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Dear Sirs:

Pursuant to Section 20c of the Interstate Commerce
Act and the Commission's rules and regulations thereunder, as

R amended, I enclose herewith on behalf of Richmond,

_ Fredericksburg and Potomac Railroad Company, for filing and
A\ recordation, counterparts of the following:
NG

Lease Agreement dated as of April 10, 1978,

between Rex Railways, Inc. and Farmers Cooperative Co. of
Farnhamville, Iowa.

Please cross-index this Lease Agreement with
the Assignment of Sublease and Agreement, dated as of

July 15, 1978, between Rex Railways, Inc. and Richmond,
Fredericksburg and Potomac Railroad Company, which was filed
simultaneously and given the recordation number /3 7-4 .

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



Lessor:

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

Lessee:

Farmers Cooperative Co. of Farnhamville, Iowa,
Farnhamville, Iowa 50538.

The equipment covered by the aforementioned agree-
ments consists of five 4,750 cubic feet standard 100-ton
covered hopper cars bearing the road numbers of the lessee
RREX 4176-4180 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,

Lroe W - T Any—r
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
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Buterstate Commeree Commission
SHaspington, B.E. 20423

OFFICE OF THE SECRETARY

Steven M. Berzin

Cravath, Swaine & Moore

One Chase Manhattan Plaza
" New York, NY 10005

Dear Mr. Berzin:

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

and assigned recordation numbex(s) 9742

Since yours,

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

Enclosure(s)

SE-30-T
(2/78)
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0CT 6 1978 -1l 22 AM
INTERSTATE GOMMERCE COMMISSION

: LEASE AGREEMENT
TIIIS LEASE ACREEMENT, made as of this 10th day of .. April. . 197.8, between REX
RATIFRAYS, INC., a N. J. corporation, 616 Palisade Ave., Engl 1i
("REX") as Lessor and ....West Bend Elevator Company of West Bend, ro/N-J-
Radman .and, Mallard,. Iowa (the “Lessce™), as Lessce.

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

AGREEMENT

It is Agreed: .

1. Lease of Cars. ReXagrees 1o lease to Lessee and iess2e agrees 1o and does heraby lease
frompeyx . railroad cars of the number of units, model, type, construction and such other de-
scription (hareinafter referred to as the "Cars’’) as is set furth in Scheduie 1 attached hereto and
by ihis reference made a part hereof and as set forth in Schedules which may from time to time be
added 10 this Lease and thereby made a part hereof. The Lease shall become effective as to any
Car immadiately upon its delivery to and acceptance by Lessee pursuant to Parag‘raph 3.

2. Delivery of Cars. Rex shall deliver the Cars as promptly as’is reasonably possible.
Rex 'S obligations with respect to dzlivery of all or any of the Cars are hereby made expressly
subject 10, and Rex shall not be responsible for, failure to deliver or delays in delivering Cars
due to labor difficulties, fire. delays and defaults of carriers and matierial suppliers or Car
manufacturers, acts of God, governmensial acts, regulations and restrictions or any other causes,

