<. ~TRANSPORTATION CORPORATION OF AMERICA TELEPHONES:

P. 0. BOX 218 CHICAGO HEIGHTS, ILLINOIS 60411 Chicago Hlts.-757-590G
Date: July 17, 1979

10657 Q~304A.ﬂi4

Interstate Commerce Commission RECORDATION NO._. e Fited 1425
Recordation Clerk 23 1979

Room 1211 : 1979 -1 10 AM -—7_
182? & Constitution Ave., N.W. JuL 23 Fan8 20 LU0 , M

N
Washington, D.C. 20423 |NTERSTATE COMMERCE comwsslo
€ Woshingion, B. #

Gentlemen:

Enclosed for recordation under the provision of Section 20(c) of the Interstate Commerce
Act, as amended, are five—{5) copies of the following:
pover

(7)

Rider No. N/A Dated: N/A to

Master Car Agreement No. 479] Dated: 4/2/79

between Transportation Corporation of America and
Potter Co-Op Grain Company

Recordation No. N/A

Number of Cars: Nine (9)
Description of Cars: Covered Hopper Cars

Car Numbers: TCAX 60060 thru 60068, incl.

The names and address of the parties hereto are as follows:

LASSOr: Lessee:

Transportation Corporation of America Potter Co-Operative Grain Co.
P. 0. Box 218 P. 0. Box 275

Chicago Heights, IL 60411 Potter, Nebraska 69156

The undersigned is the Vice President-Finance of Transportation Corporation of America

and has knowledge of the matters set forth within the enclosed documents. Kindly record
and thereafter return to S. D. Christianson, Transportation Corporation of America,

P. 0. Box 218, Chicago Heights, I1linois 60411, the remaining three ggpies of the enclosec

document, marked "Recorded". ?ijzfg

Attached hereto is a remittance in the sum of $*50.00 covering the required Recording Fee.
Cordially,
TRANSPORTATION CORPORATION OF AMERICA

00 Ut

D. Christianson

Vice President - Finance i oA 334 ’
Wy

dk “ PN P

Enclosures PERRTRE UR SR ¢ W



Fnterstate Commerte Lommission 7/23/79
Taspington, B.L, 20423

OFFICE OF THE SECRETARY

S.D, Christianson
Vice President-Finance
Transportation ngporation of America

P,0.Box 218
Chicago Heights,Illinois 60411

Dear girs

The enclosed document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Ac’i, 49 U.S.C.

11303, on 7/23/79 at 1i:10am and assigned re-

cordation number(s). 10657

Sincer‘e/@outs,
P -~ /
4}.,3@, PN Al

Secretary

Enclosure(s)

SE-30
(3/79)



This AGREEMENT, No. __419_]___ , made and entered into April 2, 1979

. by and between TRANSPORATION CORPORATION OF AMERICA,

an Hlinois Corporation, Box 218, Chicago Heights, illinois, {hereain called “LESSOR") and

.- 10697

. RECORDATION NO. i
Potter Co-Qp Grain Company, Potter. Nebraska e — Filed 1425
a _Nebraska corporation, (herein called “LESSEE"). JUL 231979 -11 10 AM
INTERSTATE COMMERCE COMMISSION
WITNESSETH:
Description of {1) LESSOR agrees to furnish to the LESSEE, and the LESSEE agrees to rent from
Leased Cars: LESSOR the cars shown on the Rider attached hergto and made a part hereof, and such

additional Riders as may be added hereto from time to time by AGREEMENT of the parties
and signed by their duly authorized representatives. Each Rider shall set forth a brief descrip-
tion of the car, or cars, covered thereby inciuding sug:h facts as: number of cars, car initials
and numbers, the A.A.R. or |.C.C. specification, cubic capacity, truck capacity, delivery
point, rental, commodity service, term throughout which the cars shall remain in LESSEE'S
service, and other pertinent information that may be desired by both parties.

