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ROSWELL L.GILPATRIC
ALBERT R, CONNELLY
FRANK M. DETWEILER

OEORGE O. TYLER

CARLYLE €. MAW

L. R. BRESLIN, JR,
GEORGE B. TURNER
JOMN H. MORSE
HAROLD R.MEDINA, JR,
CHARLES R, LINTON

4, PLACE OE LA CONCORDE
78006 PARIS, FRANCE
TELEPHONE 285 - 81 -84
TELEX: ROOB3IO

33 THROGMORTON STREET
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TELEX: 8814001

CABLE ADDRESSES
CRAVATH, N. Y,

CRAVATH, PARIS
CRAVATH, LONDON £.C. 2
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\oC Washington, B, B

\<§;\ October 5, 1978
‘ RN (o |
'\& . m g
“§<§ Richmond, Fredericksburg and Potomac ?A
T o »
\“Q3 Railroad Company o v
. l Financing Dated as of July 15, 1978 oy —
ﬂ\\ 9-1/4% Conditional Sale Indebtedness po
o Due April 1, 1996 Lo 5w
- [CS&M Ref.: 2043-850] :; LA
N e 2
' S Dear Sirs:
W)
N \§ Pursuant to Section 20c of the Interstate Commerce
~

Act and the Commission's rules and regulations thereunder, as
amended, I enclose herewith on behalf of Richmond,
Fredericksburg and Potomac Railroad Company, for filing and
recordation, counterparts of the following:

Lease Agreement dated as of April 10, 1978,

between Rex Railways, Inc. and Klemme Cooperative Grain Co.,
Klemme, Iowa. ‘

Ple —index this Lease Agreement with
the Assignment of Sublease and Adgreement, dated as of

July 15, 1978, between Rex Railways, Inc. and Richmond,
Fredericksburg and Potomac Railroad Company, which is being
filed simultaneously and given the recordation numberi73$#.

The addresses of the parties to the aforementioned
Lease Agreement are:



Lessor:

Rex Railways, Inc.,
616 Palisade Avenue,
Englewood Cliffs, New Jersey 07632,

Lessee:

Klemme Cooperative Grain Co., Klemee, Iowa,
Klemme, Iowa 50449.

The equipment covered by the aforementioned agree-
ments consists of 25 4,750 cubic feet standard 100-ton
covered hopper cars bearing the road numbers of the lessee
RREX 4231-4255 and also bearing the legend "Ownership Subject

to a Security Agreement Filed under the Interstate Commerce
Act, Section 20c".

Enclosed is our check for $60 for the required
cross—indexing and recordation fee. Please accept for
recordation one counterpart of the enclosed agreement,
stamp the remaining counterparts with your recordation
number and return them to the delivering messenger along
with your fee receipt, addressed to the undersigned.

Very truly yours,

/
At W I
Steven M. Berzin,
as Agent for Richmond,

Fredericksburg and Potomac
Railroad Company

Acting Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Attention of Mr. H. G. Homme, Jr.
Encls.

46
BY HAND



Fnterstate Commeree Connmission
Washington, B.L. 20423

OFFICE OF THE SECRETARY

Steven M. Berzin

Cravath, Swaine & Moore
One Chase Mahhattan Plaza
"New York, NY 10005

Dear Mr. Berzin:

The enclosed document(é) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,
49U.S.C. 20(c), on October 6, 1978 11:20 AM

and assigned recordation number(s) 9741,

Since youfs ,

H.G. Homme, ]Jr.,
Acting Secretary

Enclosure(s)

SE-30-T
(2/78)
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; LEASE AGREEMENT
TIIS LEASE AGREEMENT, madc as of this 10... day of .ARTil . . 1978, between REX

RATIIFAYS, INC., a N. J. corporation, 616 Palisads Ave. gle Cli .
("REX") a5 Lessor and . KLemme. Cooperative Grain. o, Kienme, fowa torn-d-

Ceveeenen ceereereaan Ceeerratetaaieeaaaa. (the “Lessce™), as Lessee.

RECITALS .
Lessee desires to lease from R@X ag Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals, terms and conditions set forth in this Lease.