. casualties or contingencies beyondRex ' g control. Initiat delivery shal! be at the point specified
in the applicable Schedule. From and afier acceptance of a Car, Lessee shall be liable 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, demurrage, detention, storage, transportation or movement
of a Car, including spacifically, but not exclusively, freight and switching charges for meovement at
2ny time and from time to time 1o and from repair shops, storage or terminal facilities.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for rnovement in the normal interchange of rail traftic and shall othenvise comply with
the description and specifications contained in the applicable Schedule; but Lessee shall be solely
resnonsible for determining that Cars are in proper condition for loading anri shipment. Within five
days after Rex shall give Lessze notice that sorne or all Cars are ready for delivery, Lessee may
have its authorized representative inspect such Cars at the point specified in the notice and accept
or reject them as 10 condition. Cars so inspected and accepted and any Cars which Lessee does not
elect to inspect shall upon delivery thereof to Lessee as above proviced be cunclusively deemed to
be sccepted and subject 1o this Lease and to meet all reguirements of this Lewse. At Rex' s
request, Lessee snall deliver to Rex an exacuted Certificate of Acceptance in the formn 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 hereundar, Lesse2 shall be entitled to possession of each Car from the date the Lease
becomes effective as to such Car ond shall use such Car on its own property or lines or in the usual
interchance of tratfic; providad, howevar, that Lessee agrezs that the Cars shall at all times be usad
(1} in confo-mity with Interchange Rules: (i) in compliance with the terms and provisions of this
Lease: (iii) in a careful and prud=nt manner, solely in the use, scrvice and manner for which they
were designzd. (ivl only within the continantal limits of the United States of America or in
temporary or incidantal us2 in Canada; and (v) in such s2rvic2 as will not constitute a3 "‘unit train®,

5. Term. This Lease shall be effactiv2 a5 to any Car on the date of delivery by Rex of
such Car, a5 provided in Peragraph 2 hereof. The lease term shall commence on the Average Date
of Delivery and shall terminate upon expiration of the leas2 term specified in the applicable Sched-
ule unless soonar terminated in accordance with the provisions of this Lease or unless extended
pursuant 1o writien 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 R&X  for each Car,
commeancing on the date of delivery thereof, the monthly rental specified in the applicable
Schedule . _ el T XL Lem camaohe

.t e =

" {c) Miteag2 Credits. If the Cars bzar  Rex 'reporting marks and numbers, ahy time and
miieag2 payments pa.d or allowed by railrozds on the Cars shall be the property of Rex . but
Rex shall credit time and mileage paymants aciually received by it during an Accounting Period
(less taxes, ozh2r than income taxes, due or 10 become due on account thereof) against rental then
or thereafier 2ue under this Lease during such Accounting Period; provided, however, that in no
evant sha!l tha zggregate time and miléage paymants credited exceed the total rental payable by
Lessee durin3 such Accounting Period. Upon natice from any railroad, whether received prior to
or after 12rmin3tion of this Lease, Lesse2 agr22s to pay Rey . all sums due on account of all
excess empty mileage incurred on Cars during the term of this Lease at the rate established b'y the
2pplicable ra'lroad taritf.

7. Payment. Lessee shall make payment: of all sums due hereunder to ReX in immediately
available funds at the address providad in Parzsrzph 21 hereof, or such other place as Rex may
direct. Pentel paymenis shall bz mad2 monthly in advance on or before the 1st day of each month
for which such rental iz gue, except that the first full month's payment shall, in addition, include
rental ccverning any prior period of less than on2 month,

=

8. Tit2. Lessze shall not by rezson of this Lease o7 any action taten hereunder acquire or
heve any righi o title in the Cars excapt the rights herein expressly granted 1o it as Lessee.

9. Repairs. (3) ReX. Except as may othenvisz be provided in - - this
Paragraph @!2) and (b), ReX Shall be responsivle for all Repair Work. Lessee shall promptiy
notify Rey  of any Repair Work of which it hos knowledge. R@x shall have no responsibitity
hereunder until and unless informed of the nzxd for Repair Work, RexX may require Lessee to



a

deliver Cars to such place as Rex designates for all Repair Work, and Rex may terminate this
Lease with respect to any Car as to which it deams Repair Work_to be unsuitable or uneconomical,

(b) Lessee. Except where a railroad or railroads have assumed full responsibility, Lessee
shall ba responsible for and shall pay all costs and expanses of all Repair Work or other work or
materials required (i) by reason of damage or othar condition caused by negligence of Lessee or
anyone other than RexX; (i) by reason of damage or other condition causad by loading. unload-
ing or use other than as permitted h2rein; {iii) necessary in order 1o repair, replace or maintain
interior lading equipment, special interiors and linings and removable parts in good, safe operating
condition; {iv} by reason of loss or camage resulting from any comimodity or other matzrial loaded
in or on any car; or {v} by Interchang2 Ruies which have noi bean adopled or promulgated as of

the date hereof.

