminate, but




LESSEES shall continue to pay rent for all obther ITtems of
Eguui pment .

11.6. Casuwalty Value. The Casualty Value of each Item
of Equipment shall be as follows:

a. for an ON-LINE casualty, the sum of Casualty Value

shall be %$4,000,00 for each Item of Equipment; and

by forr an OFF-LINE casualty, the sum shall be that sum
astablished by the Rules of the Asscociation of American
Failroads.

11.7. Risk of Loss. LESSEES shall bear the rishk of
loss and, except as hereinabove in this Section 11 provided,
shall not be released from their obligations hereunder from
and after the date hereof and continuing until payment of
the Casualty Value and all rental payments and other sumns,
if any, due on and prior to the date of payment of such
Casuwalty Value in respect of such Jtem of Equipment has been
made, such Item of Equipment or the salvage thereosf has been
disposed of by LESSEES and the title to such Item of
Egquipment or the salvage therveof and all rvisk of loss and
liabilities incident to ownership have been transferred to
the purchaser of suth Item of Equipment or the salvage
therof.

11.8. Eminent Domain. In the event that during the
term of this lease the use of any Item of Equipment is
requisitioned or taken by any governmental authority under
the power of eminent domain or otherwise for an indefinite
periad or for a stated period which does not exceed the term
af this lease, LESBEES' aobligation to pay all vental and
other sums continue for the duration of such requisitioning
or taking. LESSEES shall be entitled to receive and retain
for their own account all sums payable for any such periad
by such governmental authority as compensation for
regquisition or taking of possession.

SECTION 1%, BETURN OF EQUIFMENT UFON EXFIRATION OF TERM:

Upon the expiration of the term of this lease with
respect to any Item of Equipment, LESSEES will, at their aown
cost and expense, at the request of LESS0R, deliver
session of such Item of Equipment to LESSOR upon such
storage  tracks of the LESSEES as LESSOR may designate, or
in the absence of such designation, as LESSEES may select,
and permit LESSOR to store such Item of Eguipment on such
tr e for a period not e eding 180 days from the date the
Last Item of Equipment i delivered to said storage tracks
pursuant to this Section 12 and transport the same at any

time within such 1BO-day period to any interchange point on
the lines of the Wisconsin Central, Ltd. as directed by




LESSOR. l SEES o
Eguipment is rebturned

that, at the time any Item of
. SOF din the manney  above
provided, Lt will then be i cmpliance with all applicable
United Statl Department of Transportation and Inter
mmey e ion regquirements and speci fications, and all
standards o : af American Railvoads
applicable to railroad equipmemt of the -hwra-tvr of the
Equipment. A1l movement and whij
Egquipment is to be the risk [
During any such st age period LEbbFLa will pwrmlt Lhe
LESSOR or any person designated by it, including the
representative or representatives of any prospective
purchaser of any such Ttem of Equipment, to inspect the
same; provided, however, that LESSEES shall not be liable,
cept in the case of negligence of LESSEES or of their
employees or agents, for any injury to, or the death of, any
person exercising, either on behal f of LESSOR or any
prospective puwrochaser, the rights of inspection grant
under this sentence. The assembling, delivering,
and transporting of the Eguipment as hereinbefore provide
are of the essence of this lea and upon application o
urt of equity having juri i i 3 the
3B0F shall be entitled to a ree against LESSEES
requiring specific per formance f the covenants of LESSEES
to s0 assemble, deliver, ﬁtﬁra and transport the Egquipment.
All amounts earned in respect of the Equipment after the
date of expivaticn of this lma': zlal l belong LESSOR and,
if received by LESSEES, shall be promptly turned over to
ESSOR.

SECTION 13 DEFAULT.

13.1. Events of Default, Ay of the following events
shall constitute an Event of Default hereunder:

ta) Default shall be made in the payment any part
the rental or walty Value and such default shall
mtinue for five days;

A

thy LESSEES shall ma
assignment o btransfer of
any Item of Eguipment;

ovYopermit any una
les y wroof o p

1o d

to) o Default shall be made in the observance oy
per formance of any other of the covenants, conditions and
agreements on the part of LESSEES ined herein and swuch
default shall continue for 30 days after written nobice from
LEGSOR to LESSEES, specificying the default and demanding
the same to be i

cdy o Default of any vepresentation or warve

LESSEES hereing

1ty ma

@ by




Ced Any proceedings shall b smmenced by or against
LESSEES for any velief which inco or might result in,
any modi fication the cbligations of LESSEES hereunder,
under any bankruptoy or insolvency laws relating to the
velief of debtors, readjustments of indebtedness,
veorganizations, arvangments, compositions or extensions
(other than a law which does not permit any readjustments of
the obligations of LESSEES hereunder), and, unless such
proceedings shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffectiveness
shall continue), all the obligations of LESSEES under this
lease shall not have been duly assumed in writing, pursuant
to court order or decree, by a trustee or trustees or
receiver or rveceivers appointed for LESSEES or for the
property of LESSEES in such manner that sush abligations
shall have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within 30 days
after such appointment, if any, or &0 days after such
proceedings shall bhave been commenced, whichever shall be
ear lier; o

