REX LEASING

| { August 4, 1980 5 2B 050
12075 -
Mrs. Mildred Lee RECORDATION NO.._____..Filod & Recorded’ 'i\t)G 7 1380
Interstate Commerce Commission Dae :

60
Recordation Department,. Room 2227 .
' 1 3 - ‘ eI
12th and Constitutional Avenue, N.AUG 71980 -1130 AVfee S

Washington, D.C. 20423
: INTERSTATE CoMmerce commissisiG Woshingtan, @ &
Dear Mrs. Lee: .

Please find enclosed a Lease Agreement in triplicate dated
June 5, 1980 between Rex Leasing, Inc. (Lessor) and Mid Iowa
Cooperative (Lessee) of Yale, Iowa.

The lease is for twenty five (25) covered hopper cars numbered
RRRX 2126 through RRRX 2150, inclusive.

Would you please be kind enough to file and record one set
of the Lease Agreement and return the other two copies'
showing the recording numbers and filing dates thereon.

For this purpose, we are enclosing a check to the order of the. .
ICC in the sum of $50.00. . N

Thanking you for your courtesy and cooperation, I am
Most cordially yours,
/4”& Y

Mark A. Salitan
President
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! Interstate Commerce Commission

. 8
Washington, B.EC. 20423 /7/80

OFFICE OF THE SECRETARY

‘Mark A. Salitan,President
Rex Leasing

616 Palisade Avenue
Englewoow Cliffs,N.J. 07632

Dear gqp:

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

éions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 8/7/80 at  44:30am ,» and assigned re-
recordation number (s) . 12075

Sincerely yours,

IJ {

Aga€:a L. Mergernovich
Secretary

Enclosure (s)

SE-30
(7/79)
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THIS LEASE AGREENENT, made as of this 5th dayof June CRENrESR comeapiga: Inc.,

a New Jersey corporation, 616 Palisade Ave., Englewood Cliffs, New Jersey 07632, as principal and/or
agent for the parties to be named by amendment to the schedule attached hereto in accordance with the
procedure referred to in paragraph 1(b) hereof (Rex Leasing, Inc. and such parties are herein collectively
referred to as "Rex,” except that, as to any pariicular Car referred to in any such amendment, only Rex
Leasing, Inc. and the party identified in such amendment as the owner/lessor of such Car are referred to as
*Rex"),aslessor,and  Mid Iowa Cooperdtive ) (“Lessee”), ss lessee.

RECITALS

Lessee desires to lease from Rex as lessor certain railroad cars, hereinafter Speciﬁcally designaled._
all upon the rentals, terms and conditions set forth in this Jease. :

AGREEMENT

It is agreed:

1. Lease of Cars. (a) Rex hereby leases to Lessee and Lessee hereby leases from Rex
railroad cars of the number of units, model, type, construction and such other description (hereinafter
refered to as the "Cars”) set forth in the schedule (the “Schedule®) attached herelo and by this

reference made a part hereof.

Any party named in an amendment to the Schedule as a principal for whom Rex Leasing, Inc. is
acling as agent, and only such party, shall have the rights of lessor hereunder and be obligated hereunder
for obligations and liabilities of lessor hereunder arising, from and atier the efiective dale of the amend-
ment to the Schedule so identifying such party, in respect of the particular Car(s) identified in such
amendment! as being owned by such party, and no party named on an amendment to the Schedule shall
be obligaled hereunder to lease to Lessee any Cars other than the particular Cars identified in such
amendment as being owned by such party. The word “Schedule” as used herein includes the Schedule,
as executed concurrently herewith, and all amendments thereto, each of which, when signed by Rex

Leasing, Inc. and Lessee, shall be a part of this lease.

(6) Rex Leasing, Inc. may, from time to time and without notice o or consent! of Lessee, assign all
rights and privileges, subject to all duties appurtenant thereto, in and 1o any one, some or all of the Cars to
any party or parties for whom Rex Leasing, Inc. is acting as agent. Notwithslanding the above, the
Schedule may be amended by Rex Leasing, Inc. alone from time 1o time, upon which such amendment
shall be a part of thislease, in order.1o ldentnfy or,-as and when.appropriate, reidentify. (J) a principal for.
whom Rex Leasing, Inc. is so acling as ageni and who owns any Cars and (ii) the pamcular Cars owned

- by such principal. Any amendment to the Schedule that may so be made by Rex Leasing, Inc. alone
shall be deemed to have been so made and to have become effective when a copy of such amendment
shall have been attached 1o an original counterpart of this lease in the possession of Rex Leasing, Inc.
Rex Leasing, Inc. shall deliver 8 copy ol each such amendment 1o Lessee, but such delivery shall not be a
condition precedent to the efiectiveness of such amendment. If Rex Leasing, Inc. delermines in its sole
discretion that any purchaser, foreclosing morigagee, donee or other transferee of any Car owned by an
owner /lessor hereunder is not capable of performing the duties and obligations of a lessor hereunder in
accordance with the lerms hereof, then Rex Leasing, Inc. may require the transler to it of allright, title and
inlerest under this lease of such purchaser, foreclosing morigagee, donee or transferree; without
recourse, withdraw the Cars of such person from this lease; and substitute hereunder Replacement Cars.