10. Substitution of Cars. Rex may, at any time and from time to time, replace any
Withdrawn Cars or Casualty Cars with Replacement Cars and such Replacement Cars shall be
deemed to be subject to all terms and conditions of this Lease as if tha same had been originally
delivered to Lessee at the time and in the place of Cars for which they are substituted. The parties
shall execute amendments to this Lease and such other or further documents as may be required
by either party hereto to evidence the withdrawal from and termination of this Lease with respect
to Withdrawn or Casualty Cars, or to includz any Replacement Cars within the terms and
provisions of this Lease and of any other document under which Rex has assigned its nghts
hereunder, as permitted in Paragraph 19 hzareof.

11. Abatement of Rent. Rental paymants on any Car out of servfce for Repair Work or other
work which is Rex ! sresponsibility under Paragraph 9(a) hereof shall abate from the .- -.day

after such Car has been placed in any repair shop for servicaluntil such Car or a Repiacement Car is
delivered 1o Lessee, to a railroad for the account of Lessez, or is otherwise ready for or is returned
1o service by Lessee. In the event rental is abated, then if Rex so elects and notwithstanding
anything contained in Paragraph 5 to the contrary, the original term of this Lease shall bé
extendad for a period of time determined by dividing the sum of the number of days per Car with
respect. to which rental was so abated by the number of Cars subject to the applicable Schedule on
what vould otherwisg have been the last day of the ongmal term her

or notlflcatlon to ‘Rex Railways, Inc. i‘llchewex. s 111»1.

12. Taxes. ReX. shall be liable for and pay all Federal, State or other governmental prop-
erty taxes assessed or levied against the Cars except that Lessee shall be liable for and pay such
taxes when the Cars bear reporting marks and numbers oiher than Rex ' s Lessee shall ba liable
at all times for and shall pay or reimbursesRex  for payment of (i) all Federal, State or local sales
or use taxes imposed upon or in connaction with the Cars, this Lease, or the manufacture,
acquisition, or use of the Cars for or undar this Lease, (ii) all taxes, duties or imposts assessed or
levied on the Cars or this Lease by a foreign country and/or any governmantal subdivision thereof
and (iit) all taxes or governmental charges assassad or levied upon its intarest as Lessee of Cars.

13. Liens. Lessee shall keep the Cars frez from any and al!l encumbrances or liens in favor of.
anyone claiming by, through or under Lesse2 which may be a cloud upon or otherwise affect
Rex 's title, including, but not limiied to liens or encumbrances which arise out of any suit
involving Lescee, or any act or omission of Less22 or Lessee’s failure 1o comply with the provisions
of this Lease, and Less2e shall promptly discharg2 any such Iien,'encumbrance or legal process.

14. Indemnities — Patent Covenants. Less== agress to indemnify Rex and hold it harmless
{rom any loss, expense or liability which ReX may suffer or incur from any chargz, claim,
proc.eeding, suit or other event which in any mannzar or from any cause arises in connaction with
the use, possession or oparation of a Car while subject to this Lease, excepting only any such loss,
expense or liability which arises solely from Rex 'S nzagligence. Rex agrees to indemnify
Lesses and save it harmless against any chargz, 1oss, claim, suit, expense or liability arising out of
or on accaunt of the use or incorporation by Rex upon dalivery of a Car or upon tha making of

-3~
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repairs ihzreio by Rex of any invaniion or the infringgment ot any patents, except if such
inventicn w35 used or incorporaied by rzaszn of Lessee's specifications. The term Reyx  shall
mean =~ nzlude any subsidiary, parent or afitiated corporaiion for all purposes of this Paracraph
14, Lzssz2’s indamnity shall not eliminziz the rights given Lessee under any manufacturer’s
warranty assignad 1o it pursuant 1o Paragrzoh 22, The indamnities and assurnptions of fiability
harz2in coniained shall survive the terminaiion of this Lease. Each party shall, upon learning of
samz, aiv2 the other prompt notice of any ciaim or liability hereby indemnified against.