Cfy A petition for reorganization under Bankruptoy
shall be filed by or against LESSEES and, unless such
petition shall have been dismissed, nullified, stayed or
cotherwise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffectiveness
shall continue), all the abligaticons of LESSEES under this
lease shall not have been duly assumed in writing, pursuant
to a court order or decree, by such trusee or trustees
appointed in such proceedings in such manner that such
abligations shall have the same status as obligations
inzurred by such trustee or trustees, within 30 days after
such appointment, if any, or 60 days after such petition
shall have been filed, whichever shall be earlier.

13.2. Eemedies. If any Event of Default has occurred
and is

continuing, LESSOR, at its option, may:

ta) Froceed by appropriate court action or actions,
either at law or in equity, to enforce the performance by
LESSEES of the applicable covenants of this lease or to
recover damages for the breach thereof, including reasonable
attorneys'! fees; or

thy) Ry notice in writing to LESSEES, terminating this
whereupon all right of LESSEES to the Equipment shall
absolutely cease and terminate as though this lease had
never been made, but LESSEES shall rvemain liable as
hevaeinafter provided; and thereupon, LESSOR may by its
agents enter upon the premises of LESSEES or chey premises
where any of the Eguipment may be located and take
possession of all or any of the Items of Equipment and
thenceforth hold, possess and enjoy the same free from any

-10-~




right of LESSEES to use such Items of Equipment for any
purpose whatever, but LESSORE shall never: 21 e have a right
to recover from LESSEES any and all amounts which may have
accrued to the date of such termination.

12.3. Cumulative Remedies., The remedies in this lease
provided in favor of LESSOR shall not be deemed exclusive,
but shall be cumulative and shall be in addition to all
other remedies in its favor existing at law or in equity.
LESSEES hereby waive any mandatory requirvements of law, now
or hereafter in effect, which might limit or modify any of
the remedies herein provided, to the extent that such waiver
is permitted by law.

13,4, LESSOR’S Failure to Exercise Fights. The
failure of LESSOR to exercise the rights granted it
hereunder upon any occocuwrrvence of any of the contingencies
set forth herein shall not constitute a waiver of any such
right upon the continuation or recurvence of any such
contingencies or similar contingencies.

13,5, Notice of Event of Default. LESSEES also agree
to furnish to LESSOR promptly upon becoming aware of any
condition which constitutes or constituted an Event of
Default under this lease or which, after notice or lapse of
time, or baoth, would constitute such an Event of Default,
written notice specifying such condition and the nature and
status thereof.

SECTION 14. RETUEN OF EQUIFPMENT UFONM DEFAULT.

14.1. Lessees’ Duty to Eeturn. Tf LLESSOR shall
terminate this lease pursuant to Section 13 hereof, LESSEES
shall forthwith deliver possession of the Equipment to the
LESS0R. The duties and obligations of LESSEES in Section
12 of this lease with respect to the storage and movement of
the Equipment at the regular termination of this lease apply
Lo this Section 14,

14.2. Specific Ferformance., The assembling, delivery,
storage and transportion of the Equipment as hereinbefore
provided are of the essence of this lease, and upon
application to any court of equity having jurisdiction in
the premises, LESSOR shall be entitled to a decree against
LESBEES requiring specific per formance of the covenants of
LESSEES so as to assemble, deliver, store and transport the
Equipment.

14.3. LESSORE Approinted LESSEES’ Agent. Without in any
way limiting the abligation of LESSEES under the foregoing
provisions of Section 14, LESSEES hereby irvrrevocably appoint
LESSOR as the agent and attorney of LESSEES, with full
power and auvthority, at any time while LESSEES are obligated
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to deliver possession of any Items of Equipment to LESSO0R,
te demand and take po sion of such ITtem of Equipment in
the name and on behalf of LESSEES from whomsoever shall be
at the time in possession of such Item of Equipment.

SECTION 15. ASSIGNMENT BY LESSOR., LESSOR shall have at all
times during the term of this lease the vight to assign this
lease and the right to assign rentals therefrom to any third
party without the consent of LESSEES, provided, howvever,
such assignment shall not be effective as to LESSEES until
LESSEES receive notice of the assignment in writing.

SECTION 16. ASSIGNMENTS RY |LESSEES; USE AND FOSSESSION.