AGREEMENT

Itis Agreed:

1. Lease of Cars. ReEXagrees to lease 10 Less2e and Lessee agrees to and does héreby lease
frompey . railroad cars of the number of units. modal, type, construction and such other de-
scription (hereinafter referred to as the ““Cars”) as is set forth in Scheduls 1 attached hereto and
by this reference made a part hereof and as set ‘orih in Schedules which may from time to time be
added to this Lease and thereby made a part hereof. The Lease shall become effective as to any
Car immediately upon its delivery to and accepiance by Lessee pursuant to Paragraph 3.

2. Delivery of Cars. Rex shall deliver the Cars as promptly as is reasonably possible.
Rex 'S obligations with respect to delivery of all or any of the Cars are hereby made expressly
subject to, and Rex shall not be responsible for, failure to deliver or delays in delivering Cars
due to labor difficulties, fire, delays and dafsults of carriers and material suppliers or Car
manufaciurers, acts of God, governmental acts, regulations and restrictions or any other causes,
casualties or contingencies beyond Rex ' g conirol. Initial delivery shall be at the point specified
in the applicable Schedule. From and after accepiance of a Car, Lessee shall be ligble for, and shall
pay or reimburse Rex for the payment of all costs, charges and expenses of any kind whatsoever
on account of or relating to switching, demurragz, detention, storage, transportation or movement
of a Car, including specifically, bul not exclusivaty, freight and switching charges for movement at
any time and from time to time 1o and from repzir shops, storage or terminal facilities.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal intercha~gz of rail traffic and shall othenvise comply with
tha description and spacifications contained in tnz appliceble Schedule; but Lessee shall be solely
responsidle for determining that Cars are in propzr condition for loading and shipment, Within five
days after Rex shall give Less2e notice thai sa ne or all Cars are ready for delivery, Lesse2 may
have its authorized representative inspect such Cars at the point specified in the notice and accept
or rejeci them as 1o condition, Cars so inspectad and accepied and any Cars which Lessee does not
elect 10 inspect shall upon delivery thereof to Lessee as above providad be canclusively deemed to
be accepted and subject 1o this Lease and to meet all requirements of this Lease. At Rex's .
request, Lessee shall deliver to Rex an executad Certificate of Acceptance in the form of
Exhibit A with respect to all accepted cars.



4. Use and Possesssion. Throughout the continuance of this Lease so long as Lessee is not in
default hereunder, Lesse2 shall be entitled to possession of each Car from the date the Lease
becomes effective as to such Car and shall use such Car on its own property or lines or in the usual
interchange of traffic; provided, however, that Lesseza agre=s that the Cars shall at all times be used
{i} in conlormity with Interchange Rules: (i) in compliance with the terms and provisions of this
Lease; (iti) in a careful and prudzn: mannzr, solely in the usz, service and manner {or which they
were designed. (iv) only within the continantal limits oi tha United States of America or in
tamporary or incidental use in Cansda; and (v} in such s2rvic2 as will not constitute a “unit train®".

5. Term. This Lease shall be effective a5 1o any Car on the date of delivery by Rex of
such Car, 25 provided in Paragraph 2 hereof. The lease term shali commence on the Average Date
of Dalivery and shall terminat2 upon expiration of the lease term specified in the applicable Sched-
ule unless sooner terminated in accordance with the provisions of this Lease or unless extended
pursuant to written agreement of the parties or pursuant to the terms of Paragraph 11.

6. Rental. (a) Per Car. During the term of this Lease, Lessee shall pay to ReX for each Car,
commencing on the date of delivery thereof, the monthly rental specified in the applicable

Schedule - Zeii--ottI Xl lnaeT emmasr

" {c) Miteage Credits. If the Cars bear Rex "raporiing marks and numbers, any time and
mileage paymants paid or allowed by raiiroads cn tne Cars shall be the property of Rex . but
Rex shall cradit time and mileage paymants zciually received by it during an Accounting Period
(less taxes, other than income taxes, due o 10 baeome due on account thareof) against rental then
or_thereafter due under this Lease during such Accounting ‘Period; provided, however, that in no
event shall the aggregaie time and miléage pavmants cradited exceed the total renta! payable by
Lessee during such Accounting Period. Upon notice from any railroad, whether received prior to
or afier termination of this Lease, Lesse2 asr22s to pay Rex . all sums due on account of all
excess empty milzage incurred on Cars during th2 term of this Leasa af the rate established by the
applicabla raifroad tariff.

