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AN ALLETE COMPANY

May 9, 2024

Mr. Joseph Graham
Wisconsin Department of Natural Resources
810W. Maple Street
Spooner, WI 54801

RE: Request for Information of Tax ID parcels 04-804-00801-00, 04-804-0079-00, 04-804-00863-00,
04-804-00876-00, 04-804-00903-01, and 04-804-00993-00 in Superior, Wisconsin.

Dear Mr.Graham:

The Wisconsin Department of Natural Resources (WDNR) sent a request for information (RFI) letter to
Superior Water Light & Power (SWL&P) on February 16, 2024. The RFI was inquiring on information for
potential contributors of impacts in the sediment of the Tower Avenue Slip. The RFI asked for information
pertaining to the former use and operation of the Winslow electric power station and some additional parcel
uses near the Tower Avenue Slip.

SWL&P performed an internal document review for information on the referenced parcels and is providing
the attached response and documentation to the RFI questions. The response includes the readily available

information that could be discovered in the limited time available.

If you have any question, please contact me at 715-395-6225 or rsandstrom@swlp.com.

Sincerely,

oy

Robert Sandstrom
President — Superior Water, Light and Power Co.


mailto:rsandstrom@swlp.com
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Request for Information- Response

1. Identify the current owner and operator of the Site. State the dates during which
the current owner and operator owned, operated, leased, or occupied any portion
of the Site and provide copies of all documents evidencing such ownership,
operation, lease, or occupation, including but not limited to purchase and sale
agreements, deeds, leases, etc.

Superior Water Light and Power (SWL&P) performed internal file reviews

for information at the former Winslow Power Plant (parcels 04-804-00801-
00, 04-804,0079-00, 04-804-00863-00. 04-804-00876-00,) and two parcels
04-804-00993-00 and 04-804-00903-01 (Sites) located in Superior,
Wisconsin, near the Tower Avenue Slip.

SWL&P formerly owned and operated the Winslow steam electric station
(station) that was located at 211 Hughitt Avenue, Superior Wisconsin. The
station operated from 1893 to 1981, at which time it was idled on standby
status until November 1, 1992, when it was officially retired. The facility
decommissioning and demolition work commenced in 1993. The property
was sold to RRS, Inc. (Mr. Richard Smith.) on December 19, 1996.

SWL&P has had no involvement with the operation of the former station
parcels since they were sold to RRS, Inc. The Douglas County Land
Explorer website shows the property as currently being owned by Heimbach
Leasing, Inc.

SWL&P owns the parcel 04-804-00993-00 and it currently has a
distribution powerline and BNSF railroad tracks located on it. SWL&P
internal records on this parcel did not have any additional information on
uses or ownership of this parcel.

SWL&P owns the parcel 04-804-00903-01 and it is located between
properties owned by REED Property, Inc. SWL&P is not using the parcel
for any operations. SWL&P record review, show utility permits for this
parcel starting in 1941. A 1951 Winslow Station figure shows circulating
water intake and discharge lines crossing this parcel. Records prior to
SWL&P ownership were not readily available as part of the record review
SWL&P was able to complete before providing this response. SWL&P will
provide any relevant information that it identifies related to these parcels
after the date of this response.

2. Identify any persons who in addition to the owner/operator exercises actual
control over the Site or who holds significant authority to control activities at
the Site.



SWi:P

AN ALLETE COMPANY

It is SWL&P’s understanding that Heimbach Leasing, Inc. is the current
owner/operator of the former Winslow parcels at the Site. They would have
authority and control of current activities of the station Site. SWL&P has no
authority or control over these parcels.

SWL&P currently maintains control over the parcels 04-804-00993-00 and 04-
804-00903-01. Other than the distribution powerline, SWL&P does not have
any current operations on these parcels. The railroad tracks located on parcel
04-804-00993-00 is operated by BNSF. REED Properties, Inc. appears to be
using parcel 04-804-00903-01 for storage and parking.

No additional information responsive to this request was identified as part of
the record review SWL&P was able to complete before providing this response.
SWL&P will provide any relevant information that it identifies related to this
request, if any, after the date of this response.

3. Identify any legal or equitable interest that you now have, or previously had, in
the Site and describe the nature of any such interest, including when, how, and
from whom such interest was obtained as well as when, how, and to whom
such interest was conveyed. Provide documentation evidencing the acquisition
or conveyance of any identified interest.

RRS, Inc. purchased the former station site in 1996 (see purchase agreement).
The sale to RRS, Inc. included the conveyance of all buildings and
improvements, a 12,500 KW turbine generator, a 12,650 KW steam turbine
generator, and corresponding water tube boilers and auxiliary equipment (see
purchase agreement). Buyer RRS, Inc, was provided with a copy of the 1994
Phase I Demolition Environmental and Waste Management Report (1994 Phase
). SWL&P record review showed there was a Phase I Environmental Site
Assessment (ESA) prepared by TPT in 1996 for the former station properties,
but there are no available copies in SWL& 'Ps records.

SWL&P records did not have any easement records other than utility easements
for the other two parcels.

No additional information responsive to this request was identified as part of the
record review SWL&P was able to complete before providing this response.
SWL&P will provide any relevant information that it identifies related to this
request, if any, after the date of this response.

4. Identify all hazardous substance discharges that have occurred at or from the
Site and other actual or potential environmental pollution that has been found at
the Site, including any hazardous substance discharge into, or environmental
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pollution found in, a subsurface disposal system or floor drain inside or under
any building at the Site. Provide all documentation including reports and data
related to hazardous substance discharges and actual or potential environmental
pollution of soil, sediment, water (ground or surface) or air quality at or around
the Site.

File reviews have indicated there was an oil release (Spill), that was discovered
in 2005, impacting the Hughitt slip. Investigations into the oil release
demonstrated it originating from the former station Site.. SWL&P was not the
owner/operator of the Site at that time and was not identified as the responsible
party for the release. Records reviewed indicate that SWL&P was contacted by
the City of Superior in 2008 about this release. The City of Superior identified that
the oil discharging into the St. Louis Bay was coming from the facility owned and
operated by Mr. Stephen Heimach at the former station Site. WDNR sent a Notice
of Violation and Request for Response letter to Mr. Heibmach on December 20,
2007. This incident has a BRRTS #04-16-544485 and is identified as closed in the
database. In July 2008, SWL&P personnel along with personnel from the City of
Superior did an investigation at the Site with Mr. Heimbach. According to the
investigation, the area of the fuel oil release was in the former Unit #2 condenser
pit. It was described that the fuel oil came out of a heating oil tank being used by
Mpr. Heimbach and due to rainwater entering the pit caused it to reach the Hughitt
slip when the pit would fill up with rainwater. Sludge and used oil were pumped
from the pit and stored in 55-gallon drums according to the investigation
summary. No additional records were on file at SWL&P regarding the cleanup
or any follow-up investigations.

SWL&P’s file review did not find any additional hazardous substances discharges
at the Site. The SWL&P 1994 Phase I report has information regarding potential
substances that were inventoried for the proposed demolition and
decommissioning of the Winslow station. The report identified asbestos containing
materials, mercury containing devices, oil filled equipment (non-PCB and PCB
contaminated), petroleum tanks, lead paint, lead cable, and lead analytical results
in surface soils (upper 6 inches) of the Winslow substation, and herbicide soil
analytical sampling. The information from the 1994 Phase I was reviewed with
several agencies, including the WDNR, City of Superior, USACE, and WLSSD,
prior to decommissioning and demolition work.

SWL&P checked the WDNR BRRTS, RR, and BOTW databases for potential spills
or releases at the Winslow station and the other two parcels. Other than the above-
mentioned BRRTS #04-16-544485 Spill, nothing was listed for these locations on
the WDNR databases.
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The only records of spill events that SWL&P was able to identify in its records
related to the BRRTS #04-16-544485 oil discharges at the former Site mentioned
above.