15. Lettering — Inventory. At Re@X' alzction all Cars may be marked to indicate the rights
of R2X or an assignee, mortgage=, trusi22, pledgees or security holder ofRex ' or a lessor to
Rex and may bear the following inscripiion: “Title to this Car subject to documents recorded
undar Saction 20c of the Interstate Commarce Act.” Except for renewal and maintenance of the
aforesaid lettering or lettering indicating that the Car is l2ased to the Lessee or to a sublessee in
accordanca with demurrage tariffs, no lettering or marking shall be placed upon any of the Cars by
Lesse2 and Lessee will not remove or chang2 ih2 reporting marks and numbers indicated on the
applicadle schadule except upon the written diraction or consent of Ray . Rex May atits own
cost 2nd expanse inspect the Cars from time (o time wherever they may be, and Lessee shall, upon
requzsi of Rex but no more than onc2 every year, furnish 1o Rex itscertified inventory of
all Cars then covered by this Lease.

15. Loss, Theft or Destruction of Cars. 1n the event any Car is lost, stolen, destroyed or
gamag2d Seyond economic repair, Lessee shail, within five days of its knowledge thereof, by
written notize, fully advise Rex of such occurrence. Except where Rexshall have received
payment for such Casualty Car from a handiing railroad or other party under and pursuant to
Intzrchangs Rules, Lesse2 shall, within 45 days after demand by Rex. promptly make payment
1o .Rex in the same amount as is grescribad in tha Interchange Rules for the loss of such Car,
This Leas2 shall tarminaie with respect to e Casualty Cer on the date ReXk shall receive notice of
2 zasuaily ozcurrence with respect thar2io, an3 therzaiter Lesser shall have no further liability to
Rex heraunder with respect thereto exczoiing accrued rent and liabilities arising or existing
undar Parzgraphs 6(c), 12, 13, and 14 hereof. ’

17. Return of Cars. Upon the expiration or termination of this Ledse with respect to any Car
{other than pursuant 10 Paragraph 18 hereof), Lessza shall at its sole cost and expense forthwith
surrend2r possession of such Car to  Rex by delivering same to Rex  at such repair shop,
storag2 or tarminal facility as  Rex ™3y dasignate by notice 1o Lessee, Each Car so surrendered
shsil o2 in the same or as good condition, ordar and repair as when delivered to Lessee, wear and

. tezr irom ordinary use and the passag2 of time excepted, shall be in need of no repairs for which
Lessez is lizble under Paregraph 9, and shail b2 free from all accumulations or deposits from

commodinuzs transported in or on tha Cars whilz 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 3!l of the Cars as R&x shall ¢zsignaiz in writing to Lessee prior to the end of the lease
term. Untii tha delivery of possession 16 RexX pursuant to this Paragraph 17, Lessee shall
coniing2 to o2 liable for and shall pay ranial at the rate being paid immediately prior to termina-
tion or 2xpiraiion, and Lessee shall in addition make all other payments and keep all obligations
and undertzvings required of Lessee under any and all provisions of this Lease as though such
terminziion or expiraiion had not oczcurred. If Lesses is a railroad, Lessee agrees to provide
storzcz, upon thz request ofRex for any or all of the Cars for a period of ninety (90} days
frorn 1he ds:z of expiration or termination of this Lease. Nothing in this Paragraph 17 shall give
Lessz2 th= right to retain possession of any Car after expiration or termination of this Lease with
respzct 10 swch Car,