7. Payment. Lessee shall make paymen: of all sums due hereunder to Rex in immediately
available funds at tha address providad in Paragraph 21 hereof, or such other place as Rex may
direct. Rental paymenis shall be mada monthly in advance on or before the 1st day of each month
for which such rental is due, except that tha firs: full month’s payment shall, in addition, include
rental cavering any prior period of less than on2 month .

8. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or
have any right or title in the Cars excapt tha rights herein expressly granted to it as Lessee.

8. Repairs. (3) Rex. Except as may Othanvis2 be provided in == . - 1this
Paragraph 9(a) and (b), ReX Sall be responsible for all Repair Work. Lessee shall promptly
notify Rex  of any Repair Work of which it has knowledge. ReX shall have no responsibility
hereunder unti! and unless informed of the nzed for Repair Work. R€X may require Lessee to
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deliver Cars to such place as Rex designatas for all Repair Work, and Rex may terminate this
Leasa with respact 1o any Car as to which it d2ems Repair Work to be unsuitzble or uneconcmical,

{b) Lessee. Except where a reilroad o railroads have assumad full responsibility, Lessea
shall b2 rasponsible for and sha!l pay all cosis 2nd expansas of all Repair Work or other work or
maienzis required (i) by reason of damaz2 or othar condition causad by negligance of Lessze or
2aycn2 other than Rex; (i) by resson of damagz or other condition caused by loading. unload-
ing ©r us2 other than 2s parmittad herein; () necessary in order to ropair, replace or maintain

interior lading equipmeant, spacial interiors end linings and removab!z paris in good, safe operating

condition: (iv) by reason of loss or dzmaj2 rasulung {from any commcdity or other material loaded

i 07 o0 g0y car; or {v) by Interchang2 Ruizs which hava not baen adop:ad or promulgatzd as of
th2 date hareof.

10. Subsiitution of Cers. Rex mMmazy, 2t any time and from timz to time, replace any
Witndrawn Cars or Casualty Cars with Rzzlacament Cars and such Raplacement Cars shall be
dz2mad 10 b2 subject to all terms and conditions of this Lease as if tha same had been originally
daliverzd 10 Lesse2 at the tima and in th2 pizce of Cars for which thay are substituted. The parties
shzll execuie amandments to this Lease and such othar or further documents 2s may be required
by either party hereto to evidence th2 withsrawal from and termination of this Lease with respect
to Withdrawn or Casuaity Cars, or to includ2 any Replacemant Cars within the terms and

provisions of this Lease and of any other document under which Rex has assigned its nghts'

hereunder, as parmitted in Paragraph 19 hareof.
11. Abatement of Rent. Rental paymants on any Car out of service for Repair Work or other
work which is Rex ' s responsibility uncer Paragraph 9(a) hareof shali abate from the . - day

afier such Car has baan placed in any r2pair shop for sarvre{unu! such Car cr 8 Repiscement Car is
daliverad 10 Lessz2, to a railrozd for th2 ezcount of Less22, or is otharwis2 ready for or is rewurnad
1o service by Less22. In the event renzal is 2d2ied, then if Rex so elects and notwithstanding
2nyihing conztained in Paragraph 5 10 the contrery, the original term of this Lease shall b2
exiendad for a pariod of tima datermirad by dividing the sum of the number of days par Car with
respaci- 1o which renial was so abai2d by th2 numbar of Cars subjact 10 the applicable Schedulz on
w3t vrould ojharwisz hava baan_tha 25t day of th2 orig: na! term ha};epf

or notiiflcation to -Rex R=1!1:ays, Inc. lchbwer Is—first

12. Texes. R@X. shall ba liab's for 2nd pay all Fedaral, .State or other governmental prop-
erty t2x2s assassed or levied against the Cars excapt that Less2e shall bz liable for and pay such
tax2s when the Cars bear reporting marks end mumbars other than Rexz ' s Lessee shall be liable
a: 2!l timas for and shall pay or reimburs2Rex  for paymant of (i) all Federal, State or local sales
or us2 taxes imposad upon or in connzclicn with th2 Cars, this Lease, or the manufecture,
arquisition, or use of the Cars for or undar this Leasz, (i) all taxes, dutiss or imposts ass2ssed or
laviad on tha Cars or this Leas2 by a for2ign couniry and/or 2ny governmantal subdivision thareof
2nd (iii} 2!l tax=s or gavarnmental chargas ass=3s2d or lavied upon its interast as Lessee of Cars.