(c) ltis the intent of the parties hereto that Rex Leasing, Inc., or its principal or principals or their
assignees, shall al all times be and remain the lessor of their respective Cars. Lessee shall nol take any
aclion or file any document which is inconsisten! with this inlent, and Lessee will take such action and

execute such documents as may be necessary to accomplish this intent.
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y and deliver to Lessee an
approved Cars.

ptance before Lessee exe-

Rex shall inspect the Cars on behalf of

evidence such approval

2. Delivery of Cars. Rex shali deliver the Cars as promplly as is reasonably possible. Rex's
obligations with respect to defivery of all or any of the Cars are hereby made expiessly subject to, and
Rex shall not be responsible for, failure to deliver or delays in delivering Cars due to labor ditficullies, fire,
delays, defaults and/or other failure 1o perorm, whether or not legally excused, by camiers, matenal
suppliers or Car manufaclurers, acts of God, goveinmenta! acls, regulations and reslriclions or any other
causes, casuallies or conlingencies beyond Rex's control.” Initial delivery shall be at the poin! specified
in the Schedule. From and aller acceplance of a Car, Lessee shall be fiable for, and shall pay or
reimburse Rex for the payment of all costs, charges and expenses of any kind whatsoever on account of
or relaling fo swilching, demurrage, delention, slorage, transporialion or movement! of a Car, including
speaifically, but not exclusively, freight and switching charges for movement al any fime and from time to
time 1o and from repair shops, slorage or 1erminal facilities.

3. _Condition of Cars — Approval. Al Cars delivered hereunder shall be in satislactory condition
for movement in the normal interchange of rail traffic and shall otherwise comply with the description and
specifications conlained in the Schedule; but Lessee shall be solely responsible for delermining that Cars
are in proper condilion for loading and shipment. Prior to and not afier the fime of delivery to Rex by the
manufacturer thereo! (of which event Rex will give Lessee at least five days' nolice) of any new Car not
previously leased 1o & lessee, Lessee may have its authorized representative inspect such Car st the
manufacturing plant and approve or reject it as to condition. ~ Prior 1o the time of delivery o Lessee of any
other Car (of which evenl Rex will give Lessee al leas! five days® nolice), Lessee may have its
authorized representative inspect such Car at the point specified in the notice and approve or reject it as
o condition. From and afier the date of such inspeclion and approval, any Car so inspecied and
approved and, from and after the time of delivery to Rex by the manufacturer in the case of any hew Car
- and from angd afier the time of delivery to Lessee in the case ol any other Car, any Car which Lessee does
not inspecl by the applicable time specified above shall be conclusively deemed to be approved for all
purposes and 1o meet all requirements of this lease KA1 REXXMAIEXIX KX XXM XK ¥XIeKaeXeXdh

executed Certificate of Acce
cutes Exhibit A with respect to all

At Lessee's request,

Lessee, to

2 XXOC A XFERIEX D6 R X KX ee X XCOe MRk PEXoK X Kok XXX PX Ko X Xax MBI KA X XX XopXa{ XoXal
B EPXOX EXBXX ‘
4. Use and Possession. Throughout the conlinuance of this lease so long as Lessee is not in

) defaull hereunder, Lessee shall be entitled to possession of each Car from the dale the lease becomes

efiective as 10 such Car and shall use such Car on its own property or fines or in the usual inlerchange of
trafiic; provided, however, that Lessee agrees thal each Car shall al all times be used (a) in conformity
with Interchange Rules; (b) in compliance with the terms and provisions of this lease; (c) in 8 careful
and prudent manner, solely in the use, service and manner for which it was designed; and (d) only within
the continental limits o! the United States ol America or in temporary or incidental use in Canada and, in
any evenl, only in a manner which will no! cause the owner/lessor of such Car to lose the Federal
invesimen! 1ax credit 10 be claimed by such owner /lessor in respect ol such Car. Lessee shall not alter
the physical struclure of any Car. .