No additional information responsive to this request was identified as part of the
record review SWL&P was able to complete before providing this response.
SWL&P will provide any relevant information that it identifies related to this
request, if any, after the date of this response.

5. If you are the current owner and/or current operator of the Site, did you
acquire or operate the Site or any portion of the Site after the discharge of any
hazardous substance on or at the Site? Did you know or have reason to know
of any discharge of any hazardous substance on or at the Site before acquiring
or operating the Site? Describe all environmental investigations of the Site you
undertook before acquiring or operating the Site and provide all
documentation of investigations performed.

SWL&P has not operated the Winslow station since the early 1980s and sold
the parcels where the station was located in late 1996. Uses of the property
prior to the power plant (1893) are unknown. It is likely that prior to 1893, the
parcels were undeveloped or railroad.

SWL&P does not have any records of discharges of hazardous substances on
the other parcels or know of any historic hazardous substances discharges
prior to purchasing the parcels based on internal file reviews.

No additional information responsive to this request was identified as part of
the record review SWL&P was able to complete before providing this response.
SWL&P will provide any relevant information that it identifies related to this
request, if any, after the date of this response.

6. Identify all prior owners of the Site. For each prior owner, further identify:

a. The dates of ownership,
SWL&P has owned the property at the Winslow power plant from at least 1893 until
it sold the property in 1996. The date of ownership of the other two parcels is
unknown but parcel #04-804-00903-01 was owned by SWL&P since at least 1941.

b. All evidence showing that each identified owner controlled the Site;
SWL&P controlled the Site at the station from 1893 through December 19, 1996.
SWL&P did not control the station parcels after they were sold.
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c. All evidence of any hazardous substance discharge or environmental pollution

(including coal) at or from the Site and/or its solid waste units during the period
that each identified owner owned the Site.
The station was built in 1893 with a single coal-fired boiler (Unit 1). A
second boiler was added in 1941 (Unit 2) and Unit 3 was added in 1952.
All three units were originally coal-fired boilers and in the 1960s were
converted to be supplemented with natural gas. In 1972, Units 2 and 3
were converted to #6 fuel oil. Unit 1 was no longer used and at some
point in time was removed. An inventory of hazardous substances and oil
was completed in the 1994 Phase I and is attached for reference. No
readily available information indicated hazardous substance discharges
from this station during operation. Historical drawing show a coal ash
tower that is connected to a rail line. This suggest the coal ash was railed
off-site for disposal.

SWL&Ps internal records did not have information on parcel 04-804-00993-
00. The distribution line property has only been used by SWL&P for power
transmission. Since no records show other uses for SWL&P, it is unlikely
SWL&P stored or used chemicals or petroleum product on this parcel. The
BNSF operates railroad tracks on this parcel. SWL&P did not have any readily
available records relating to chemical or petroleum uses or releases from the
railroad operation. The WDNR RR database identifies the westerly adjoining
property as a closed ERP site (BRRTS NO. 02-16-000336).

SWL&P does not store or use hazardous substances or petroleum products on
parcel 04-804-000903-01. Historic uses of this parcel by SWL&P were for
utility uses (natural gas, power, and circulating water intake and discharge).

No additional information responsive to this request was identified as part of the
record review SWL&P was able to complete before providing this response.
SWL&P will provide any relevant information that it identifies related to this
request, if any, after the date of this response.

7. Identify all prior operators of the Site, including lessors. For each prior operator,
further identify: Unknown.

a. The dates of operation,
Unknown

b. The nature of prior operations at the Site,
Unknown

c. All evidence that each identified operator controlled the Site; and
N/A
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d. All evidence of any hazardous substance discharge or environmental
pollution (including coal) at or from the Site and/or its solid waste units
during the period that each identified operator operated the Site.

The only discharge identified in records is the Spill described above. Records

for the plant closure including the 1994 Phase I report are included.

No additional information responsive to this request was identified as part of
the record review SWL&P was able to complete before providing this
response. SWL&P will provide any relevant information that it identifies
related to this request, if any, after the date of this response.

8. Describe the nature of your activities, business, or operations at the Site with
respect to generating, transporting, storing, treating, or disposing hazardous
substances or solid or hazardous waste (including coal) at the Site.

The former station would have had coal on the Site. Coal ash was generated
until the early 1970s and removed from the site via rail. After the 1970s
conversion to fuel oil, there was a very minimal amount of waste generated
and review of records indicate small amounts of used oil was the primary
waste generated (1994 Phase I).

The other two parcels did not have any internal records of hazardous
substance used or stored on the properties.

No additional information responsive to this request was identified as part of
the record review SWL&P was able to complete before providing this
response. SWL&P will provide any relevant information that it identifies
related to this request, if any, after the date of this response.

9. [If any hazardous substances or solid or hazardous waste (including coal) was
ever generated, transported, stored, treated, or disposed of at the Site, identify
and provide all documentation which relates to: (a) the type, quantity, chemical
composition, characteristics and physical state (e.g., solid, liquid) of hazardous
substances or solid or hazardous waste generated, transported, stored, treated or
disposed of at the Site and the dates that such activities occurred; (b) the
identity of all persons who generated, transported, treated, stored, or disposed
of such substances or waste at the Site; and (3) the identity of all subsidiary or
parent corporations of identified persons.

The amount and type of coal used by the station is not readily available.. Based
on some historic records, the coal ash was hauled away by railcar. The coal and
coal ash are solids. A 1-million, gallon steel above-ground storage tank (AST)
was constructed for the #6 fuel oil storage. There were also smaller ASTs for
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10.

1.

turbine oil (500 and 1000 gallon, respectively) and #2 fuel oil (2,300 gallons)
that were part of the former Winslow station Site. The oils were removed, and
tanks were cleaned for the decommissioning of the plant. The I-million-gallon
tank is still located at the property but was drained and cleaned prior to the
transfer of the parcels to RRS. A list of the waste shipments for the
decommissioning of the plant are listed in response to request 12.

No additional information responsive to this request was identified as part of the
record review SWL&P was able to complete before providing this response.
SWL&P will provide any relevant information that it identifies related to this
request, if any, after the date of this response.

Describe with specificity all occurrences where a Site owner, operator, or
person in control over the Site was determined by a federal, state, or local
authority to have violated any environmental law or where any environmental
violation or deficiency was discovered at the Site, including any violation or
deficiency that resulted in the issuance of a citation or the commencement of
any enforcement or legal action. Identify the federal, state, and local
authorities involved in each identified occurrence. Provide all documentation
related to each identified occurrence.

Review of readily available records did not indicate any violations recorded
against the station parcels or the other two parcels during SWL&P'’s
ownership.

No additional information responsive to this request was identified as part of
the record review SWL&P was able to complete before providing this response.
SWL&P will provide any relevant information that it identifies related to this
request, if any, after the date of this response.

Provide a list of all local, state, and federal environmental permits ever granted
for the Site or any part thereof (e.g., Resource Conservation and Recovery Act
(RCRA) permits, National Pollutant

Discharge Elimination System (NPDES) permits, etc.).

The station had a water intake and discharge pipes used for circulating cooling
water. Requirements for a NPDES permits would have started around the time of
the plant conversion in 1972. The cooling water intake and discharge structures
were capped as part of the decommissioning. Readily available internal record
review did not find records of a NPDES permit.

No additional information responsive to this request was identified as part of the
record review SWL&P was able to complete before providing this response.
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12.

13.

SWL&P will provide any relevant information that it identifies related to this
request, if any, after the date of this response.

Did the Site ever file a Hazardous Waste Activity Notification under the Resource
Conservation and Recovery Act (RCRA)? If so, provide documentation of such
notification.

Documentation of a notification, under RCRA was not readily available. Records
do indicate that various agencies were involved during the decommissioning
process.

Historic records for the Winslow station show that a waste inventory and
removal occurred from 1993 through 1997. Here is a summary of those
activities.

The #6 fuel oil tank was emptied, cleaned and closed in 1993/1994.