Use of Cars: (2) LESSEE agrees to use said cars within the continental limits of the United States
and Canada {(any use in Canada shall be incidental and temporary) for the transportation of
the commodities stated in the Rider applicable to said cars; and that said cars will at all times
be used and operated in compliance with ail lawful acts, ruies, reguiations and orders; and
further agrees upon the expiration or termination of the rental term of the particular Rider
applicable to each such car set forth in such Rider to cause said cars to be returned to
LESSOR at its plant in Chicago Heights, lilinois, in the same, or as good, condition in which
they were furnished, except for ordinary wear and tear. Lessee wiil not in any wav aiter the
physical structure of the cars without the approval in writing of LESSOR.

Rent: (3) LESSEE agrees to pay LESSOR the monthly rental stated in the Rider covering
said cars from the date each car is delivered as specified in the Rider, and until cars are de-
livered to LESSOR upon expiration of the rental term specified in the Rider applicable to
such car. Such rentals shall be paid to TRANSPORTATION CORPORATION OF AMERICA
Box 218, Chicago Heights, itlinois, or such other place as the LESSOR or its Assignees may
hereafter direct. Payment will be made in advance on the first day of every month during
the term, except that LESSEE shal! pay in advance, on delivery of the cars, the prorata of
one month’s rent for the period intervening the date of delivery and the first day of the next
succeeding month.

Term of (4} This AGREEMENT shall be effective as of the date first set forth hereinabove and
Lease: shail expire upon expiration of the rental term of the last car, or cars, covered hereunder.
The rental term for each car shall be as shown in the Rider covering such car.

Repair and (5) (a) LESSEE shall notify LESSOR within three (3) full business
Maintenance: days following knowledge of any damage to any of the cars. LESSOR
i agrees to pay for the maintenance and repair of said cars; but
it will not pay for repairs made to said cars in excess of the tasis
. of Association of American Railroads interchange rules to the extent
that such excess repairs are ordered by the LESSEE and not aporoved
by the LESSOR. No repairs to any of the cars shall be made by the
LESSEE for LESSOR'S account without LESSOR'S prior written consent.
If any of the cars become unfit for service and shall be held in
railroad or car shops for repairs, and shall remain therein for
a period in excess of five (5) days, service charges hereunder
covering any such cars payable by LESSEE to LESSOR shall cease
from and afier the date of delivery of such car to such railrcad
or car shop for repairs until such car is relased from the shop
or until another car shall have been nlaced in the service of

LZ3SEE bv LESSOR in substitution for such car undergoinag repairs. 5 .
v -



Inspection:

Mileage and Per
Diem Reports:

Payment of
Taxes:

“Aarking of
Cars

the L.oject €ars shail pe damaged or cestroyed by tne railircads,

the sarvice charge on any such car shall csase on the date of such
damage or destruction. When suych damaged car has been forwarded to

a shep for repair, the mileage earneg 3y such car to and from the

shop §han be retained by the LESSOR. (Refer t3: "Special Conditions®
Ridar).

() LESSOR shall keep the cars in good order and repair, ardinary wear and tear
excepted, comply with any additional regquirements for safety appiiances and consTuction
heresinafter specified by American Association of Railrcads and Interstate Commerce
Commission and satisfactory for interchange in acsordance with Association of American
Railroads’ rules, and all at its own cost and expanse, LESSEE shall, at its expense, replace
any removable parts, if lost or broken,

{c}in the event of the loss, destruction or irreparable damage to any of the cars
from any cause whatscaver, except while in possession of LESSQOR, during the continuance
of this lease, the LESSEE shall promptly and fuily inform the LESSOR in regard to such
lass, destruction or damage. If any of said cars are damaged or destroyed on any privately
owned track, LESSEE shall pay unto LESSOR the cost of repairing such damags, or re-
piacing such lost or destroved cars. In no case shail that amount exceed the depreciated
valuation of such cars as provided for in the Interchange Rules of the Association of Amer-
ican Railroads.

{8) LESSEE shall allow the LESSOR at its own cast and expanse 0 inspect the cars at

any reasonable time or times.