5.' Terrn.  This lease shall be efiective as to any Car accepled by Lessee on the dale of delivery to
Lessee of such Car pursuan! to Paragraph 2 hereof and the lease term for all Cars leased hereunder shall
end a number of years afier the Last Dale of Deflivery equal to the lease term specified in the Schedule,
unless sooner lemminaled in accordance with the provisions of this Jease or unless extended pursuant 1o
the terms of Paragraph 11; provided, however, that in no evenlt shall the period during which any Car is
subject 1o this lease equal or exceed six years, A Car shall be conclusively deemed to have been
delivered upon lender of delivery o! such Car, 8! the inilial F.O.T. delivery point specified in the Schedule,

to Lessee or the freight sgenl at such delivery point. .

6. Rental. (8) Per Car. During the 1erm of this lease, Lessee shall pay 1o Rex Jor each Car,
commencing on the date of delivery and acceptance thereof, the monthly rental specified in the
Schedule. .

(b) Adjusimenl. Wilhin areasonable period of lime atier the end of each calendar year during the
termn hereo!, and upon termination of the lease, Rex shall, 10 the exient such informafionis available to H,
delermine the 1olal number of miles thal each Car traveled during such calender year or porion thereol!,
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40,000

whether loaded or empty. I it is delermined that any Car lraveled over €&24%-miles during such
calendar year or pro rata portion thereof for 2 period of less than 12 full calendar months, Lessee, upon
writlen notice by Rex, shall pay 1o Rex within filieen ( 15) days of such nolice as additional rental for
such Car for such calendar year or porfion thereof an amount equal 1o $0.02 per mile mulliplied by the

number of miles, whether loaded or empty, in excess ol 88:873-0r a pro rata portion thereof for a period
of less ﬂ'mlan 12 full calendar months, - .

(c) Mileage Credits. If the Cars bear Rex’s reporling marks and numbers, any fime and mileage
payments paid or allowed by railroads on the Cars shall be the property of Rex but, insofar as applicable .
laws and regulations permit, Rex shall credit fime and mileage payments aclually received by it during an
Accounling Period (less taxes, other than income taxes, due or to become due on sccount thereof)
sgainst rental then or therealier due under this lease during such Accounting Period; provided, however,
that in no event shall the agaregale fime and mileage payments credited exceed the iolal rental payable
by Lessee during such Accounting Period, any such excess to be the sole property of Rex. Lessee
agrees 1o monitor and record and to mainiain complele and accurate records with respec! 1o and to
report 1o Rex all transactions relaling to the Cars and all movements of the Cars, giving the date,
destination, routing of and, 1o the extent such information is available 1o it, mileage traveled by the Cars
togelher with all information relating thereto which Lessee may receive from raiiroads or from other
sources; to deliver 1o Rex not later than the lenth day of each month copies of all bills of lading, covering
shipment in the Cars, for the preceding month; and o allow Rex to inspect Lessee’s records (including
copies of relevant bills of lading) in respect thereto. Upon notice from any railroad, whether received
prior 1o or after fermination of this lease, Lessee agrees 10 pay Rex all sums due on account of all excess
emply mileage incurred on Cars during the tenm of this lease at the rate established by the applicable

rawroad tanifl.

7. Payment. Lessee shall make payment of all sums due hereunder 1o Rex in immedialely
available funds at the address provided in Paragraph 21 hereof, or such other place as Rex may direct.
Rental payments shall be made monthly in advance on or before the 1st day of each calendar month for
which such rental is due, except that the first full calendar month’s payment shall, in addition, include
rental in arrears on a proraled basis covering any prior period of less than one calendar month.

B. Tille. Lessee shall no! by reason of this lease or any action taken hereunder acquire or have
any night or title in the Cars except the rights herein expressly granied to it as Lessee.

9. Repairs. (8) Rex. Excep! as may otlherwise be provided in this Paragraph 9(s8) snd (b),
Rex shall be responsible for all Repair Work. Lessee shall promplly notify Rex of the need for any Repair
Work of which it has knowledge. Rex shallhave no responsibility hereunder until and unless informed of
the need for Repair Work. Rex may require Lessee 1o deliver Cars 1agkOCK RIXXODIeR06X60¢
NXIOKAH XX Tor all Repair Work, and Rex may terminate this lease with respect to any Car as to which it
deems Repair Work fa_be_upsuitable or uneconomical.

have liability for dama
(b) Lessee. Excep! where a railroad or raﬂroadﬁé@)ﬁXNW&S@OK@WMNM%M&RWNX