The turbine oil tanks and turbine oil reservoir were emptied by the fall of 1993.

The #2 fuel oil tank was emptied in the fall of 1993.

Re-usable boiler water treatment chemicals and other re-usable products were

given away for re-use in 1993.

A shipment of 2,352 pounds of waste was sent off-site on June 3, 1994.

Remaining useable products were sent off-site for re-use by the end of 1996.

A waste shipment of 1,283 pounds was sent off-site on February 1, 1997.

All electrical equipment on-site was drained of its oils and oil and equipment

were shipped off-site by July 1997. All absorbent pads generated in the process

were removed from the site by late summer 1997.

o All turbine cooling water pipes were capped for permanent closure at the
Hughitt and Tower Avenue Bay Slips during the second half of 1997.

o All remaining site environmental issues such as lead, asbestos, residual oils in

equipment/piping, etc. were fully identified, characterized and reported on in

the 1994 SWL&P Phase I report.

No additional information responsive to this request was identified as part of the
record review SWL&P was able to complete before providing this response.
SWL&P will provide any relevant information that it identifies related to this
request, if any, after the date of this response.

Did the Site ever have “interim status” under the Resource Conservation or
Recovery Act (RCRA)? If so, and the Site does not currently have interim
status, describe the circumstances under which the

Site lost interim status.

No information responsive to this request was identified as part of the record
review SWL&P was able to complete before providing this response. SWL&P will
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14.

15.

provide any relevant information that it identifies related to this request, if any,
after the date of this response.

Provide the following information about the Site, if applicable:
a. Property boundaries, including a written legal description,
b. Location of underground utilities (telephone, electrical,
sewer, water main, etc.), c. Surface structures (e.g.,
buildings, tanks, etc.),
d. Groundwater wells, including drilling logs,

e. Storm water drainage systems, and sanitary sewer systems, past and
present, including septic tank(s), subsurface disposal field(s), and other
underground structures; and where, when and how such systems are
emptied,

f. All additions, demolitions or changes of any kind on, under or about
the Site, its physical structures or to the property itself (e.g., prior
removal or excavation of contaminated soil or sediment); and any
planned additions, demolitions or other changes to the site,

g. Geology and hydrogeology at and around the Site,

h. Maps and drawings of the Site depicting the property boundaries
and property features identified above; and

i.  Photographs of the Site, past and present, including aerial photographs.

1950s figures of the Winslow station are attached. No additional information
responsive to this request was identified as part of the record review SWL&P was
able to complete before providing this response. SWL&P will provide any relevant

information that it identifies related to this request, if any, after the date of this
response.

Describe the conditions of any physical plant facility at the Site during the years
each operator operated at the Site, including the status of equipment (operating
or dormant), general condition of the facility (e.g., leaking pipes, corroded drain
or new piping installed), quality of maintenance (e.g., equipment in disrepair or
inspected monthly), adherence to procedures (improper handling of chemicals,
incomplete/absent policies, quality of supervision), and management of the
plant.

As stated above the station was idled in the early 1980s and was decommissioned
from 1993 to 1997. The cooling water intake and discharge structures were
capped as part of the decommissioning. Since the parcels on which the station

10
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16.

17.

was located are no longer in operation or owned by SWL&P, it is unknown what
the current owner’s facility conditions are.

No additional information responsive to this request was identified as part of the
record review SWL&P was able to complete before providing this response.
SWL&P will provide any relevant information that it identifies related to this
request, if any, after the date of this response.

Are you or your consultants planning to perform any investigations of the soil,
sediment, water (ground or surface), geology, hydrology or air quality on or
about the Site? Provide all documentation concerning any investigation you
have conducted or plan to conduct at or around the Site.

Limited soil sampling was performed in the 1990s as part of the decommissioning
of the station. SWL&P does not plan to do additional investigation or testing. No
historic records of testing on the other two parcels were discovered in readily
available internal file review.

No additional information responsive to this request was identified as part of the
record review SWL&P was able to complete before providing this response.
SWL&P will provide any relevant information that it identifies related to this
request, if any, after the date of this response.

Describe all potential pathways for migration of contamination, including
airborne deposition, drainage improvements, utility corridors, sediments,
bedrock and permeable material or soil along which dust/particulate, vapors,
and free product may flow as well as potential pathways contaminated water
may flow.

The BRRTS #04-16-544485 Spill at the former Winslow station Site,
demonstrated that there was a potential pathway to the Hughitt Slip. The soils in
the area are likely the native Miller Creek Clay formation. This clay can act as
an impermeable material restricting migration of contaminants. No spills or
releases have been identified from the Winslow station operation or on the other
two parcels.

11
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Demolition Project Phase I
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Re: 93 Turbine Cooling Water Cap Peterson Amendment ("97) Attn: USACE
Re: 93 Turbine Cooling Water Cap (‘97) Attn: WDNR, USACE, City of Superior
Re: 93 Turbine Cooling Water Cap (*97) Attn: USACE

Re: 93 Turbine Cooling Water Cap Update (‘97) Attn: City of Superior



Figure 1: SWL&P Pacel Locations 04-804-00903-01, 04-804-00801-00, 04-804-0079-00, 04-804-00863-
00, and 04-804-00876-00

SWL&P Winslow RFI 000001



Figure 2: SWL&P Pacel Location 04-804-00993-00

SWL&P Winslow RFI 000002
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COMMERCIAL REAL ESTATE PURCHASE AGREEMENT
SALE OF WINSLOW ELECTRIC STATION
BY |
SUPERIOR WATER, LIGHT AND POWER COMPANY,
SELLER
TO
RRS, INC., A MINNESOTA CORPORATION,

BUYER

. Drafted by
Minnesota Power & Light Company
on behalf of
Superior Water, Light and Power Company
30 West Superior Street
Duluth, MN 55802
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PURCHASE AGREEMENT

This Agreement is made as of December 19, 1996, between Superior
Water, Light and Power Company, a Wisconsin corporation (“Seller”) and RRS,
Inc.,, a Minnesota corporation (“Buyer”). In consideration of this Agreement,
Seller and Buyer agree as follows:

1. Sale of Property. Seller agrees to sell to Buyer, and Buyer agrees to buy from
Seller, the following property (collectively “Property™).

(a) Real Property. The real property located in the City of Superior,
Douglas County, Wisconsin, described on the attached Exhibit A
("Land”), together with (1) all buildings and improvements
constructed or located on the Land (“Buildings”) and (2) all easements
and rights benefiting or appurtenant to the land (collectively the “Real
Property”).

(b} Personal Property. All the personal property situated on or about the
Real Property owned by Seller, including without limitation that
described on the inventory attached to this Agreement as Exhibit B
(“Personal Property”).

(c) Contracts. Seller’s interests in service and maintenance contracts,

equipment leases and other contracts regarding the Real Property and

" the Personal Property described in the attached Exhibit C
(“Contracts”).

(d) Permits. Seller’s interest in the permits and licenses described on
attached Exhibit D (“Permits”).

(e} Warranties. Seller’s interest in all warranties and guarantees given tE),
assigned to or benefiting Seller or the Real Property or the Personal
Property regarding the acquisition, construction, design, wuse,
operation, management or maintenance of the Real Property and the
Personal Property (“Warranties”).

(f) Plans. All originals and copies of the as-built blueprints, plans and
specifications regarding the Real Property and the Personal Property,
if any (“Plan”).

g) Records. All records of Seller regarding the Real Property and the
Personal Property, including all records regarding real estate taxes and

SWLPpurchaseagree.doc 2
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assessments, insurance, maintenance, repairs, capital improvements
and services, but excluding tax returns and such other records as are
normally viewed as confidential, provided that such other records are
not necessary, in Buyer’s’ reasonable judgment, to the continued
operation, management and leasing of the Real Property and the
Personal Property (“Records”).