13. Lizns. Lesses shall keep thz Cars frz2 from any and all encumbrances or liens in favor of
anyonz2 clg‘ming by, through or under Lessz= which may be a cloud upon or otherwisz afiact
Rey's tiiz, including, but not limiizd 1o fi2ns or encumbrances which arise out of any suit
involving Lessz2, or any act of omission of L2ss=2 or Less22’s failure to comply with the provisions
of 1his Leas2, 2nd Lesse= shall prompily dischzrs2 any such lien, eacumbrance or legal process.

14. Indefnnities — Patent Cov2nants. Less=2 zg-a2s to ind2mnify Rex and hold it harmizss
from a2y loss, expzns2 or liability which RB2X may suiier or incur from eany charge, claim,
proczzding, suit or other event which in eny mannear or from any cause 2rises in connaction with
th2 usz, p.r.s-—ssao-m or opezration of a Carwhil2 sub,-.»ct 10 this Leese, exc2pting only any such loss,
expanz2 ¢ hiability which arises so'sly from Rex 'Snzgligence.  Rex egreas to indamaify
Less22 and sava it harmless againsi eny chargz, loss, claim, suit, expzas2 or liability arising out of
or on a2zcount of th2 use or incorporaiion by Rex upon dalivery of a Cer or upon the making of
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_repairs ‘thereto by Rex of any invention or the infringement of any patents, except if such
invention sas used or inccrporated by r2ason of Lessee’s specifications. The term Rex  shall
mean and include any subsidiary, parent or 2ifiliated corporation for all purposas of this Paragraph
14. Lessse’s indemnity shall not eliminaie the rights given Lessee under any manufacturer’s
warranty assigned to it pursuant to Paragraoh 22. The indemnities and assumptions of liability
herein contained shall survive the termination of this Lease. Each party shall, upon learning of
same, give the other prompt notice of any claim or liability hereby indemnified against.

15. Lettering — Inventory. At Rex "' election all Cars may be marked to indicate the rights
of Rex or an assignee, mortgages:, trustee, pledgee or security holder ofRex ' or a lessor to
Rex and may bear the foliowing inscription: “Title to this Car subject to documents recorded
under Section 20c of the Interstaie Commerce Act.”” Except for renewal and maintenance of the
aforesaid lettering or lettering indicating that the Car is teased 10 the Lessee or to a sublessee in
accordance with demurrage tariffs, no lettering-or marking shall be placed upon any of the Cars by
Lesse2 and Lessee will not remove or chang2 the reporting marks and numbers indicated on the
applicable schedule except upon the writien direction or consent of Reyx, Rex May atitsown
cost and expense inspect the Cars from time to time \wherever they may be, and Lessee shall, upon
request of Rex but no more than once every year, furnish 1o Rex itscertified inventory of
all Cars then covered by this Lease. : '

16. Loss, Theft or Destruction of Cars. ln the eavent any Car is lost, stolen, destroyed or
damagad beyond economic repair, Lessee shall, within five days of its knowledge thereof, by
written notice, fully advise Rex of such occurrence. Except where Rexshall have received
payment for such Casualty Car from a hancling railiro2d or other party under and pursuant to
Interchange Rules, Lessee snall, within 45 days after demand by Rex, promptly make payment
to .ReX in the same amount as is prescrib2d in the Interchange Rules for the loss of such Car,
This Lease shall terminate with respect to a8 Casualty Car on the date Rex shall receive notice of
a casually occurrence with respect thereto, ans thereafier Lessee shall have no further liability to

Rex hereunder with respect thereto exceoting accrued rent and liabilities arising or existing
under Paragraphs 6{c), 12, 13, and 14 hereof.

17. Return of Cars. Upon the expiration or termination of this Lease with respect to any Car
{other than pursuant to Paragraph 16 herzof), Lessee shall at its sole cost and expense forthwith
surrendzr possession of such Car to  Rex by delivering. same t0 Rex ~ a8t such repair shop,
storagz or terminal facility as Rexmay designate by notice to Lessee, Each Car so surrendered
shall be in the same or as good condition, ordar and repair as whan delivered to Lessee, wear and

. tear from ordinary use and the passage of time excepted, shall be in need of no repairs for which