¥6X Lessee shall be responsible for and shall pay all cosls and expenses of all Repair Work or other work
or malerials (i) required by reason of damage or other condition caused by Lessee or anyone other than
Rex, whether by negligence or otherwise; (ii) required by reason ol damage or olher condition caused
by loading, unloading or use other than as permitied herein; (i) necessary in order to repair, replace or
maintain interior lading equipment, special inleriors and finings and removable parls in good, safe
operaling condition; (iv) required by reason of loss or damage resulling from any commodity or other
material loaded in or on any Car; or (v) required by Interchange Rules adopled or promulgated afier the
dale hereol. Equipmentinstalled on any Car by Lessee shall be the property of the owner/lessor of such .
Cer and any such equipment shall nol conslitute the payment of renlal by the Lessee o the owner /lessor
of such Car and shall nol reduce the obligations of Lessee to pay rentals required hereunder to be paid.

jutod J1edsl pa/\mgd(e X9y 153183V 941

10. Subslitulion of Cars. Rex may, 8! any time and {rom fime 1o lime, replace any Withdrawn
Cars or Casualty Cars with Replacement Cars and such Replacement Cars shall be deemed 1o be subject
to al 1erms and condilions of this lease as if the same had been originally delivered 1o Lessee al the time
and in the place of Cars for which they are substiluled. The pariies shall execule amendments o this
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which is the responsibility of Rex or a railrbad responsibil-

m the seventh **

ty under Paragraph 9 hereof shall abate fro

day after notice to Rex
Car is delivered to Less
of the Lessee.

i

» until such Car or a Replacement
ee or to a railroad for the account

.

Jease and such other or further documents as may be required by either party herelo 1o evidence the
withdrawal from and Yerminalion of this lease with respect 1o Withdrawn or Casualty Cars, or o include
sny Replacemen! Cars within the 1erms and provisions of this lease and of any other document under
which Rex has assigned iis rights hereunder, as permified in Paragraph 18 hereol.

11. Abalementof Ren!. Rental pa‘yments on any Car out of service !or_ﬁepair Work or other work

PN IRE S X OSRINSTORITRTER Rat XKapR B0 mrEod e iat e Rad & korx SR Sifkwcex RIEX SURK Sl kaex

XNOEH XOENX PN XX SERX FOX XAOROEMX I X0CK THXX % Be RIXOeRR X a K% )IRIN ) RKIR k fsxoex iR xX
PR XA O XBEXEEFOONTEL KOEXSEX AN X O M3 Xt XX MR I IORK boxsev e,  If rental is abated,
then, if Rex so elects and notwithstanding anything contained in Paragraph 5 to the contrary, the original
term ol this lease shall be extended 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 Schedule
on what would otherwise have been the last day of the original terrn hereof; provided, however, that inno

" event! shall the period during which any Car is subject to this lease equal or exceed six years. Lessee’s

obligation to pay rent hereunder shall remain in efiect imespeclive of whether all necessary consents to

. the use ol the Cars by caniers or other approvals now or hereatier required by tarifi, Interchange Rules or
" other applicable laws or regulations are obtain .

ed or are cancelled or revoked.

12. Taxes. Rex shall be liable for and pay 8ll Federal, Stale or other govermmental property

| taxes assessed or levied against the Cars except that Lessee shall be liable for and pay such axes when

the Cars bear reporling marks and numbers other than Rex’s. Lessee shall be liable at all times for and
shall pay or reimburse Rex for payment of (i) all Federal, State, local and foreign sales or use taxes
imposed upon or in conneclion with the Cars, this lease, or the manufacture, acquisilion, or use of the

. Cars for or under this lease, (i) all taxes, dulies or imposts assessed or levied on the Cars or this lease

by a {oreign country and/or any govemmental subdivision thereof and (iii) all taxes or governmental
charges assessed or {evied upon its interest as Lessee of Cars.

. 13. Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
anyone claiming by, through or under Lessee which may be a cloud upon or otherwise afiect Rex's title,
including, but nol fimited 1o liens or encumbrances which arise oul of any suil involving Lessee, or any act
or.omission of Lessee or Lessee's failure 1o comply with the provisions of this lease, and Lessee shall
promptly discharge any such fien, encumbrance or legal process.

14. Indemnilies — Palent Covenants. lessee agrees 1o indemnify Rex and hold it hanmless from
any loss, expense or hability which Rex may suffer or incur from any charge, claim, proceeding, suit or
other event which in any manner or from any cause arises in conneclion with the use, possession or
operation of a Car while subject o this lease, excepling only any such loss, expense or liability which
arises solely from Rex's negligence. Rex agrees {o indemnify Lessee and save it hanmless agains! any
charge, loss, claim,_suil, expense or liability arising out of or on account of the incorporalion at the special
reques! of Rex, upon delivery of a Car or upén the making of repairs therelo, of any invention so &8s 10
infringe any patent, except if such invenlion was incorporaled by reason of Lessee’s specificalions. The
indemnities and assumplions of liability herein contained shall survive the terminalion of this lease. Each
party shall, upon leaming of same, give the other prompt nolice of any claim or liability hereby indemni-

fied sgainst.