2. Purchase Price and Manner of Payment. The total purchase price (“Purchase

Price”) to be paid by Buyer to Seller for the Property shall be $1,000.00 and
shall be allocated amongst the separate elements of the property (Land,
Buildings, Personal Property and Equipment) in equal amounts. The
Purchase Price shall be paid to the Seller in registered funds on the Closing
Date.

3. Contingencies. The obligations of Buyer under this Agreement are

contingent upon each of the following:

(a) Representations and Warranties. Representations and Warranties of
Seller contained in this Agreement must be true on the Closing Date
and Seller shall have delivered to Buyer on the Closing Date a
certificate dated the Closing Date, ‘signed by an authorized
representative of Seller, certifying that such Representations and
Warranties are true as of the Closing Date (the “Bring Down
Certificate”).

(b) Title. Title shall have been found acceptable, or been made acceptable,
in accordance with the requirements and terms of Section 6 below.

(c) Performance of Seller’s Obligations. Seller shall have performed all of
the obligations required to be performed by Seller under this
Agreement, as and when required by this Agreement. Included within
the obligations of Seller under this Agreement, shall be the following:

(i) Seller shall allow Buyer, and Buyer's agents, access to the Real
Property at all reasonable times for the purpose of Buyer's
investigation and testing of the same. Buyer shall pay all costs and
expenses of such investigation and testing and shall hold Seller and
the Real Property harmiess from all costs and liabilities relating to
the Buyer’s activities. Buyer shall further repair and restore any
damage to the Real Property caused by or incurred during Buyer’s
testing and return the Real Property and/or Personal Property to
substantially the same condition as existed prior to such entry.

SWLPpurchaseagree.doc 3
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(if) Seller shall, at its own cost and expense, cause the Property to be
surveyed by a registered land surveyor properly licensed to
practice in the state where the Real Property is located and
reasonably acceptable to Buyer. The survey shall locate all wells
which are on the Real Property. The survey shall be prepared in
accordance with the requirements of minimum standard detail
requirements for ALTA/ACSM Lands Title Surveys (Class A
Urban (1988)) and shall be delivered to Buyer on or before January
31,1997, weather permitting, or as soon thereafter as practicable.

(iii) Seller shall, without charge to Buyer, cooperate in Buyer’s attempts
to obtain all governmental approvals necessary in Buyer’s
judgment in order to make that use of the Property which Buyer
intends. If necessary, Seller shall execute, along with Buyer, such
rezoning applications, plats, environmental worksheets and other
documents as may be required by governmental bodies to
accomplish the foregoing.

(d) Testing. Buyer shall have determined, on or before the Closing Date,
that it is satisfied with the results of and matters disclosed by the Phase
I Environmental and Waste Management Assessment previously
delivered by Seller for Buyer’s review.

{(e) Document Review. Buyer shall have determined, on or before the
Closing Date, that it is satisfied with its review and analysis of
Contracts, Permits, Warranties, Plans, Records and Permitted
Encumbrances.

(f) Government Approvals. Buyer agrees that all final government
approvals necessary in order to make use of the Property as Buyer
intends shall be the sole responsibility of Buyer and shall be pursued
and secured at Buyer’s sole cost and expense. )

(g) Road _and Utilities. Buyer shall have determined, on or before the
Closing Date, that the Property is serviced by all necessary utilities in
order to support Buyer's proposed use and that any further
improvements are solely the responsibility of Buyer.

4. Closing. The closing of the purchase and sale contemplated by this
Agreement (the “Closing Date”) shall occur on Thursday, December 19, 1996,
at 10:00 a.m. local time at the offices of Superior Water, Light and Power, 1230
Tower Avenue, Superior, Wisconsin, or at such other place as may be agreed
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to. Seller agrees to deliver possession of Property to Buyer on the Closing
Date. )

5. Closing Documents. The following documents shall be delivered at the
Closing:

(a) Seller’s Closing Documents. On the Closing Date, Seller shall execute
and/or deliver to Buyer the following (“Seller’s Closing Documents”):

(1) Deed. A warranty deed, in a form reasonably satisfactory to Buyer,
conveving the Real Property to Buyer, free and clear of all
erncumbrances, except the permitted encumbrances hereinafter
defined.

(2) Bill of Sale. A warranty bill of sale, in a form reasonably
satisfactory to Buyer, conveying Personal Property to Buyer, free
and clear of all encumbrances.

(3) Assignment of Contracts. An Assignment of Contracts, in form
reasonably satisfactory to Buyer, conveying with warranties, the
contracts to Buyer, free and clear of all encumbrances, together
with the consent of all parties having a right to consent to such
assignment.

(4) Assignment of Permits. An Assignment of Permits, in form
reasonably satisfactory to Buyer, conveying the Permits to Buyer,
free and clear of all encumbrances, together with the consent of all
parties having a right to consent to such assignment.

(5) Assignment of Warranties. An Assignment of Warranties, in form
reasonably satisfactory to Buyer, conveying with warranties, the
Warranties to Buyer, free and clear of all encumbrances, togeth‘ér
with the consent of all parties having a right to consent to such
assignument.

(6) Title Policy. The Title Policy, or a suitably marked up commitment
for title insurance initiated by a reputable title company, in a form
acceptable to Buyer.

(7) Bring Down Certificate.

(8) Opinion of Seller’s Counsel. An opinion of Seller’s counsel, dated
as of the Closing Date, in form reasonably satisfactory to Buyer,

SWLPpurchaseagree.doc 5
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that Seller has been duly incorporated and is in good standing
under the laws of the State of Wisconsin; that Seller is duly
qualified to transact business in the State of Wisconsin; that Seller
has the requisite corporate power and authority to enter into and
perform this Agreement and Seller’s Closing Documents signed by
it; that such documents have been authorized by all necessary
corporate action on the part of Seller and have been duly executed
and delivered; that the execution, delivery and performance by
Seller of such documents does not conflict with or result in a
violation of Seller's Articles of Incorporation or Bylaws, or any
judgment, order or decree of any court or arbiter to which Seller is
a party; that such documents are valid and binding obligations of
Seller, enforceable in accordance with their terms.

(9) Seller’s Affidavit. An Affidavit of Title by Seller indicating that on
the Closing Date there are no outstanding, unsatisfied judgments,
tax liens or bankruptcies involving Seller or the Real Property; that
there has been no skill, labor or material furnished to the Real
Property for which payment has not been made or for which
mechanics’ liens could be filed; and that there are no other
unrecorded interests in the Real Property, together with whatever
standard owner’s affidavit and/or indemnity which may be
required to issue an owner’s policy of title insurance with the
standard exceptions waived.

(10) Original Documents. Original copies of all leases, contracts,
permits, warranties, plans and records.

(11) FIRPTA Affidavit. A non-foreign affidavit property, properly
executed and in recordable form, containing such information as
required by IRC Section 1445(b)(2) and its regulations.

~

(12) Owner’s Duplicate Certificates of Title. The owner’s duplicate
Certificates of Title regarding the Real Estate.

(13) Well Certificate. On or before January 31, 1997 or as soon as
practicable thereafter, Seller shall deliver a certificate, signed by
Seller, warranting that there are no “wells” on the Property or, if
there are “wells,” a Well Certificate in the form required by law.

(14) Other Documents. All other docurnents reasonably determined by
Buyer to be necessary to transfer the Property to Buyer free and
clear of all encumbrances.

SWLPpurchaseagree.doc 6
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(b) Buyer’s Closing Documents. On the Closing Date, Buyer will execute
and deliver to Seller the following (collectively “Buyer’'s Closing
Documents”):

(1) Purchase Price. The Purchase Price, in registered funds, payable
to Pioneer Abstract and Title of Superior, Wisconsin.