~Lessee is liable under Paragraph 8, and shall be free from all accumulations or deposits from
commodities transported in or on the Cars while in the service of Lessee. If any of the Cars do not
bear. Rex Yeporting marks and numbers, Lessze shall place such reporting marks and numbers
on any or all of the Cars as Rex shall dzsignate in writing to Lessee prior to the end of the lease
term, Until the delivery of possession to  RexX pursuant to this Paragraph 17, Lessee shall
continue to be liable for and shali pay rental at the raie being paid immediately prior to termina-
tion or expiration, and Lessee shall in addition make all other payments and keep all obligations
and undertakings required of Lessee under any and a!l provisions of this Lease as though such
termination or expiration had not occurred. If Lessee is a railroad, Lessee agrees to provide
storagz, upon the request ofRex for any or all of the Cars for a period of ninety (90) days
from the date of expiration or termination of this Lease. Nothing in this Paragraph 17 shal! give
Lessea the right to retain possession of any Car after expiration or termination of this Leass with
respect to such Car. '
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18. Default. 1f Lessee sha!l {ail 1o make any payment required hereunder within 20 days after
samz shall have become due or shail d={ault or fail for a period of 20 days in the due observance or
parformance of any covenant, condition or aareement required to be observed or performed on its
part hereunder, or it 3 proce2ding shall have been commenced by or against Lessee under any
banxruptcy laws, Federal or Siai2, or ‘or the appointment of 3 receiver, assignee or trustee of
Less22 or its property, or if Lesse2 shall make a ganeral assignment for the benefit of creditors,
then and in any of said events R@X may at its election:

(a) terminate this Lease by writien notice to such effect, and retake the Cars and
thereaiter recover as liquidated damages for loss of a bargain and not as a penalty, any and all
damezges sustained by reason of Lessea's default in addition to all rental unpaid as of said date; or

{b) without terminating the Lease repossess the Cars, and may relet the same or any part
thereof to others upon such renial and other t2rms as it may see fit. The proceeds of any such
reletting shall first be applied to the expenses (including reasonable attorneys’ fees) of retaking and
reletting of the Cars and delivery 10 the new lessea and then to the payment of rent due under this
Lease. Lessee shall pay any deficiency remaining duz after so applying tha proceeds as the same
shall accrue. ReX shall not be obligated 10 accept any lessee offered by Lessee, or to do any act
or exercise any diligence whatsoever in tha procuring of another {essee to mitigate the damages of
Lesse2 or otherwise, The election by Rex to relet the Cars and the acceptance of a new lessee
shall not operate to release Lessee from liability for any existing or future default in any other
covenant or promise herein contained. The obligation to pay. such deficiency or any sum or sums
due and unpaid or any damages sufierad by reason of Lessee’s default hereunder shall survive the
termination of the Lease and the retaking of tha Cars.

The remedies provided in this Paragraph 18 in favor of peay shall not be deemed exciusive but
shall, where not by rule of law inconsistent with each other, be cumulative and may be availed of
singly, in combination, or all togathar and in any order, and shall be in addition to all other
remedies in ReX'S favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or hereaftar in effect which might limit or modify any of the remedies
herein provided 10 the extent that such waiver is permitted by law,

10. Sublease and Assignment, The right 10 essign this Lease by either party and the Lessee's
right 10 sublease shall exist only as follows: . . :

{a) Lessee shall havethq'ight‘to assign or sublease or loan any of the Cars without the
prior written consent of Rex - and —-- ™ - . Lessee shall have the right 1o sublease any
of the Cars for single trips within th2 continental limits of the United Statas to its customers or
suppliers where the sole purpose of such sublzase is 1o obtain exemption from demurrsge on the
subleased Cars. Any such sublease shall be upon terms which are in compliance with all applicable
interchange Rules, tariffs, regulations and laws and all terms and conditions of this Lease;

(b} all rights of Rex heraunder may be assigned, pledged, mortgaged, transferred or
othenvise disposed of either inwhole or in part without notice to or consent of Lessee, This Lease
and Lessee’s rights hareunder are and shall bz subject and subordinate 10 any lease toRex,
chattel mortgage, security agreement or equipment trust or other security instrument covering the
Cars heretofore or hereafter created by R2X provided only that so long as Lessee is not in
default under the Lease, Lessee shall be entitled 1o the peaceful and quiet possession of the Cars. If
Rex shall have given written notice 1o Lesse= stating the identity and post office address of any
assignze entitled to receive future rentals and any other sums paysble by Lessee hereunder, Lessee
shall thereafter make such payments to the dasignated assignee.