(7)  The LESSOR shall coilect and retwmin ail mileage earned by said cars and cradit
same 10 the extent of rental 1o the account of the LESSEE when received {rom the railrsads,
and also the LESSOR snall keep all recsards pertaining to car movements. The LESSES
shall assist the LESSOR in following the movements of said cars by furnisning the LESSOR
compiete weekly reports of the movements of cars; both Icaded and empty, giving destin-
ation, date of loading, and the routing of each movement. Tne LESSEZS agrees so to use

said cars that the mileage under logd shalil te egual 1o the mileage emoty on each railrcad
over wh]fh theg move. 11 , ag the egd of the [ease Term, the
empty mileage On anv_raillroad exceeds . _ e

e lodded mileage, the LSSSEE shall immediately upon being billed by the LESSOR, pay

the LESSOR for such excess at the rate established by the tariff of the railroad on which
such excess of emgpty miieage is incurred. Far purposes of this pzragrapn, the rzilrcad
mileage and junction reports received by LESSOR shall be prima facie evidence of the
facss reporteg therein. Any mileage in excess of te fixag rental snall celong 1o e LESSOR.

{8) During the tarm of this AGRZEMENT the LESSEE shall, in addition 1o the rentais
herein specified, pay all sales, use, rental and excise 3xes, RATNRARAUXINOLRENXIGXRS, 3ssess-

-

ments and other governmental charces, whatsoever, wnether payaoie by the LESSOR or e
LZSSEE, on cr relating 0 the cars leased hereunder; the LESSSZE snall be unaer no ooliga-
tion to pav any such tax so long as it is Ceing cantested in good fzith and Dy appreoriate
adminisTative or iegal proceedings and any expense incurred Sy LZSSOR in whicn LESSES
cancurs with respect (D contesting the apoticanility of such sates tax, rentai t2x Or usae 1@x 10

this AGRESMENT snail be for e acssunt of LEESEE.

{9) la)The LESSCR snail giainly, germanentty stencil te ownersnio legend on 2ach
aew car in lettars Aot less than cne (1) inen in peignt, reading:

TITLE TO THIS CAR SUBJECT TO DOCUMENTS RECORDED UNDER
SECTION 20C OF THE INTERSTATE COMMERCE ACT.

IrQ immedgiately reglace ny such stienciiling wnich cecomes jilesiie, whoily 2r in zart, Shcuia
smanges Or sggiucns Se reguirsd ‘n The foragoing iagend. LEESEE smail mazke sucn cnanges
or sgoitions, and Tne 2xopense Tnereof snal e sorme 9y tme LESSOR. The LIZ3IZEZE snan
K2ep ‘he cars free {rOM inv TMErking anich MICNT Se intersrefsd 25 § Iiaim of Awneririg

- -
S
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ldemnification:

Insurance:

Subleasing:

Liens:

Remedies:

Defauit:

thereof by anyone other than the LESSOR; and will not change, or permit to be changed,
the identifying road numbers.

(b)LESSEE represents and warrants that subject cars are now and shail remain
throughout the term of this lease marked and identified in accordance with the car numbers
and other identification marks provided for within the Riders which are now and which
shall hereafter be attached hereto.

{10} Except while cars are in the possession of LESSOR, LESSEE will indemnify and
hold LESSOR harmless against loss or damage during the term of this AGREEMENT by or
to any of the cars hereby leased, or to or by the contents thereof, howsoever occurring, and
wiltindemnify LESSOR against any loss, fee, expense, or damage suffered by it by reason of,
or arising out of, any default by LESSEE hereunder.

(11} LESSEE shall, at its own cost and expense, with respect to each Car at ail times
maintain and furnish LESSOR with evidence of 36X MK XXX X X XX NI X Xvd K
YRR G ROCHEIDS X X MEPEICE K M 2geXDaXt XXoe X3t liability insurance) protecting LESSOR, in
such companies, in such amounts, with such endorsements, and covering such hazards as
LESSOR shall from time to time request. LESSEE’S obligation to maintain insurance with
respect to each Car shall commence on the earlier of {i) the Delivery date of such Car or {ii)
the date on which the manufacturer or vendor thereof shall cease to bear the risk of loss
with respect thereto (whether or not such Car shall at such time have become subject to
lease pursuant hereto), and shall continue until the lease term thereof terminates and, if
such Car is required hereunder to be returned to LESSOR, until such return. LESSEE shall
cooperate and, to the extent possible, cause others to cooperate with LESSOR and all
companies providing any insurance to LESSEE or LESSOR or both with respect to the
Cars.