~



18. Default. 1f Lessee sha!l {ail 10 make any payment required hereunder within 20 days after
s2ame sh3il have become due or shail d2fault or fail for a period of 20 days in the due observance or
periormanze of any covenant, condition or agreement required to be observed or performed on its
pzrt hereunder, or if a procez2ing shall have been commencad by or against Lessee under any
bankrusizy laws, Federal or Sizr2, or for th2 appoiniment of a receiver, assignee or trustee of
Less22 or its property, or if Less22 shall make a general -assignmant for the benefit of creditors,
than 20d in any of said events R@€X msy at its election:

(2} terminate this Lease by written notice to such eifact, and retake the Cars and
thereziter recover as liquidates darmages for loss of a bargain and not as a penalty, any and all
camagas sustained by reason of Less22's dafault in addition to all rental unpaid as of said date; or

(b) without terminating the Lease r2possess the Cars, and may relet the same or any part
thereoi 10 others upon such rental 2nd othar terms as it may see fit. The proceeds of any such
relz2iting shall first be applied to the expenses {including reasonable attorneys’ fees) of retaking and
reietting of th2 Cars and delivery 10 the new iess22 and then to the payment of rent due under this
Lease. Less22 shall pay any deficiency remeaining dus after so applying the proceeds as the same
shall accrua.  Rex shall not be obligated to accept any lessee offered by Lessee, or 1o do any act
o¢ exercis2 any diligence whatsoever in the procuring of anothar lessee to mitigate the damages of
Lessez or oihenwise, The election by Rex to relet the Cars and the acceptance of a new lessee
shall not ogzrate 10 release Lessee from ligbility for any existing or future default in any other.
covenant o7 gromise herein coniain2d. The obiigation to pay-such deficiency or any sum or sums
due and unz2id or any damegss sufferad by reason of Lessee’s default hereunder shall survive the
iermination of the Lease and the retaking of the Cars.

The remedies providad in this Paragraph 18 in favor of pey; shall not be deemed exclusive but
shall, where noat by rule of law inconsistent with each other, be cumulative and may be availed of
singly, in"combination, or all togather and in any ordnr and shall be in addition to all other
remedias in Re@X 'S favor existing &t law or in equity. The Lessee hereby waives any mandatory
requiremenis of law now or hereafter in effect which might limit or modify any of the remedies
herein proviszd 10 the extent that such waiver is parmitted by law,

19, Sublease and Assignment. Tha right 10 assign this Lease by either party and the Lessee’s
right 10 sus'2a32 shall exist only as foilows: |
- (2) Less2=2 shall havetheright‘to assign or sublease or loan any of the Cars without the
prior writtan consent of Rex - and - - . .. Lesseeshall have the right to sublease any
of the Cars for single trips within the continental limits of the United States to its customers or
suopliers vhare the sole purpose of such sublzas2 is 1o obtain exemption from demurrage on the
subleased Cars. Any such sublease shall be upon tarms which are in compliance with all applicable
Intzrchang2 Rulss, tariffs, requlations and laws and all terms and conditions of this Lease;

(b) 2!t richts of Rex hersunder may be assigned, pladged, mortgeged, transferred or
othenvise disz0szd of either inwhole or in part without notice to or consent of Lessee. This Lease
and Lesse2’s rights hereunder are and shall b2 subject and subordinate to any lease 10Rex,
chatial rnor15292, security agreament Or equipmant trust Or other security instrument covering the
Cars haresofore or hereafter created by RE€X  provided only that so long as Lessee is not in
defauli uniz- the Leas2, Lessse shall be entitled to the peaceful and quiet possession of the Cars,
Rex sha! have given written notic2 1o Lessa22 stating the identity and post office address of any
assignze enttizd 10 receive future rentals and any othar sums payable by Lessee hereunder, Lesse2
snall thareaiizr make such payments to the dasignated assignze.