The maring of an assignment or subleasz by Lessee or an assignment by Rex shall not serve to
relieve such party of any liability or undertaking hereunder nor to impose any liability or
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underis<ing hereunder upon any such assignze or sublesses except as otherwise provided herein or
wnless expressly assumad in writing by such sublasse2 or assignes.

23. Opinion of Counsel. Upon th2 requast of Rex  or its assignee, Lessee will deliver 10
Rex 3n cpinion of counsa! for Lessee, addressad to Resy O its assignee in form and substance
satisialiory to counsel forRex  or its assign22, which opinion shall be to the effect that:

{2} Lessee is a corporation duly organized and vaiidly existing in good standing under the
tavss of the state of its incorporation, and has corporate powar and has taken all corporate action
nacessary 10 enter into this Lease and carry o4t its obligations hereunder;

{o) this Lease has been duly exscutzd on behalf of Lessee and constitutes the legal, valid
and tinding obligation of Lessee, enforcazble in accordance with its terms;

{c) the Cars which are then subj2ct to.the Lease are held by Lessee under and subject to
the provisions of this Lease prior to any lien, chargs or encumbrance in favor of anyone claiming
by, through or under Lessee; and

(d) no governmental, administrativa or judicial authorization, permission, consent, or
approva! or recording is necessary on thz pzrt of Lessee in connection with this Lease or any
action contemplated on its part hereunder. C

21. Notice. Any notice required or carmitied to be given pursuant to the terms of this Lease
shall b2 prooerly given when made in writing, deposited in the United States mail, registered or
certitied, nost2g2 prepaid, addressed to:

Rex at: P.O. Box 968,
Englewood Cliffs, New Jersey 07632

or at such othear addresses as  R&Xmay irom time to time designate by such notice in writing and
10 Less22 gt the address first above written or z2ny such other address as Lessee may from time to
time d2sicnzi2 by notice in writing, Co-

22. Warranty. ReX agrees 10 assign 10 Lassze such rights as it may have under warranties, if
any, which it may have received from th2 rmanufacturer oi any Cars or parts therefor and shall at
Lesse2’s exgense cooparate with Less22 and 122 such action as may be reasonably requested to
enablz Lesi=2 (o enforce such rights. Rex makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in the applica-

" ble Schedulz2, or the design, workmanship, condition or quality of the Cars or parts thereof which
Cars have been accepted by Lessee hereunder; and RexX shall have no liability hereunder for
damages of any kind, including specifically but not exclusively, special, indirect, incidental, or
consequential damages on account of any matter which might otherwise constitute a breach of
warranty or representation. Lesse2 represanis 122t all of the matters set forth in Paragraphs 20(a),
{b) anz I2isnzil b2 and are true and correct 3t 2!f times that any Car is subject to this Lease.

23, Governing Law — WVriting. Th2 tzrms of this Lease and all rights and obligations
hereundzr shisll ba governed by tha 155 of th2 Stat2 of N. J. The terms of this Lease and the
rights 2~3 cuiigations of the parties hereto 3y not be changzd or terminated orslly, but only by
agraemant in writing signed by the party 2g2'-3! wwvhom enforcement of such change or termination
is sought.

24, Counterparts. This Lease may b2 ex2:uted in any number of counterparts, each of which
5o exez. 124 shall be deemed to be an originat, and such counterparts together shall constitute but
one and the s3me contract, which may be evicenced by any such signed counterpart,
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25. Severability — Waiver. I any tarm or provision of this Lease or the application therzof to
2ny persons or circumstances shall to any ext2nt be invalid or unanforceable, the remainder of this
Leas2 or tha application of such term or provision 1o persons or circumstances other than those as
10 whizh it is invalid or unenforcaable shall not be affected thareby, and each provision of this
Lezs2 snsll be valid and be enfarced to the fullest extent permitted by law. Failure of Rex: to
exercis2 any rights hareunder shall not constitute a waiver-of any such right upon the continuation
or recurrznze of the situation or contingancy giving rise to such right,

25. Terminology. In construing 2ny lznguag2 contained in this Lease, no reference shall ba
made2 end no significance given to parzgreph titles, such titles being used only for convenience of
reference. \here the context so parmits, the singular shall include the plural and vice versa,

27. Past Due Payments. Any nonpaymant of rentals or other sums due hereunder, whether
during th2 period within which a dafault may be curaed or for a longer period, and whether or not
dzemezd 3 dafault or violation of this Lease, shal! result in the obligation on the part of the Lessee
to pay also an amount equal to twelve per cent per annum (or if such rate may not iawfully be
chargad, than the highest rate which may lawfully be chargad) of such overdue sum for the period
oi time from one week after the due date until such overdue sum is paid.