15. LeMHering — Invenlory. Al Rex’s eleclion all Cars may be marked 1o indicale the righ!s of Rex
or an assignee, morlgagee, truslee, pledgee or security holder of Rex’s or a lessor 1o Rex and may bear
the following inscription: "Rex Leasing, Inc. as manager for owner/lessor. Tille 1o this Cer subject to
documents recorded with the Inlerstale Commerce Commission.” Excep! for renewal and maintenance
o! the aloresaid letiering or letering indicaling thal the Car is leased 1o the Lessee or 1o 8 sublessee In
sccordance with demurrage tarifis, no leflering or marking shall be placed upon any ol the Cars by
Lessee and Lessee will not remove or change the reporiing marks and numbers indicaled on the
ngedule excep! upon the writlen direction or consent of Rex. Rex may al ils own cos! and expense
inspect the Cars from fime 1o fime wherever they may be, and Lessee shall, upon reques! of Rex bul not
more than once every year, fumish 1o Rex its cerlified invenlory of all Cars then covered by this lease.
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proximity

which location shall be in reasonable.

to the location of the Cars.

16. Loss, Theft or Destruclion of Cars. i any Car is losl, siolen, destroyed or damaged beyond
economic repair, Lessee shall, within five days of its knowledge thereol, by writien nolice, fully advise
Rex of such occurrence. Except where Rex shall have received paymen! in full for such Casualty Car
from a handling railroad or olher party under and pursuant fo Inlerchange Rules, Lessee shall, within 15
days stier demand by Rex, promplly make payment to Rex in the same amoun! as is prescribed in the
Inferchange Rules for the loss of such Car. This lease shall terminate with respect 1o a Casualty Car on
the dale Rex shall receive nolice of & casualty occurrence with respect therelo, and therealter Lessee
shall have no further liability 1o Rex hereunder with respec! therelo excepling accrued rent and hiabilities
arising or exisling under Paragraphs 6, 12, 13, and 14 hereo!l and this Parégraph 16. Rex shall not be
liable 1o Lessee for any consequential damages, cosls or losses which result from the loss of the use of 8
Carfor any reason, or for loss of or dsmage {o any commodilies loaded or shipped in the Cars regardiess

of the cause of such loss or damage.

17. Relum of Cars. Upon the expiration or termination of this lease with respeclt to any Car
(other than pursuant 1o Paragraph 16 hereof), Lessee shall at its sole cost and expense forthwith
surrender possession of such Car to Rex by delivering same to Rex at such repair shop, storage or
terminal facility as Rex may designale by nofice to Lessee. Each Car so surrendered shall be in the
same or as good condition, order and repair as. when delivered to Lessee, wear and tear from ordinary
use and the passage of fime excepled, shall be in need of no repairs for which Lessee is iable under
Paragraph 9, and shall be free from all accumulations or deposits from commodities transporied in or on
the Cars while in the service of Lesseeg If any of the Cars does no! bear Rex’s reporling marks and

numbers, Lessee shall at its expense place on any or all of the Cars such reporiing marks and numbers
as Rex shall designale in wriling to Lessee prior 1o the end of the lease lerm. Until the delivery of
possession 1o Rex pursuant to this Paragraph 17, Lessee shall conlinue 1o be liable for and shall pay
rental at the rale being paid immediately prior to termination or expiration, and Lessee shall in addition
make all other payments and keep all obligalions and undertakings required of Lessee under any and all
provisions of this lease as though such terminalion or expiration had not occurred. Il Lessee is 8
rairoad, Lessee agrees to provide storage, upon the request of Rex, without charge for any or 8ll of the
Cars for a period of 90 days from the date of expiration or termination of this lease. Nothing in this
Paragraph 17 shall give Lessee the right to retain possession of any Car afier expiration or termination of

this lease with respect to such Car.

18. Defaull. If Lessee shall fail to make any paymen! required hereunder within 20 days afier
same shall have become due or shall defaull or fail for a period of 20 days in the due observance or
performance of any covenant, condifion or agreamenl required to be observed or performed on its part
hereunder, or il a proceeding shall have been commenced by or against Lessee under any bankrupticy
laws, Federal or State, or for the appoinimen! of a receiver, assignee or truslee of Lessee or its property,
or il Lessee shall make a-general-assignment for the benefit of creditors,-then and in any of said events

Rex may at its election:

() terminate this Jease by writien notice 1o such eflect, and relake the Cars and thereater recover
as liquidated damages, for loss of a bargain and not as a penalty, any and all damages sustained by
reason of Lessee’s defaull in additon to all rental unpaid as of said date; or