(2) Assumption Agreement. An assumption agreement, pursuant
to which Buyer will assume all obligations of Seller under the
leases, the contracts and the permits that accrue after the
Closing Date. '

(3) Opinion of Buyver's Counsel. An opinion of Buyer’s counsel,
dated as of the Closing Date, in a form reasonably satisfactory
to Seller, that Buyer has been duly incorporated and is in good
standing under the laws of the State of Minnesota and is
recognized as a foreign corporation under the laws of the State
of Wisconsin, that Buver is duly qualified to transact business in
the State of Wisconsin, that Buver has the requisite corporate
power and authority to enter into this Agreement and the
Buyer’s Closing Documents signed by it; that such documents
have been duly authorized by all necessary corporate action on
the part of Buyer and have been duly executed and delivered;
that the execution, delivery and performance by Buyer of such
documents does not conflict with or result in a violation of
Buyer’s Articles of Incorporation or Bylaws or any judgment,
order or decree of any court or arbiter to which Buyer is a party;
and that such documents are valid and binding obligations of
Buyer, enforceable in accordance with their terms.

(4) Title Documents. Such affidavits of Purchaser, certificates of
value or other documents as may be reasonably required by the
title company in order to record the Seller’s Closing Documents
and issue the title insurance policy required by this Agreement.

(3) IRS Form. A Designation Agreement designating the
“Reporting Person” for purposes of completing Internal

Revenue Form 1099 and, if applicable, Internal Revenue Form
8594. '

6. Prorations. Seller and Buyer agree to the following prorations in allocation of
cost regarding this Agreement:

SWI Ppurchaseagree.doc 7

SWL&P Winslow RFI 000117



(a) Title Insurance and Closing Fee. Seller will pay all costs of the title
evidence, the ALT Form B 1970 Owner’s Title Policy and the fees
incurred for any escrow required regarding Buyer’s objections. Buyer
will pay all additional premiums required for the issuance of any
mortgagee’s title policy required by Buver. Seller and Buyer will each
pay one-half of any reasonable and customary closing fee or charge
imposed by any closing agent designated by the title company.

(b) Deed Tax. Seller shall pay all state deed tax regarding the warranty
deed to be delivered by Seller under this Agreement.

(c) Sales Tax. Seller will pay all sales tax due regarding the transaction
contemplated by this Agreement.

(d) Real Estate Taxes and Special Assessments. Seller will pay, on or
before the Closing Date, all special assessments levied, pending or
constituting a lien against the Property as of the Closing Date,
including without limitation any installments of special assessments
including interest payable with general real estate taxes levied in 1996.
General real estate taxes and installments of special assessments
payable therewith, for taxes levied in 1996 and all prior years will be
paid by Seller. Seller shall pay all deferred real estate taxes or special
assessments which mav become payable as a result of the sale
contemplated hereby. If the amount of such general real estate taxes
and installments of special assessments payvable therewith cannot be
determined on the Closing Date, Seller will assume responsibility for
such payment at the time such taxes or assessments are rightfully

assessed.

(e) Recording Costs. Seller will pay the cost of recording all documents
necessary to place record ftitle in the condition warranted and
requested by Seller in this Agreement. Buyer will pay the cost of
recording all other documents.

(f) Other Costs. All other operating costs of the Property, will be
allocated between Buyer and Seller as of the Closing Date, so that
Seller pays that part of such other operating costs payable before the
Closing Date and Buyer pavs part of such operating costs payable from
and after the Closing Date.

(g) Attornev’s Fees. Each of the parties will pay its own attorneys’ fees,
except that a party defaulting under this Agreement or any Closing
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Document will pay the reasonable attorneys’ fees and court costs
incurred by the non-defaulting party to enforce its rights regarding

such d

efault.

7. Title Examination. Title examination will be conducted as follows:

(a) Seller’s Title Evidence. Seller shall furnish the following (collectively
“Title Evidence”) to Buyer.

(1)

Title Insurance Commitment. A commitment (“Title
Commitment”) for an ALTA 1990’s Owner Policy of Title
Insurance insuring title to the Real Property, deleting standard

exceptions and including affirmative insurance regarding

(2)

(3)

(b) Buver’

zoning, continguity, pertinent easements and such other matters
as may be identified by Buyer. The Title Commitment will
commit the title company to insure title to the property subject
only to the permitted encumbrances. If the property is abstract
property, Seller shall also deliver to Buyer an abstract of title to
the Real Property certified by a current date to include all
appropriate judgment and bankruptcy searches.

Survev. A survey prepared by a registered land surveyor
licensed to practice in the State of Wisconsin showing the Real
Property and location of all buildings and easements thereon.
Such survey shall be delivered to Buyer no later than January
31,1997, unless otherwise agreed by the parties.

UCC Searches. A report of UCC searches made of the Uniform
Commercial Code records of the Secretary of the State of
Wisconsin, made by said Secretary of State, or by search firm
acceptable to Buyer, showing no UCC filings regarding any of
the Property. )

s Objections. Within five days after receiving the last of the title

evidence, Buyer will make written objections (“Objections”) to the
form and/or contents of the Title Evidence. Buyer's failure to make
objections within such time period will constitute waiver of objections.
Any matter shown in such title evidence and not objected to by Buyer
shall be “a permitted encumbrance” hereunder. Seller will have 60
days after receipt of the Objections to cure the Objections, during

which
begin
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within such 60 day period, Buyer will have the option to do any of the
following: '

(1) Terminate this Agreement and receive a refund of the payment
price.

(2) Waive the Objections and proceed with rehabilitation and
demeolition.

(c) Title Policy. Seller will furnish to Buyer at Closing the title policy
(“Title Policy”) issued by a reputable title company, or a suitably
marked up cominitment initiated by a’ reputable title company
undertaking to issue such a Title Policy in the form required by the
commitment as approved by Buyer.

8. Operation Prior to Closing. During the period prior to Closing, Seller shall
operate and maintain the Property in the ordinary course of business in
accordance with prudent, reasonable business standards, including the
maintenance of adequate liability insurance and insurance against loss by fire,
windstorm and other hazards, casualties and contingencies, including
vandalism - and malicious mischief. However, Seller shall execute no
contracts, leases, or other agreements regarding the Property during this
period that are not terminable on or before the Closing Date, without the
written consent of Buyer, which consent may be withheld by Buyer at its sole
discretion.

9. Post-Closing Activities. Following Closing, Buyer will permit Seller to
complete testing of all equipment containing oil and oil receptacles on the
Property. In the event testing: (i) reveals the presence of oil with a PCB
content greater than 500 parts per 1 million, Seller shall be responsible for
removal and disposal of the oil and any equipment containing such oil; or (ii)
reveals the presence of oil with a PCB content between 50 and 499 parts per 1
million, Seller shall be responsible for removal and disposal of the oil only ; or
(iii) reveals the presence of oil with a PCB content of less than 30 parts per 1
million, Buyer shall assume all responsibility for handling, removal and
disposal as Buyer determines is necessary in Buyer’s best judgment.

10. Representations and Warranties bv Seller. Seller represents and warrants to
Buyer as follows:

(a) Corporation; Authority. Seller is duly incorporated and is in good
standing under the laws of the State of Wisconsin; Seller is duly
qualified to transact business in the State of Wisconsin; Seller has the
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requisite corporate power and authority to enter into and perform this
Agreement and those Seller’s Closing Documents signed by it; such
documents have been duly authorized by all necessary corporate
action on the part of Seller and have been duly executed and delivered;
such execution, delivery and performance by Seller of such documents
does not conflict with or result in a violation of Seller’s Articles of
Incorporation or Bylaws, or any judgment, order or decree of any court
or arbiter to which Seller is a party; such documents are valid and
binding obligations of Seller and are enforceable in accordance with
their terms.

(b) Title to Real Property. Seller owns the Real Property, free and clear of
all encumbrances except permitted encurmnbrances identified in Exhibit
E attached hereto (the “Permitted Encumbrances”).

(c) Title to Personal Property. Seller owns the Personal Property free and
clear of all encumbrances.