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning: . Y

(2) “Interchang2 Rules” — all codas, rulss, interpretations, laws or orders governing hire,
usz, condition, repair and all other matiers pertaining to the interchange of freight traffic
reasonzoly intarpreted es being applizablz2 10 th2 Cars, adopted and in effect from time to time by
the Associalion of American Railroads and any other organization, association, agency, or
governmenizl euthority, including th2 Int2rsizta Commearce Commission and the United States
Dzpartment of Transportation, which mzy from time to time be responsible for or have authority
10 inipose such codes, rules, interpretations, la.wvs or orders.

" (b) “Average Date of Delivery” — that date which is determined by (i) multiplying the
number of Cars dalivered by ReX on ezch dzy by the number of days elapsed between such day
and the dat2 of delivery of the first Car undar the appliceble Schadule, and (ii) adding all of the
procucis so obiained and dividing that sum by the total number of Cars delivered under the
applicable Schedule and (iii) adding such quotient rounded out to the nearest whole number 1o the
dste of deiivary of the firsi Car under th2 enpliczblz Schedule. The date on which delivery of a Car
shall b2 d2zmed 10 have been mada will b2 the day following delivery of the Car to the Lessee. A
Car shall b2 conclusivaiy d2emed delivared to the Lesse2 on the earliest date shown on any of the
following: (i} Certificate of Accaptance or ¢:har writing accepting a Car signed by the Lessee; or
(i) a bill o i2cing showing delivery to Less22 or to a railroad for the account of Lessee.

{c) “"Accounting Period" — each consacutive period of 12 months commencing with the
daie hereof and eny period of less than 12 months during which period this Lease shall expire or
terminzs2.

(d) “Prevailing Labor Raie”” — thz per hour g2neral labor rat2 established by the
Associztion of Americen Railroads.

(2) “Repair Work’ — a'l repairs, maintenance, inodifications, additions or replacements
requirad to kezp and maintain the Cars in good working order and repair in accordance with and
on the eifective date of tha requiremensts of 2ll interchange Rules and preventive maintenance as
detarminzd by Rex  to keep and maintain the Cars in good working order and repair.



-Af) “Withdrawn Cars” — Cars as to which this Lease has bezn terminated by Rex
bacause deemed by ReX 1o be unsuitable or uneconomical for Repair Work,

(g} “Casualty Cars” ~ Cars which are lost, stolen, destroyed or damaged beyond
economic repair, .

{h) "Replacement Cars’”’ — Cars of substantially similar dascription and specification to
that set forth in the applicable Schaduie which are substituted for Withdrawn or Casualty Cars,

29, Benefit. Except as otherwise providad herein the covenants, conditions and agreements
contained in this Lease shail bind and inure to the benefit of the parties and (to the extent
permitted in Paragraph 19 hereof) their successors and assigns. Without limiting the generality of
the foregoing, the indemnities of th2 Lessee contained in Paragraph 14 hereof shall apply to and
inure to the benefit of any assignee of R@X and if such assignee is a trustee or secured party
under an indenture under which evidence of indebtedness has been issued in connection with the
financing of the Cars, then also to the benefit of any holder of such evidence of indebtedness,

30. Recording. Upon request by ReXx Lessee shall join in the execution of a memorandum
or short form of this Lease for use in recordation under Section 20c of the Interstate Commerce
Act or such other recordation as RexX deems appropriate, Said memorandum or short form of
lease shall describe the parties, the Cars being leased and tha term of this Lease including any
options to extend and shall incorporate the Lease by reference,

. .d
IN WITNESS WHEREOF, Rex and Less2e have duly exscuted this Lease as of the day and
year first above written,

REX RAILWAYS, INC.

o LI Mok

Prendent

[CORPORATE SEAL]

ATTESI?

{CORPORATE SEAL)

ATTEST:

Secretary




REX'S LOT NO.