16.1. LESSEES’ Rights to the Equipment. So long as no
Event of Default, or any event which with the lapse of time
or the giving of notice, or both, would constitute such an
Event of Default, shall have occurred and be continuing,
LESSEES shall be entitled to the possession and use of the
Equipment in accordance with the terms of this lease, but
without the pricor written consent of LESSOR, LESSEES shall
not assign, transfer or encumber their leasehold interest
under this lease in any of the Equipment, except as
permitted by Section 16.2 herecof. LESSEES shall not,
without the pricor written consent of LESSOR, part with
possession or contral of, or suffer or allow te pass oul of
their possessicon or contreol, any of the Equipment, except to
the extent permitted by the provizions of Section 16.2
hereof.

16.2. Use and Fossession on Lines Other Than LESSEES”
Qwn, So long as LESSEES shall not be in default under thig
lease, LESSEES shall be entitled to the possession of the
Equipment and to the use thereof upon the lines of railroads
owned or operated by them or other carviers in the usual
interchange of traffic, but only and subject to all the
terms and conditions of this lease.

IN WITNESS WHEREQOF, LESSOR AND LESSEES have exacuted
this lease in triplicate ariginals this Z6th day of October,
1932,

INDUSTREIAL INVESTMENT CORFORATION, LESSO0R,

By: Z% / ’5%6@4 .

. Heshb

WIGCONSIN AND MICHIGAN RAILWAY COMPANY, LESSEE,

L5 o e ER

Burroughs, Febsident CRA;E/QURROUGHS,

-12~
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SCHEDULE A

52 FT. DROP-END GONDOLA CARS -~ 80 TON
ACR SERIES 600-700

e o ge HIDELENGTH : zy k—n»v-'thb"?ﬁ
o , it el
- &l %o
o 1B 3 ;
) I § . . GROp | PR | QU RSP . - e § ot i ™~
(1) - 23~ winmis T OHOGT _ iy |
. Po v R s*s daagle !
) T Hsle u A4 ~Cr —TBUCK CENTERS ____ _,.a0g ov7'5 E";‘&EE
- EREE 49' 8" — VEREND SKLS LJ_
~ e :?".:“,. OVER PULLING FACE OF COUPLERS
DATE BUILT: . November 1957
- . AAR CLASS TYPE: GB

3 . LIGHT WEIGHT: . 56,000 1bs.

CAPACITY: 180,000 1bs.

. LOAD LIMIT: : . 164,000 1bs.

INSIDE LENGTH: 521 gn
INSIDE HEIGHT: 4'-0"
INSIDE WIDTH: 9'-6"
CUBIC CAPY: 2000 CU. FT.
TRUCK BEARINGS/JOURNAL SIZE: 6x11 FRICTION
FLOOR: wWooDp -

Six Items of Equigr(r:snt (6 Cars) having Marks and Numbers as follows:

- —
ACR 706 .- loANbM-T04
ACR 712, N =T
ACR 714 W=7y
ACR. 722 0 — 22

ACR 765 11 —~76§




STATE OF  [LLIADA )
COUNTY OF Cvp— 1SS

Before me, a notary public in and for said county and state, personally
appeared the above named CRAIG E. BURROUGHS, known personally to
me, who, being first duly sworn according to law, acknowledged that he did
sign the foregoing Lease on behalf of WISCONSIN AND MICHIGAN
RAILWAY COMPANY and on behalf of himself personally, and that the
signing of same was with the authority of WISCONSIN AND MICHIGAN
RAILWAY COMPANY, and that the signing of the same was the free act and
deed of said WISCONSIN AND MICHIGAN RAILWAY COMPANY and his
own free act and deed.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my

official seal at %LMT/ , , this 3/ §¢ T
day of May, 1994. 0 @LVS i
N&ar_\[ Public
13-
OFF!CIAL SEAL

RICHARD F SARNA
NOTARY PUBLIC, STATE OF ILLINOIS
COMMISSION EXPIES: 10812598 5
want




STATE OF Mlivcaii. )
COUNTY OF /e, (at/ly 1SS

Before me, a notary public in and for said county and state, personally
appeared the above named PHILIP S. HESBY, known personally to me, who,
being first duly sworn according to law, acknowledged that he did sign the
foregoing Lease on behalf of INDUSTRIAL INVESTMENT CORPORATION as
its President, and that the signing of same was with the authority of
INDUSTRIAL INVESTMENT CORPORATON, and that the signing of the same
was the free act and deed of said INDUSTRIAL INVESTMENT
CORPORATION.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my

/
. . - . / ) ) 4z H <
official seal at / {/,‘//wﬂ<:f4ﬁ/\, , GJJ(OJ\//W/JL__ , this S0

day of May, 1994.

L L

Notary Public
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