(b) without lerminaling the lease, repossess the Cars, and rele! the same or any péd thereo! to
others upon such rental and other terms as il may see fit. The proceeds of any such reletling shall first be
applied 1o the expenses (including reasonable atltomeys’ fees) of relaking and reletling o! the Cars and
delivery 1o the new lessee and then to the payment of rental due under this lease. Lessee shall pay to

" Rex the excess, il any, of the sum of the rental due under this lease and the expenses of retaking snd

reletling the Cars and delivery 1o the new lessee over the proceeds of any such reletling as such excess
shall accrue. Rex shall not be obligated to accep! any lessee ofiered by Lessee, or to do any act or
exerase any diipence whatsoever in the procuring of another lessee to miligale the damages of Lessee
or otherwise. The election by Rex to relet the Cars and the acceptance of a new lessee shall nol operate
1o release Lessee from hability for any exisling or future delaull in any other covenant or promise herein
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~ contained. The obligation to pay such excess or any sum or sums due and unpaid or any damages
suflered by reason of Lessee’s default hereunder shall survive the termination of the lease and the

. retaking of the Cars.

The remedies provided in this Paragraph 18 in favor of Rex shall not be deemed exclusive but shall,
where not by rule of law inconsistent with each other, be cumulative and may be availed of singly, in
combination, or all together and in any order, and shall be in addition to all other remedies in Rex's favor
exisling at law or in equity. The Lessee hereby waives the benefil of any law now or hereafier in eflect
which might limit or modify any of the remedies herein provided to the exient that such waiver is permitted

by law.

~19. Sublease and Assignment. The right to assign this lease by either party and the Lessee's
" right to sublease shall exist only as follows: . .

(a) Lessee shall have no right to assign or sublease or lend any of the Cars without the prior written
consent of Rex, which consent Rex shall not unreasonably withhold; provided, however, that Lessee
shall have the right to sublease any of the Cars for single trips within the continental limits of the United
States o ils customers or suppliers where (i) the sole purpose of such sublease is to obtain exemption
from demurrage on the subleased Cars and (ii) such sublease does not cause the owner/lessor of such
Car to lose the Federal investment tax credit on such Car. Any such sublease shall be upon terms which
are in compliance with all applicable Interchange Rules, tariffs, regulations and laws and in compliance
with and expressly subject to all terms and conditions of this lease;

. (b) all rights of Rex hereunder may be assigned, pledged, mongaged, transferred or otherwise

disposed of, either in whole or in part, without notice to or consent of Lessee. This lease and Lessee’s
rights hereunder are and shall be subject and subordinale to any lease to Rex, chattel morigage, security
agreement or equipment trust or other security instrument covering the Cars heretolore or hereafter
crealed by Rex provided onlj that, so long as Lessee is not in defaull under the lease, Lessee shall be
entitled to the peaceful and quiet possession of the Cars. If Rex shall have given written notice to Lessee
stating the identity and post office address of any assignee entitled 1o receive future rentals and any other
sums payable by Lessee hereunder, Lessee shall thereafler make such payments to the designated

assignee.

The making of an assignment or sublease by lLessee or an assignment by Rex, other than an

assignment pursuant to Paragraph 1 hereof, shall not serve to relieve such party of any liability or

undertaking hereunder nor to impose any liability or undertaking hereunder upon any such assigneé or
sublessee excep! as otherwise provided herein or unless expressly assumed in wrifing by such subles-

" see or assignee.

20. Opinion of Counsel. Upon the request of Rex or its assignee, Lessee will deliver to Rex an

opinion of counsel for Lessee, addressed to Rex or its assignee in form and substance satisfaclory to
“counsel for Rex or its assignee, which opinion shall be to the efiect that:

~ (@) Lessee is a corporation duly organized and validly existing in good standing under the laws of
the state of its incorporation, and has corporate power and has taken all corporale action necessary to
enter into this lease and camy out its obligations hereunder or, i Lessee is not a corporation, such
analogous opinion as to Lessee’s legal exislence, power and authority and other matiers as Rex may

:equest

(b) this lease has been duly authorized, executed and delivered on behalf of Lessee and consti-

tutes the legal, valid and binding obligation of Lessee, enforceable against Lessee in accordance with s
terms; . :

(c) the Cars which are then subjec! to the lease are leased 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
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(d) no governmental, adminisirative or judicial authorization, permission, consent, or approval or
recording is necessary on the part of Lessee in connection with this lease or any aclion conlemplated on

its part hereunder.

. 21. Nolice. Any notice requzred or perrnmed to be given pursuant to_the terms of this lease shall
be properly given when made in wrlhng, depos:ted in the United States mail, registered or cettified,

postage prepa:d addressed to: . .