Schadule _LL_

‘Pags 1 of Schedule_ % [__caey___APril 10 19 78 to Lease dated

April 10 1978 by and between REX RAILWAYS, INC.

( Rex) and Klemme Cooperative Grain Co., Klemme, I?%i“%ﬂ

TYPE AND Dcscqm-lo\ oFcar: New 4750 cubic foot covered hopper
cars equipped with 100 ton trucks, contlnuous hatches and
gravity outlets.

NUMBER OF CARS: Twenty-five (25)
INTERIOR EQUIPMENT: None .t
SPECIAL LININGS: None

PERMITTED LADING USE: Non—corrosiye commodities

*REPORTING MARKS AND NUMBERS: RREX 4231 - 4255 incl.

SPECIFICATIONS DESIGNATED BY LESSEE: None

INITIAL F.O.T. DELIVERY POINT: Youngstown, Ohio

"When ReXx reporting marks are spacified, this lease is subject to tha granting of all necessary
consents to such use by carrier or any other app-oval now or hereafter required by tariff, Interchange
Rules or other applicable laws and regulat»ons



Pége 2 of Schedule 4 / dated

Lease dated April 10

April 10 , 19 78 o

REX RAILWAYS, INC. .

{"Lessee")

Klemme, JIowa

LEASE TERM: 11 years.

terminating this lease after the first 10 years.

19 78 , by and between

("Rex") and Klemme Cooperative Grain Co. of

The Lessor has the sole option of

This termination

shall be executed by written notification to Lessee not less than
60 days prior to the end of the 10 year period.

MONTHLY RENTAL:

SPECIAL TERMS: None

ATTEST:

o P

i Secretary

v

(CORPORATE SEAL)
ATTEST:

L L ot

ss)eFretary

”
ra

$374.00 per car per month

KLEMME,

KLEMME COOPERATIVE GRAIN CO.,
IOWA

T

Pr sident-'

REX RAILWAYS, INC.

o DL W Mok

Pre51dent




SCHEDULE 4 2
VALUATION AGREEMENT

Notwithstanding anything herein to the contrary, whenever an
Insurance Carrier must honor a claim herein submitted by the
Lessor, the value of the railcars referred to in this Lease:
shall be as follows: : '

lst year value of car is 110% of purchase price.
n n

znd " ” n " n l 0 9 % n
3rd " " " " " 108% " [} n
4th " n " " " 107% [} L] n
Sth ” [1] " " " 1 0 6 % K3 U n "
6th n " " " " 105 %~ ‘n n N
’7 th " " ” n [1] l 0 4 % [1] ” . "
8th n Lo n " " 103% n L] "
9th " " " n " 102% " n n
1 0 th n ” ” ” n l 0 l % " L1}
11th " " [0 n " 100% n . . ] "
OR

Depreciated value, whichever is higher.

Lessor I#fssee

W%ﬂt ‘ /CMZZ%WV/

Dated: April 10, 1978 N



STATE OF New Jersey
COUNTY OF Bergen { ss /

appeared .. oottt e reesearee s s reenere e rarar s een sanaene ,
to me persohally known who being by me duly sworn, says th theis e President of
REX RAILWAYS, INC Cand AU oo PR Lttt 10 me personally
known to be the......ccuueunees &)..40_&.4 ............ Secretary of said corporation, that the seal affixed

to the foregoing instrument is the corporate sea! of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation,

................................................................

otary Public

: RUBIN SCHEHTZ
MNOTARY PuUBLIC OF NEW JERSEY
y Comm:ssnon Explres Mey 4, 1982

~— o . . o/

STATE OF LGOS ¢
COUNTY OF Hancoch

On this....)..c.’.\.{v.‘:....day of .- MR s 1978 , before me personally
appeared. .. sL Llayns......K Ck] ..... (e "f ................................................ ,
10 me personaHy kn wn, who b&ing y me duly swprn, SaYS that R iS.. 4. ceeeeiiicic i ene
President of ........F}. k‘“n\‘\ 2.8 70 T ....QC(&..(.’.\....CQ ................................
......................................................................... Tem Senney.
1o me personally knowntobethe.................o Secretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said corporetion, that said instru- '
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

A% 1 MARK D. FRIEDOW
3 Q MY COMMISSION EXPIRES I

T - 3¢ -LC .

USRL-SE 9/77