The maring of an assignment or sublzasz by Lessze or an assignment by Rex shall not serve to
refieve such party of any liakility or undertaking hereunder nor 10 impose any liability or



undertaking hereunder upon any such assignee or sublesses except as otharwise provided herein or
unless expressly assumed in writing by such sublessea or assignae.

20. Opinion of Counsel. Upon th2 requesi of Rex or its assignee, Lessee will deliver to
Rex an opinion of counsel for Lessee, addressed to Reyx O its assignee in form and substance
satisfactory to counsel forRey  or its assign22, which 0pinion shall be to the effect that:

(a) Lessee is a corporation duly organized and validly existing in good standing undar the
laws of the state of its incorporation, and has corporate powar and has taken all corporate action
nacessary 10 enter into this Lease and carry out its obligations hereunder;

(b) this Lease has been duly executed on behalf of Lessee and constitutes the legal, valid
and binding obligation of Lessee, enforceable in accordance with its terms;

{c) the Cars which are then subject to the Lease are held by Lessee under and subject to

the provisions of this Lease prior to any lien, charge or encumbrance in favor of anyone claiming
by, through or under Lessee; and

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

21. Notice. Any notice required or parmitied 10 be given pursuani 10 the terms of this Lease
shall be properly given when made in writing, depositad in the United States mail, registered or -
certified, postage prepaid, addressed to: '

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

or at such other addresses as Re&Xmay from time to time dasignate by such natice in writing and
10 Lessee at the address first above writien or any such other address as Lessee may from time to
time designate by notice in writing. :

22. Warranty. ReX agrees 10 assign to Less2e such rights as it may have under warranties, if
any. which it may have received from the manufacturer of any Cars or parts therefor and shall at
Lessee’s expense cooperate with Less2e and iake such action as may be reasonably requested to
enable Lessee to 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 Schedule, or the design, workmanship, condition or quality of the Cars or parts thereof which
Cars have been accepted by Lessee hereunder; and Rex shall have no liability hereunder for
damages of any kind, including specifically but not exclusively, special, indirect, incidental, or
consequential damages on account of anv matter which might otherwise constitute a breach of
warranty or representation. Lesses represants tha: alt of the matters set forth in Paragraphs 20(al,
{t) and (c) shall be and are true and correct at ail times that any Car is subject to this Lease.

23. Governing Law — Writing. Thz tarms of this Lease and all rights and obligations
hereunder shall be governed by thz laws of tha Statz 0fN.J. The terms of this Lease and the
rights and obligations of the parties hereto may not be changzd or terminated orally, but only by
agreement in writing signed by the party against wwhom enforcement of such change or termination
is sought,

24, Counterparts. This Lease may be exzcuted in any number of counterparis, each of which
so executed shall be deemed to be an original, and such counterparts together shall constitute but

one and the same contract, which may be evidenced by any such signed counterpart.

—_ —



25, Severability — Waiver. I any term or provision of this Lease or the application thereof to
any persons or circumstances shall to any extent be invalid or unanforceable, the remainder of this
Leas2 or the application of such term or provision to persons or circumstances other than those as
to which it is invalid or unenforceable shall not be affected thareby, and each provision of this
Lease shall be valid and be enforced to tha fullest extent permitted by law, Failure ofRey to
exercise any rights hereunder shall not constitute a waiver of any such right upon the continuation
or racurrence of the situation or contingancy giving rise 1o such right.

26. Terminology. |n construing 2ny language contained in this Lease, no reference shall be
madea and no significance given to paragraph titles, such titles being used only for convenience of
referenc2. Where the context so permits, the singular shall includa the plural and vice versa,

27. Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
‘during the period within which a dafault may be cured or for a longer period, and whether or not
deemad a default or violation of this Lease, shail result in the obligation on the part of the Lessee
to pay also an amount equal to twelve per cant per annum (or if such rate may not lawfully be
charged, then the highest rate which may lawiully be chargad) of such overdue sum for the period
of 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: o
{a) “Interchange Rules” — all codss, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other mattars pertaining to the interchange of freight traffic
reasonably interpreted as being applicabla to the Cars, adopted end in effect from time to time by
the Association of American Railroads and any other organization, association, agency, of
governmental authority, including tha Intersizte Commerce Commission and the United States
Departmant of Transportation, which may from time 10 time be responsible for or have authority
10 impose such codes, rules, interpretations, la.vs or orders.