{12) LESSEE will not sub-lease said cars or assign any of its rights hereunder, without
the written consent of the LESSOR.

(13) The LESSEE shail keep the cars free from any encumbrances or liens which may be
a cloud upon, or otherwise affect, the LESSOR'S title.

(14) Upon the happening of any of the events of default as hereinafter defined, the
LESSOR or its Assignee may then, or at any time thereafter, take possession of the cars and
any accessions thereto, wherever same may be found, and, at the election of the lessor or the
Assignee as the case may be, either:

{aldeciare the AGREEMENT terminated, in which event all rights of the parties
hereunder shall cease except only the obligation of the LESSEE to pay accrued rentals to
the date retaking, or;

(blrelet the cars as agent of the LESSEE, apply the proceeds of such reletting first
to the expenses that may be incurred in the retaking and delivery of the cars to the new
LESSEE, then to the payment of the rent due under this lease, and the LESSEE shall remain
liable for any rents remaining due after so applying the proceeds so realized, and the LESSEE
covenants and agrees to pay said deficit monthly as the same may accrue.

{158) The happening of any of the following events shall be considered an “‘event of
defauit’’ hereunder:

{a}nonpayment of the LESSEE within thirty (30) days after the same becomes
due of any installment of rental hereunder;

{b)failure of the LESSEE to comply with, or perform, any of the other terms and
canditions of this AGREEMENT within thirty (30) days after receipt of written notice from
the LESSOR, or its Assignee, demanding compliance therewith and performance thereof;

Page 3



Patent Indemni-
fication:

Filing:

Miscellianeous:

{c)The appointment of a receiver or trustee in bankruptcy for the LESSEE or for
any of its property and the failure by such receiver or trustee to adopt and assume and agree
to perform the obligations of the LESSEE hereunder within thirty (30) days after such
appointment.

{16} LESSOR shall (except for articles or materials specified by LESSEE and aiso except
for designs and systems used in the construction of subject cars as a result of LESSEE'S speci-
fications) indemnify, protect and save harmiess the LESSEE from all claims, demands, dam-
ages, including royaities, judgments (including court costs}, attorneys fees, and expense in
any way arising out of, or on account of, the use of any or all patented inventions, employed
in and about the construction, repair, alterations, or improvements of the cars, or any part
thereaf, which are incorporated in any car at the inception of this AGREEMENT or Riders
added hereto.

{(17) The LESSOR intends to cause this Lease to be filed and recorded with the Inter-
state Commerce Commission in accordance with Section 20(c) of the Interstate Commerce
Commission Act. The LESSEE shall from time to time do and perform any other act, and
execute, acknowledge, deliver, file, register and record any and all further instruments
required by law, or requested by LESSOR, for the purpose of protecting its title and rights,
or for the purpose of carrying out the intention of this AGREEMENT, and the LESSEE will
promptly furnish to LESSOR certificates or other evidences all such filing, registering and
recarding in form satisfactory to LESSOR. The LESSOR shall promptly reimburse LESSEE
for any out-of-pocket expenses it may so incur,

(18) it is mutually agreed that the time of payment of rentais is of the essence of this
contract and that this agreement and any Rider now and hereafter entered into is subject
and subordinate to any Chattel Mortgage or Conditional Sale Agreement on the cars hereto-
fore or hereafter created and to the rights of any Trustee under any Equipment Trust
heretofore or hereafter established by the LESSOR.

{19) The terms of this AGREEMENT and all rights and obligations hereunder shall be
governed by the laws of the State of lliinois, in which state it has been executed and
delivered.

Page 4



IN WITNESS WHEREOQF, the parties hereto have caused this instrument to be signed and sealed by their
respective corporate officers and duly attested, as to the date first above written.

(Corporate Seai)

TRANSPORTATION CORPORATION OF AMERICA (Lesso.-)

POTTER
CO-OPERATIVE

IBe6OMPANY
Potter, Nebr.