(d) Permits. Seller has made available to Buyer a correct and complete
copy of each permit and its amendments. To the best knowledge of
Seller, all Permits are in full force, and Seller is not in default under the
Permits. To the best knowledge of Seller, no other permits are
required from any governmental entity in order to operate the
Property as it is now operated.

(e) Utilities.  Seller has received no notice of actual or threatened
reduction or curtailment of any utility service now supplied to the Real
Property.

(f) Assessments. Seller has received no notice of actual or threatened
special assessments or reassessments of the Real Property. N
(g) Environmental Laws. Based upon the Phase I Environmenta! and
Waste Management Assessment and to the best knowledge of Seller,
no toxic or hazardous substances or wastes, pollutants or
contaminants, other than those listed in the Phase I Environmental and
Waste Management Assessment, have been generated, threatened,
stored, released or disposed of, or otherwise placed, deposited in or
located on the Property, nor has any activity been undertaken on the
Property that will cause or contribute to: (i) Property to become a
treatment, storage or disposal facility within the meaning of, or
otherwise bring the Property within the ambit of, the Resource
Conservation and Recovery Act of 1976 ("RCRA"), 42 U.5.C. §6901 et
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11.

13.

14.

16.

seq., or any similar state law or local ordinance, (ii) a release or
threatened release of toxic or hazardous waste substances, pollutants
or contaminants, from the Property within the meaning of, or
otherwise bring the property within the ambit of CERCLA, or any
similar state law or local ordinance, or (iii) the discharge of pollutants
or effluents into any water source or system, the dredging or filling of
any waters or the discharge into the air of any emissions, that would
require a permit under the Federal Water Pollution Control Act, 33
U.S.C. §1251 et seq. or the Clean Air Act, 42 U.S.C. §7401 et seq. or any
similar state law or local ordinance. Based upon the Phase I
Environmental and Waste Management Assessment, to the best
knowledge of Seller, there are'no substances or conditions on or in the
Property which may support a claim or cause of action under RICRA,
CERCLA or any other federal, state or local environmental statutes,
regulations, ordinances or other environmental regulatory
requirements. No part of the Property is a “Wetland” as defined by
law. Seller has disclosed to Buyer all environmental reports, and
studies with respect to the Property which are in Seller’s possession.

Rights of Others to Purchase Propertv. Seller has not entered into any other
contracts for the sale of the Property nor are there any rights of first refusal or
options to purchase the Property or any other rights of others that might
prevent the consummation of this Agreement.

. Seller’s Detaults. Seller is not in default concerning any of its obligations or

liabilities regarding the Property.

”h

FIRPTA Seller is not a “Foreign Person”, “Foreign Partnership”, “Foreign
Trust”, or “Foreign Estate” as those terms are defined in Section 1445 of the

Internal Revenue Code.

Use of Propertv. The Real Property is usable for its current uses without
violating any federal, state, local or other governmental building, zoning,
health, safety, platting, subdivision or other law, ordinance or regulation, or
any applicable private restriction, as such use is a legal conforming use.

. Proceedings. There are no action, litigation, investigation, condemnation or

proceedings of any kind pending or to the best knowledge of Seller
threatened against Seller or any portion of the Property.

Agents and Emplovees. No management agents or other personnel
employed in connection with the operation of the Property have the right to
continue such employment after the Closing Date. There are no claims for
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brokerage commission or other payments with respect to the existing
Property, including leases, which will survive and remain unpaid after the
Closing Date.

17. Condition.. The buildings, structures and improvements on the Property are
sold in AS IS, WHERE IS condition. Seller makes no representations
regarding the repair and condition of any structure, mechanical, electrical,
heating, air conditioning, drainage, sewer, water and plumbing system
present in the structures and improvements.

18. Storage Tanks. No above ground or underground tanks are located on or
about the Property, or have been-located under, in or about the Property and
have been subsequently removed or filled other than as disclosed in the Phase
I Environmental and Waste Management Assessment. To the extent Storage
Tanks exist on or under the Real Property, Seller makes no representation or
warranty in relation to such Storage Tanks.

Seller will indemnify Buyer, its successors and assigns, against and will hold
Buyer, its successors and assigns, harmless from, any expenses or damages,
including reasonable attorneys’ fees, that Buyer incurs because of the breach of
any of the above representations and warranties, whether such breach is
discovered before or after Closing. Each of the representations and warranties
herein contained shall survive the Closing. Wherever herein a representation is
made “to the best knowledge of Seller” such representation is limited to the
actual knowledge of Superior Water, Light and Power. Except as herein
expressly stated, Buver is purchasing the Property based upon its own
investigation and inquiry and is not relying on any representation of Seller or
other person and is agreeing to accept and purchase the Property “AS IS,
WHERE [S” subject to the conditions of examination herein set forth and the
express warranties herein contained. Consummation of this Agreement by
Buyer with knowledge of such breach by Seller will constitute a waiver or release
by Buyer of any claims due to such breach.

19. Representations and Warranties bv Buver. Buyer represents and warrants to
Seller that Buyer is duly incorporated and is in good standing under the laws
of the State of Minnesota, and is registered as a foreign corporation
recognized to do business in the State of Wisconsin; that Buyer is duly
gualified to transact business in the State of Wisconsin; that Buyer has the
requisite corporate power and authority to enter into this Agreement and the
Buyer's Closing Documents signed by it; such documents have been duly
authorized by all necessary corporate action on the part of Buyer and have
been duly executed and delivered; that the execution, delivery and
performance by Buyer of such documents does not conflict with or result in
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violation of Buyer’s Articles of Incorporation or Bylaws or any judgment,
order or decree of any court or arbiter to which Buyer is a party; such
documents are valid and binding obligations of Buyer, and are enforceable in
accordance with their terms. Buyer will indemnify Seller, its successors and
assigns, against and will hold Seller, its successors and assigns, harmless
from, any expenses or damages, including reasonable attorneys’ fees, that
Seller incurs because of the breach of any of the above representations and
warranties, whether such breach is discovered before or after Closing.
Consummation of this Agreement by Seller with knowledge of any such
breach by Buyer, will not constitute a waiver or release by Seller of any claims
due to such breach.

20. Name of Building, Seller agrees that it will relinquish and transfer to Buyer
on the Closing Date all rights to designate the name of the building and
agrees that Buyer shall have the right to continue the use of the present name.

21. Mutual Indemnification. Seller and Buyer agree to indemnify each other
against, and hold each other harmless from, all liabilities (including
reasonable attorneys’ fees and defending against claims) arising out of the
ownership, operation or maintenance of the Property for their respective
periods of ownership. Such rights to indemnification will not arise to the
extent that (a) the party seeking indemnification actually receives insurance
proceeds or other cash payments directly attributable to the liability in
question (net of cost of collection, including reasonable attorneys’ fees) or (b)
the claim for indemnification arises out of the act or neglect of the party
seeking indemnification. If and to the extent that the indemnified party has
insurance coverage, or the right to make claim against any third party for any
amount to be indemnified against as set forth above, the indemnified party
will, upon full performance by the indemnifying party of its indemnification
obligations, assign such rights to the indemnifying party or, if such rights are
not assignable, the indemnified party will diligently pursue such rights by
appropriate legal action or proceeding and assign the recovery and/or right
of recovery to the indemnifying party to the extent of the indemnification
payment made by such party.

22. Assignment. Each party may assign its rights under this Agreement, with the
prior written consent of the other party, before or after the Closing. Any such
assignment will not relieve such assigning party of its obligations under this
Agreement.

23.Survival. All the terms of this Agreement will survive and be enfcrceable
after Closing.
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24. Notices. Any notice required or permitted to be given by any party upon the
other is given in accordance with this Agreement if it is directed to Seller by
delivering it personally to an officer of Seller; or if it is directed to Buyer, by
delivering it personally to an officer of Buyer; or if mailed in a sealed wrapper
by United States Registered or Certified Mail, return receipt requested,
postage prepaid; or if transmitted by facsimile, copy followed by mailed
notice as above required; or if deposited cost paid with a nationally
recognized, reputable overnight courier, properly addressed as follows:

If to Seller:

Superior Water, Light and Power Company
1230 Tower Avenue :
Superior, Wisconsin 54880

Attention: President

If to Buyer:

RRS, Inc.