“{b) "Average Date of Delivery’’ — that date which is determined by {i) multiplying the
number of Cars delivered by ReX on each day by the number of days elapsed between such day
and the date of delivery of the first Car undar the applicable Schedule, and (ii) adding all of the
products so obtained 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 to the
date of delivery of the first Car under the appliceble Schedule. The date on which delivery of a Car
shali be deemad 1o have been made will be the day following delivery of the Car to the Lessee. A
Car shall be conclusively deemed delivered to the Lessee on the earliest date shown on any of the

. following: (i} Certificate of Accepiance or other writing accepting a Car signed by the Lessee; or
{ii) a bil} of lading showing delivery 1o Lessee or 1o a railroad for the account of Lessee.

{c) "Accounting Period” — each consecutive period of 12 months commencing with the
cate hereof and any period of less than 12 months during which period this Lease shall expire or
terminate. )

{d) “Prevailing Labor Rate” — the per hour general labor rate established by the
Association of American Railroads. .

{e) "Repair Work” — all repairs, maintenance, modifications, additions or replacements
required to keep and maintain the Cars in good working order and repair in accordance with and
on the effective date of the requirements of all interchange Rules and preventive maintenance as
determined by Rex 10 keep and maintain the Cars in good working order 3nd repair.

i



(i) *"Withdrawn Cars” — Cars as to which this Lease has beon termmated by Rex
bacaus2 deemed by Re@X 1o be unsuitabla or uneconomical for Repair Work,

{g) “"Casualty Caers” — Cars which are lost, stolen, destroyed or damaged beyond
economic rapair,

{h} "Replacement Cars”” — Cars of substantially similar description and specification to
thai s2t forth in the applicablz Schedule which are substituted for Witndrawn or Casualty Cars,

29, Benefit. Except as otherwise providad harein the covenants, conditions and agreements
conizinzd in this Lease shall bind and inur2 10 the benefit of the partias and (to the extent
parmitied in Parzgraph 19 hereof) their succassors and assigns. Without limiting the generality of
the joragoing, the indemnitias of the Lessee contained in Paragraph 14 hereof shall apply to and
inurz 10 the benafit of any assignee of R@X  and if such assignee is a trustee or secured party
under an indenture under which evidance of indzbtedness has been issued in connection with the
financing of tha Cars, then also to the baneiit of any holder of such evidence of indebtedness.

30. Recording. Upon request by Rex Lessee shall join in the execution of a memorandum
or short form of this Lease for use in recordation undar Section 20c of the Interstate Commerce
Act ofr such other recordation as RexX desms 2ppropriate. Said memorandum or short form of
lezse shall dascribe the parties, the Cars being l2ased and the term of this Lease including any
options to extend and shall incorporate tha Lease by reference.

IN WITNESS WHEREOF, Rex and Lzs:i22 have duly executed this Lease as of the day and
y2zar 1irss abova written.

REX RAILWAYS, INC.

Bl Mk

Presbdent

[CORPORATE SEAL]

Secretary | ) E Z y ,Z ' E,
- Dent- ém‘é LDoriin s :

By e
Presidant

C /Agc%.

 ___Secretary




REX'S LOT NO.

Schedule __LL

Paga 1 of Schedule_&/ dated__April 10 . 1978 to Lease dated
April 10 . 19_78 by and benween REX RAILWAYS, INC.