] (/fém,\i@ NSTOVEAN

/ Vice President >
‘,/

POTTER CO-OP GRAIN COMPANY (Lessee)

(J  sedferary /7

Potter, Nebraska

EC el Dogs

Title

Page 5



TRANSPORTATION CORPORATION OF AMERICA

RIDER NO. 47911

TO MASTER CAR AGREEMENT NO.4791

IT IS HEREBY AGREED THAT, effective April 2, 1979
Rider shall become a part of Master Car Agreement No.4791

this First
between

TRANSPORTATION CORPORATION OF AMERICA and POTTER CO-OP GRAIN COMPANY, POTTER, NEBRASKA

dated April 2, 1979 and

n Potter Co-Op Grain Company

to the terms set forth below:
TCAX

CAR INTITIAL & NUMBERS

CAR OWNERS MARKS:

60060 thru 60068,

the cars described herein shall be placed

service, subject

TCAX
both inclusive

TITLE TO THIS CAR SUBJECT TO DOCUMENTS RECORDED UNDER

SECTION 20c OF THE INTERSTATE COMMERCE ACT

COMMODITY SERVICE:
CLASS OF CAR:

NO. OF CARS

TRUCK CAPACITY:
CUBIC CAPACITY:
TERM:

DELIVERY POINT:
DELIVERY PERIOD:

TERMS OF RENT:

ADJUSTMENT FOR EXCESS MILEAGE:

ADJUSTMENT FOR ESCALATION
IN PURCHASE PRICE OF CARS:

MAINTENANCE ESCALATION:

GRAIN AND PHOSPHATE
COVERED HOPPER (LO)
NINE (9)

100-Ton

4750 Cu. Ft.

SIXTY (60) MONTHS

EAST CHICAGO, INDIANA
APPROXIMATELY JULY~AUGUST, 1979

Four Hundred Ninety and No/100** ($490.00)
per car, per month, for sixty (60) consec-
utive months subject to adjustment and
escalation as defined hereafter. The first
payment shall be due on the sixtieth day
immediately following the date on which
the last car which is the subject of this
Rider is delivered to the LESSEE.
Accordingly, the last rental payment shall
be due on the sixtieth day immediately
following the last day of the term of

this Tease.

If at the end of the Lease term, the
LESSOR determines that the total mileage
per car has exceeded 40,000 miles in

any 12 month period, a charge of 2% ¢
($.025) per mile for each mile in excess
of 40,000 miles per car will be paid by
the LESSEE.

The Rental per car, per month of $490.00
will increase $8.82 per $1,000 increase

in material and manufacturing costs after
February 16, 1979, to the date of delivery.

Commencing on the first day of the month
following the month of change in the
published AAR Car Repair»@i]ling Freight



. - -y ey - (o) benber hurad -
CoRTIFICATZ OF INSPELT ‘ﬁ? Nu -\C:-Dllﬂ (083

70 .0 THRALL CAR MANUFAC’UR:NF COMPENY
.- : ~

Chicago Hewchts, I"lincis 80411

1)

Sentlismen:

The undersigned duly appointad inspector and representative of

mpany. Potter. Nebraska “{Lessee)

nereby CErTiTies Tnal ne nes made & Thorougn examinaticn 07 <ne T0110Wing Railrcad Cars
beering numbers as follows:

QUANTITY DESCRIPTION CAR NUMBERS
i ~ TCAX TCAX
60060 thru. 60068

NINE (9) 4750 Cu. Ft. Capacity Both Inclusive

100-Ton Covered Hopper Cars

ersby 2cceots them Tor Lessee under 2nd pursuant <o that certain Rider No. 47911

eanc h
dzzed _ April 2, 1978 for Lsase dated __ April 2, 1970 between Transportation
orporation: 0F" Amer1ca and LzSScE; that ezch oF saic Lars is plainly merked and stencitiac
cn 2cth-sides of each Car with the words: :

TITLE TO THIS CAR SUBJECT TO DOCUMENTS RECORDED UNDER SECTION 20c

OF THE INTERSTATE COMMERCE ACT.
in r=aﬁ*’y visible Tetters, not Jess than 1" in Height and thas éach of said Cers Fully
compiies with the reqv:rements, standards and specificaticns ret rerved t0 in said Lezse.

inspector Tor

Potter Co-0Op Grain Company,
Pattery Nebraska

LESSEE

Jeted this dzy of , 187

EXHIBIT "A"