‘Rexat: P.O. Box 968
.. Englewood Cliffs, New Jersey 07632

or at such other addresses as Rex may from time to time designate by such notlice in writing and to
Lessee at the address first above written or any such other sddress as Lessee may from time to time

designate by notice in writing.

22. Wamanly. 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, OR THE DESIGN,
WORKMANSHIP, CONDITION OR QUALITY OF CARS (OR PARTS THEREOF) WHICH HAVE BEEN
APPROVED 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 any matter which might otherwise constitute a breach of warmranty or representation. Lessee
represents that all of the matters set forth in Paragraphs 20(a}, (b), (c) and (d) shallbe and are true
and comrect at all times that any Car is subject to this lease.

23. Goveming Law— Writing. The terms of this lease and all rights and obligations hereunder
" shall be governed by the laws of the State of New Jersey. The terms of this lease and the rights and

obligations of the parties hereto may not be changed or terminated orally, but only by agreementin

wriling signed by the party against whom enforcement of such change or terminalion is sought.

24. Counterparts. This lease may be executed in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counterparis together shall constitute but one and
the same contract, which may be evidenced by any such signed counlerpart '

25. Severability —Waiver. If any term or provision of this lease or the application thereof to any .
persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this lease 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 thereby, and each provision of this lease shall be valid and
be enforced 1o the fullest extent permitied by law. Failure of Rex 1o exercise any rights hereunder shall -
not constitute a waiver of any such right upon the continuation or recurrence of the situation or contin-
gency giving rise to such right. - ' ‘

26. Terminology. Inconstruing any language contained in this lease, no reference shall be made
and no significance given {o paragraph titles, such tilles being used only for convenience of reference. -
Where the context so permils, the singular shall mclude the p!ural and vice versa. .

27 Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a defaull may be cured or for a Jonger period, and whether or not deemed a
default or violation of this lease, shall result in the obligation on the part of the Lessee to pay also an
amount equal to eighteen percent per annum (or if such rate may not lawfully be charged, then the
highest rate which may lawiully be charged) of such overdue sum for the period of time from one week

after the due date until such overdue sum is pand .
28. Definitions. For all purposes of this Iease the following terms shall have the following

meaning:

(a) ‘inferchange Rules”—all codes, rules, interpretations, laws or orders goveming hire, l;se,
condition, repair and all other matiers pertaining to the interchange of {reight traffic reasonably inter-
preled as being applicable to the Cars, adopled and in efiect from time to time by the Association of
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American Railroads and any other organization, association, agency, or governmental au!hority,' includ-
ing the Interstate Commerce Commission and the Uniled States Depariment of Transportation, which
may from time to time be responsnble for or have authonty fo impose such oodes rules, inlerpretations,

laws or orders ) . : . .
(b) 'LBst Dale of Dervery — the date of dehvery ol the last Car dehvered hereunder.

{c) “Accounting Period™ — each consecutive penod of 12 months commencmg with the date hereo!
and any period of less than 12 months beginning on an anniversary date of the date hereof and endi ng on

the date this lease exprres or terminates.

(d) °Repair Work" — “all repairs, mam!enance, modificafions, additions or replacements required to
keep and maintain the Cars in good working order and repair in accordance with all Interchange Rules
applicable to the Cars, and all preventive maintenance required in Rex s judgment to keep and maintain
. the Cars in good working order and repair.

(e) "Withdrawn Cars™—Cars (i) as to which this Jease has been terminaled by Rex because
deemed by Rex to be unsuitable or uneconomical for Repair Work or (ii) which have been withdrawn
from this lease pursuant to Paregraiph 1(b) hereof.

(f) “Casualty Cars"—Cars which are lost, stolen destroyed and damaged beyond economic

repair. .
(g) “Replacement Cars®—Cars of substantially similar description and specification to that set
forth in the schedule which are substituted for Withdrawn or Casualty Cars.

29. Benefit. Except as otherwise provided herein, the covenants, conditions and agreements
conlained in this lease shall bind and inure 1o the benefit of the parties and (to the exlent permitted in
Paragraph 19 hereof) their successors and assigns. Without limiting the generality of the foregoing, the -~
indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and inure to the benefit of any
assignee of Rex and, if such assignee is a trustee or secured party under an indenture under which
evidence of indebledness 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. Reoord/ng Upon request by Rex, Lessee shall join in the execution of a memorandum or
short form of this lease for use in recordation with the Inlerstate Commerce Commission or such other
recordation as Rex deems appropriate. Said memorandum or short form of lease shall describe the
parties, the Cars being leased and the term of this lease including any options to extend and shall

incorporate the lease by reference.