{ Rex) and West Bend Elevator Co. of West Bend,
' Rodman and Mallard, Iowa

("Lessee™)

TYPE AND DESCRIPTION OF CAR: New 4750 cubic foot covered hopper
cars equipped with 100 ton trucks, continuous hatches and
gravity outlets. : '

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

PERMITTED LADING USE: Non-corrosive commodities

*REPORTING MARKS AND NUMBERS: -RREX 4206 - 4230

-

SPECIFICATIONS DESIGNATED BY LESSEE: None

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

*Whzn Rex reporting marks are spscified. this lease is subject to the granting of all necessary
consents 10 such wse by carrier or any other approval now or hereafter required by tariff, Interchange
Rules or other applicable laws and regulations )



Page 2 of Schedule ¢/ dated April 10 , 1978  to

Lease dated April 10 : , 19 78 . by and between

REX RAILWAYS, INC. ("Rex") and west Bend Elevator Co. of West Bend,

Rodman and Mallard("Lessee")
Towa

LEASE TERM: 11 years. The Lessor has the sole option of
terminating this lease after the first 10 years. 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: $330.00 per car per month.

SPECIAL TERMS: None

WEST BEND ELEVATOR CO. OF WEST BEND, RODMAN AND

Lessee MALLARD, IOWA
BYﬁ>é;Xﬁ’/Mﬂ}¢4M;Z§§F?*
, President
ATTEST:
_I/invqf 52,/?<ECAJf‘

Secretary
REX RAILWAYS, INC.

nrsm

Pre51dent

(CORPORATE SEAL)
ATTEST:

%//M/

etary




SCHEDULE # 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.

znd n " " L 1] l 0 9 % n "
3rd " ” L) " n l 0 8 % [1] " -
4 th » " : " " ” l 0 7 % ”» L n
Sth L] n ” " ” l 0 6 % ) n n L./
6 th ” -on ” ”" " l 0 5 % L1} L o
7 th n ” ” " L l o 4 % ”n L "
8 th ) n " . " " " l 0 3 % ” n [, ]
9 th " ” " ” n l 0 2 % " [ n
lOth n ” " " " 101% n [ ] n
ll th ‘ " [ 1] n ” n l 0 0 % ” ] ”
OR

Depreciated value, whichever is higher.

Bt W Yk .y

Lessor ~/ "Lessee

Dated: April 10, 1978



STATE OF New Jersey
COUNTY OF Bergen

On thisy... /. 9]1 ............. L1904 . before me personally
appeared /(9 ,é’z/fj,? Ll Lo woeeeeeeeeeees et vere b earatesrae e s neaaaeaane .
10 me personally known, who being by ma duly $worn, says that he is eiecvccceepnnnns President of
REX RAILWAYS, INC., and \b/.?bi-(’/kémfi’&d’f’/éo me personally
knowntobzthe ... /C)J,g,\ ............ Secretary of said corporation, that the seal atfixed

to the foregoing instrument is the corporat2 s2al of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority .of its Board of Directors, and they
acknowlecazd that the execution of the forzgoing instrument was the free act and deed of said
corporation,

Notary Public

RUBIN SCHERTZ
NOTARY PUBLIC OF NEW JERSEY
My Commission Expires May 4, 1982

STATE OF . :
COUNTY OF ' ‘ $5 , . ‘

On this, /)/! ...... y ofWL/L ......... . 197? , before me personally
appearzd, ... dﬂ LB ... e teaeaeeen e eenecananaens seerenenenenaae .
10 me parscnally knofn, who beigg by ma d

Presidznt of......... w.g L em. .. . &‘Z"P g 722
................................................................ and.....Mz......

tomeaparsonzily knowntobethe........ooiii Secretary of said corporation, that the
s2al afiixed 10 tha foregoing instrument is tha corporai2 seal of said corporation, that said instru-
ment was s'gned and sealed on behalf of saic corporation by authority of its Board of Directors,
and they a:rnowledgad that the execution ot th2 foregoing insirument was the free act and deed
of said corporation,

Notary Public

USRL.SE 9/77