P. O. Box 291

Hammond, Wisconsin 54015
Attention: Richard R. Smith

Notices shall be deemed effective on the earlier of the date of receipt or
the date of deposit as aforesaid; provided, however, that if notice is given by
deposit, that the time for response to any notice by the other party shall
commence to run one business day after any such deposit. Any party may
change its address for the service of notice by giving written notice of such
change to the other party, in any manner above specified, 10 days prior to the
effective date of such change.

25. Captions. The paragraph headings or captions appearing in this Agreement
are for convenience only, are not part of this Agreement and not to be
considered in interpreting this Agreement.

26. Entire_Agreement; Modification. This written Agreement constitutes the
complete agreement between the parties and supersedes any prior oral or
written agreements between the parties regarding the Property. There are no
verbal agreements that change this Agreement and no waiver of any of its
terms will be effective unless in a writing executed by the parties.

27. Binding Effect. This Agreements binds and benefits the parties and their
successors and assigns.
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28. Contfrolling Law. This Agreement has been made under the laws of the State
of Wisconsin, and such laws will control its interpretation.

Seller and Buyer have executed this Agreement as of the date first written above.
SUPERIOR WATER, LIGHT AND POWER COMPANY

e/ g

By:__ Susan M. Buxton

Its: Secretaryv

Taxpayer ID: __39-0646970

RRS, INC.

BY% 74

Taxpayer ID: ;)/// (g’-s-,éﬂ i
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EXHIBIT A

PROPERTY DESCRIPTION

Those parcels of lang locared in WEST SUPERIOR, 15T DIVISION, in the Ciry of Superior, Douglas County,
Wisconsin described as:

Parcel I. Lot Five (3), Block Thineez (13}, ard;

Parcel II. Lots One (1) through Twenty-six (26), inclusive, and Lots Thirty-one (31) and Thitty-two (32), including
that part of North 2nd Street heretofore vacated adjacear thereto, all in Block 153, except-that part of the above

described pmpcrty heretofore conveyed for Ratlroed n.gh:—of—way in decds rccarded in Volume Q of Desds, pages
293, 295 and 297 and Volume 357 of Records, page 241, and;

Parcel 1. Loty Seventesn (17) through Tweary-five (29), inclusive, Block 154, except tha: pant of the above
described property heretofore conveyed for Raifroad rigbr-of-way in deeds recorded in Volume Q of Decds, pages
293, 295 and 297, Book 53 of Deeds, page 130, Book 197 of Deeds, page 511, Volume W of Dezds, page 89 and
Volume 557 of Records, page 241, and;

Parcel IV, The West Eighry fezt (W 80%) of the North Oce-half (N 1/2) of Lot Tweaty-five (25} and the Wesi
Eighty feet (W 30") of Lots Twenty-six (26), Twenty-seven (27), Twenry-eight (28} and Tweary-ninc{29), includng
that part of the alley heretafore vacated zdjacenr thereto and recorded in Yolume 25 of Agreements, page 468, all
in Block 155, except that part of the abave described property herctofore conveyed for Railroad right-of-way in
deeds recorded in Yolume @ of Deeds, pages 295 and 297, Book W of Deeds, page 89, and for Lots 26-29 also
Voiume 557 of Deeds, page 241, and;

Parcel V. Lots Thirty (30) azd Thirty-one (31), including that part of the alley hererofore vacated adjacent thereto
and recorded m Volume 29 of Azecwenrs, pags 468, all in Bleck 153, except that part of the above described
property heretofors conveyved for Railroad right-of-way 1o deeds recorded in Volume Q of Desds, pages 295 and
297, Book W of Decds, page 39 and Velume 557 of Deeds, page 241, and;

Parcel VI. Lot Thirty-two (32) including that part of North 20d Strest heretofore vacated adjacent thereto and that
part of the allev heretofors vacated acjacenr thersto, all in Block 133, except that part of thc above described
preperty heretofore conveyed for Railroad righi-af-way in decds recorded in Volume Q of Deeds, pages 293 and
297, Book W of Deeds, page &9 and Volume 537 of Deeds, page 241. and:

Parcel VII. Lots One (1) through Eight (8). loclusive, and Lots Twenty-five (25) threugh Thimy-rwo (32),
inclusive, includiog thal part of North 2nd Stest heretofore vacaied adjacent thereto and thar part of the alley
heretofore vacated adjacent therewo, all in Block 156. except thar part of the above described property herstofore
conveyed for Railroad right-of-way in desds recorded in Volume Q of Deeds. pagss 295 and 297. Book W of
Dezds, page 89 and Book 227 of Deeds, page 221, and:

Parcel Y10, ALl thar porticn of Lots Nize {9), Ten ¢10), Twenry-three (23) acd Twenty-four (24), Block 136, lylng

North of the center line of the track of the former Lake Superior Termiral and Transfer Railway, except that part
of the above described propemty heretofore coaveyed for Railroad right-of-way Ln deeds recorded In Yolume Q of
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Comunitment Number: 96120005

Deeds., pages 2835 and 297, Book W of Decds, page 89 and Book 227 of Deeds, page 221, and;
Parcel VIII. Lots Eightecn (18), Nincteza (19) and Twenty (20), Block 156, caecpl that pas of the above

described property heretofore conveyed for Raiiroad right-of-way in deeds recorded in Volume Q of Deeds, pages
295 and 297, Baok W of Dexds, page B9 and Boak 227 of Deeds, page 221.
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EXHIBIT B
Personal Property

1 12,500 KW turbine generator
1 12,650 KW steam turbine generator

Corresponding water tube boilers and auxiliary equipment
built In 1942 and 1952 ‘

All other inventory on the property at the Date of Closing, except such
personal property as determined by the Buyer, within 30 days of the Closing
Date, to be unnecessary or undesirable for Buyer to retain. It is specifically
agreed that Buyer will notify Seller of the desire to have such personal property
removed from the premises within 30 days of the Closing. Any property
remaining on the premises after 30 days of the Closing shall be deemed to have
been purchased by Buyer.
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None
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"EXHIBIT C

Contracts



None

SWLPexhibits.doc

SWL&P Winslow RFI 000131

EXHIBIT D

Permits



EXHIBIT E

Permitted Encumbrances

Gas, power and telephone lines as shown on the Plat of West Superior, First
Division. It is specifically agreed that the easement for power lines will be
allowed to be relocated upon relocation of the 14 KV line.
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8 July 1997

Mr. Tim Peterson
Project Manager
United States Army Corps Of Engineers
120 State Road
Two Harbors, MN 55616
Transferred Via Fax
Return Concurrence Requested

Re: Nationwide Permit 97-03668-NW-JAW, Work Scope Modifications

This letter addresses changes in project work scope as originally authorized under Army
Corps Permit Number 97-03668-NW-JAW, issued June 13, 1997.

The requested work scope changes are as we discussed on the phone this morning and
include:

1) According to WDNR request, the use of "green wood" treated timbers instead of
creosote treated timbers as originally proposed. The green wood preservative to be
used is Ammoniacal Copper Zinc Arsenate (ACZA). A Material Safety Data Sheet for
ACZA has been obtained from the product supplier and is attached as part of this fax
transmittal.

2) As noted in our original submittal of May 6, 1997, the initial job task will be the
removal of the reinforced concrete box cover. The original submittal did not note that the
reinforced concrete cover was to be left inside the concrete box as fill following its
removal. Thatis the intent. Following stop-log placement, de-watering and capping of
the concrete outlet pipe, compacted Wisconsin Class 2 (Minnesota Class 5) fill will be
placed over the reinforced concrete debris (original box cover) to bring the final fill
elevation to grade.