31. Entire Agreement. This lease constitutes the enlire agreement of the parlies hereto with
. respect to the subject matier hereof and supersedes all prior understandings and agreements of such
parties. , .
32. Arbitration. Any dispute arising hereunder shall be setlled by arbitration in New York City

before a single arbitrator according to the then-obtaining rules of the American Arbitration Association
and a judgment on the arbitrator’s award may be entered in any court having jurisdiction thereof.



IN WITNESS WHEREOF Rex and Lessee have duly executed this lease as of the day and year ﬁrst
above written.

" REX LEASING, INC. .

’

President
[CORPORATE SEAL]

LESSEE

President
[CORPORATE SEAL]
Attest:
....... Andivn Yo Jm@&
Secretary =~ -



. SCHEDULE

Schedule,consisting of one page, dated ~June 5,. 19801p lease dated June 5, , 198Q by and

between Rex Leasing, Inc., as agent and/or principal, and © Mid Iowa Cooperative .
. s T . K ' ('Lessee)

TYPE AND DESCRIPTION OF CAR . New 100 ton 4700 cu. ft. steel oovered hopper cars
equlpped w1th trough type hatch and gramty outlets.

-

NUMBER OF CARS: o : 'i. | PtftrQ;GF’ ve 6‘.{)

INTERIOR EQUIPMENT: = .. - - ' None - .
SPEC'AL L'NINGS: o - . - ) E None

PERMITTED LADING USE: - . - Non-corrosive. commodities

REPORTING MARKS AND NUMBERS: RRRX JYR6 to 24/ inclusive

SPECIFICATIONS DESIGNATED BY LESSEE: None

INITIAL F.O.T. DELIVERY POINT: * -~ Portland, Oregon
LEASE TERM: . Sixty six (66) months. : L

MONTHLY RENTAL: See rider 1.

SPECIAL TERMS: _ None
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RIDER 1

. Rider consisting of one page attached to and made part of the Schedule

dated June 5, 1980 to lease dated June 5, 1980 by and between

Rex Leasing, Inc. as agent and/or principal ("Rex"). and Mid Iowa Cooperative
("Lessee") . '

The monthly per Car rental provided on the Schedule shall, as to each
Car be the sum of (a) a Base Rental equal to $ 475.91 and (b) Additional
Rental equal to 1.05 % of the Car Cost Increase applicable to such Car.
The Car Cost Increase applicable to any Car shall be the sum of (i) the
difference between the final Car Cost to Rex for such Car and $ 45,325.00 ,
such difference representing escalations and/or reductions in the purchase
price of such Cars provided for in the purchase agreement between Rex and
the manufacturer thereof and (2) the freight cost if any to deliver such Car
fram the manufacturer's plant to the initial F.O0.T. delivery point specified
in the Schedule. For all periods prior to Rex's delivery to lessee of notice
of the amount of the Car Cost Increase applicable to a Car, Lessee shall pay
a monthly rental for such Car equal to the Base Rental provided specified
above, although Additional Rental shall begin to accrue from the effective
date of the lease with respect to such Car. As promptly as reasonably
possible after completion of the manufacture of the Car, Rex will notify
Lessee of the Car Cost Increase and the Additional Rental applicable to such
Car as well as any amounts owed to Rex representing accrued but unpaid
Additional Rental payable with respect to such Car. ILessee shall make pay-
ment of any Additional Rental so due with the next monthly rental payment
due under the lease. ‘ .

LESSEE

Mid Iowa Cooperative

By. %M’é%

President

REX LEASING, INC.

ooooooooooooooooooooooooooooooo

President

Form 121,779 pf
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STATE OF NEW JERSEY
COUNTY OF BERGEN _

72—/ ay of M 19X0‘ before me personally appeared )
e personall known o bemg by me duly swom, says that he Is -
3 . o me personally known to be

' the corporate seal of sald 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 execuhon of the foregoing

instrument was the Iree act and deed of said corporatuon

. e TU .
: —wq';!omw puBL,p o ng},LO : \
corwwss 0N rxp,REs "/ JERSEY N

* STATE OF \im%/

COUNTY OF ?ﬂ«d

Onthis 14" 26 day of % © 1989, before mé-personz'ﬂly appeared
e perso

Bomomer/ Clil nally known, who being by me duly swom, says that he is
President of I d &W-— W
. T nd mw;c, MA

to me personally known to be the - Secretary of said corporation, that the
seal affixed to the foregoing instrument is the corporale seal of said corporation, that said instrument was

SS

signed and sealed on behalf of said corporation by authority of its board of directors, and they acknowledged

" that the execution of the foregoing mstrument was the free act and deed of said corporation.

~

Notary PUbIIc -
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: Secretary of sand corporahon that the seal afﬁxed to the foregoing instrument is -

e snewueum.j.n—} ..
; FJ,'AL pedo- /24 ST Ll %«é&c AZZ@/ ...........