If you find these alterations to our nationwide permit 97-03668-NW-JAW acceptable
please address your written concurrence, via fax if possible, to myself at Minnesota
Power (218-723-3916). Thank you for your time.

Sincerely,

Bill Fraundorf
Environmental Compliance Specialist

c: (with attachment)

Duane Lahti WDNR-Brule
Charles Olson WDNR-Brule
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6 May 1997

Mr. Steve LaValley

Wisconsin Department of Natural Resources
Solid & Hazardous Waste Specialist

1705 Tower Avenue

Superior, WI 54880

Re: Capping of Turbine Cooling Water Pipe

| appreciated our recent conversation regarding the process being proposed to cap a
turbine cooling water pipe associated with the Winslow Steam Electric Station in
Superior, WI.

The pipe to be capped served as a turbine cooling water return pipe. Water left the pipe
and re-entered the Saint Louis Bay at the Tower Avenue Slip.

As requested, the engineering drawing for the pipe capping is enclosed. The proposed
process involves the placement of creosoted stop-logs to seal the opening of the
concrete outlet structure. Once the creosoted stop-logs are in place, the structure would
be de-watered. Following de-watering, the roof slab would be demolished and the then
visible opening of the 54" diameter concrete pipe would be formed-up and capped with a
concrete plug. Following capping, the concrete outlet structure would be filled, to grade,
with compacted Wisconsin D.O.T. Class 2 fill.

We would appreciate your review of this proposed pipe capping process as well as a
written response regarding the same. Concurrence from Amy Mizia and Chuck Olson
would also be appreciated. If possible, we would like to receive your response within
two weeks of your receipt of this letter.

For further information, you may contact me at 722-2641, extension 3817 or engineer
Ron Gullicks at extension 2977.

Sincerely,

Bill Fraundorf
Environmental Compliance Specialist
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6 May 1997

Mr. Jim Weinzierl

Regulatory Specialist

United States Army Corps of Engineers
120 State Road

Two Harbors, MN 55616

Re: Capping of Turbine Cooling Water Pipe

| appreciated our recent conversation regarding the process being proposed to cap a
turbine cooling water pipe associated with the Winslow Steam Electric Station in
Superior, WI.

The pipe to be capped served as a turbine cooling water return pipe. Water left the pipe
and re-entered the Saint Louis Bay at the Tower Avenue Slip.

As requested, the engineering drawing for the pipe capping is enclosed. The proposed
process involves the placement of creosoted stop-logs to seal the opening of the
concrete outlet structure. Once the creosoted stop-logs are in place, the structure would
be de-watered. Following de-watering, the roof slab would be demolished and the then
visible opening of the 54" diameter concrete pipe would be formed-up and capped with a
concrete plug. Following capping, the concrete outlet structure would be filled, to grade,
with compacted Wisconsin D.O.T. Class 2 fill.

We would appreciate your review of this proposed pipe capping process as well as a
written response regarding the same. If possible, we would like to receive your
response within two weeks of your receipt of this letter.

For further information, you may contact me at 722-2641, extension 3817 or engineer
Ron Gullicks at extension 2977.

Sincerely,

Bill Fraundorf
Environmental Compliance Specialist
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6 May 1997

Mr. Paul King

City of Superior
Administrative Engineer
1409 Hammond Avenue
Superior, WI 54880

Re: Capping of Turbine Cooling Water Pipe

| appreciated our recent conversation regarding the process being proposed to cap a
turbine cooling water pipe associated with the Winslow Steam Electric Station in
Superior, WI.

The pipe to be capped served as a turbine cooling water return pipe. Water left the pipe
and re-entered the Saint Louis Bay at the Tower Avenue Slip.

As requested, the engineering drawing for the pipe capping is enclosed. The proposed
process involves the placement of creosoted stop-logs to seal the opening of the
concrete outlet structure. Once the creosoted stop-logs are in place, the structure would
be de-watered. Following de-watering, the roof slab would be demolished and the then
visible opening of the 54" diameter concrete pipe would be formed-up and capped with a
concrete plug. Following capping, the concrete outlet structure would be filled, to grade,
with compacted Wisconsin D.O.T. Class 2 fill.

Following the capping process, and as you requested, drawings will be provided to you
which show the entire easement area of the turbine cooling water pipe at hand.

We would appreciate your review of this proposed pipe capping process as well as a
written response regarding the same. If possible, we would like to receive your
response within two weeks of your receipt of this letter.

For further information, you may contact me at 722-2641, extension 3817 or engineer
Ron Gullicks at extension 2977.

Sincerely,

Bill Fraundorf
Environmental Compliance Specialist
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15 September 1997

Mr. Jim Weinzierl

Regulatory Specialist Transferred Via Facsimile
United States Army Corps of Engineers

120 State Road

Two Harbors, MN 55616

| appreciated our conversation of last Friday during which we discussed the process
being proposed to cap several turbine cooling water pipes associated with the Winslow
Steam Electric Station in Superior, WI.

The pipes to be capped are all located in one of two concrete boxes which lay side-by-
side on the St. Louis Bay at the Hughitt Avenue Slip (North 1st Street and Hughitt
Avenue).

The process proposed to cap these pipes is similar to the process approved, by the
Army Corps (Nationwide Permit 03: 97-03668-NW-JAW) and the WDNR
(Correspondence 3500 NW-B1444 of 8 July 97) to cap a turbine cooling water pipe on
the Tower Avenue Slip (permit request letter of 6 May 1997 and subsequent modification
to use ACZA instead of creosote treated timbers).

As approved for the Tower Avenue Slip job, Ammoniacal Copper Zinc Arsenate (ACZA)
treated timbers would be placed into the stop-log slot of each concrete box. The boxes
would then be de-watered and the pipe openings capped (the valves of pipes so
equipped would be closed. Pipes without valves would be capped with a concrete plug).
The then emptied concrete boxes would be filled, to grade, with compacted Wisconsin
Class 2 (MN Class 5) fill.

We would appreciate your timely consideration of this permit application so that we may
initiate the project by ordering the ACZA treated-timbers (delivery time of approximately
8 weeks).

Should there be any questions regarding this permit application, please contact me at

218-722-5642, extension 3817 or project engineer Ron Gullicks at extension 2977. My
fax number is 218-723-3916. My e-mail address is wfraundorf @mnpower.com

Sincerely,

Bill Fraundorf
Environmental Compliance Specialist

o

Mr. Duane Lahti: WDNR-Brule
Mr. Paul King: Engineer-City of Superior
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9 July 1997

Mr. Paul King

City of Superior
Administrative Engineer
1409 Hammond Avenue
Superior, WI 54880

Re:  Capping of Turbine Cooling Water Pipe

This is a follow-up to my mailing of 6 May 1997 which proposed a process for the
capping of a turbine cooling water outlet pipe associated with the Winslow facility in
Superior, WI.

Since my original mailing, our proposed process has been changed as follows:

1) As requested by the WDNR, "green wood" (ammoniacal copper zinc arsenate)
stop-logs will be used for the project instead of the creosoted stop-logs that were
originally proposed.

2) The reinforced concrete cover of the existing concrete box will be left in the base
of the existing concrete box as fill following its removal. These concrete debris will be
covered with compacted Wisconsin Class 2 fill so as to bring the final fill elevation to
grade.

The Army Corps of Engineers and the WDNR have both issued approvals of the project
as modified herein. Copies of their final approvals are attached.

We would like written concurrence from the City of Superior indicating approval of the
proposed capping project and verifying that the City has no additional permitting or
approval requirements. A prompt response would be appreciated as various contractors
are presently preparing bid proposals for work which is to begin soon.

We will provide the City of Superior with a drawing which shows the location of the total
run of abandoned pipe following this current capping project.

Sincerely,

Bill Fraundorf
Environmental Compliance Specialist

Minnesota Power

30 West Superior Street Phone: 722-5642 extension 3817
Duluth, MN 55802 Fax: 723-3916
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