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November 30, 1982

Memorandum t-tudy File

From: | Boye

W. F. Bannon_a m.

Has lived in Des Moines for 6 years. Long time Milwaukee em-
ployee previously the Vice President and General Manager of
St. Paul Union Depot and Minnesota Transfer Co.

(1) Drew map of Des Moines Yards of Rock Island, DMU, CNW,
RI, BN, NS.

(2) Value of E-W yard to CNW? Keep other railroads out, stop
short lines.

(3) Rock Island industries served:

A, E. Staeley Co; Agri Industries; Ford Distribution
Center, Pillsbury

All industry open to reciprocal switching - handled by
DMU and IT.

W. F. Bannon was aware Soo had been to Chicago to talk
with Milwaukee officials regarding Kansas City yard and
Milwaukee reply.

W. F. Bannon was aware Milwaukee had asked for trackage
over spine line to Kansas City - said was very important®.
Asked if instead of trackage rights could Milwaukee in-
terchange with Soo - yes.

Could Milwaukee provide Soo grain river route? ics.
CNW will more than likely ask for trackage over the
Albert Lea to Des Moines then use CGW to Kansas City.

How much overhead and northbound traffic is there available
to Soo? N&S has been testing furniture route via Les Moinez,
also some other commodities. Estimate 5-10 carloads daily
northbound.




Memorandum to File
November 5C, 1982
Page Two

(10) W. F. Bannon in response to request for commodities,
origins and destinations of some of roads indicated
he could not send to me; but would allow me to take
off some information should I visit.

(11) There are 2 factions within Milwaukee, one of which is

advocating sale of DMU interest, the other wishes to
retain interest.

(12) BV about $600M of DMU.

(13) Rock Island bridge in Des Moines is in very poor condition.

M. Beckley
M. Cavanaugh
J. D. Darling




Soo Line Railroad Company 5” e e
Overland Park, Kansas 66202
(913) 432-2660

Hovenber 30, 1982 Telex 4-2388

Tou J.7. Hartnets
From: 0.0, M\\
Bet Survey of traffic potentiel Sock Island main line in Missourt,

In sceovdsnce with your letter of Fov. b, 1902 file GC-136 Rock Island Btudy please
note enclosed survey forms completed for all stations in Missouri,

Eensas City, MO-Ean 15 noS included and will be trested separstely for potemtial vis
our prefevred gateway and masimum net earnings, Chicago ve Mimneapelis or Nerthfield.
Since there will be no on line industries in Kensas City,those offering potential in
compatitive traffic are virtually the seme industries we have solicited .
the years. ¥e 4o business with several with routing via Chicage or Northfield or Minn-
eapolis, Since October 1980 and de-regulation coupled with recession, Soo participation
has declined significantly. A cese in point Armco Ine. switched by MP-ATEF-KCS-KCT .
: Northern Minnesota with DMIR delivery. (RW contract
competitive position. If the trend
will depend en whether we are the low cost
lines movements,

0113215  South to local BRI points
f1iine South,lorth & to local points
0113710{ unite) Southesst

3006145  BHorth & South & West

3399955 '

niizo

South
2066115




Terninating Kansas City:
Commodity 87CC Pirection of movement from  Consignee

Com 0113215 various RI stations various
Wheat 0113710 " » "

W 0114510 h-m. ke, B.C. Christopher Co,
Newsprint 2621115 Canada, mostly of'f Soo Kansas City Star
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MEMO TO

~ |JFOR APPROVAL [ ]PLEASE DRAFT REPLY [JPLEASE SPEAK
[ ]JFOR YOUR COMMENT [ ]PLEASE NOTE AND RETURN [_]JREFERRED TO YOU FOR
7 ATTENTION
=OR YOUR INFORMATION [_|CONFIRMING CONVERSATION [ JFOR PREVIOUS PAPERS
JPLEASE ARRANGE _JPLEASE ENABLE ME TO [ ]JPLEASE FILE

REPLY
PLEASE TRANSLATE [[J PLEASE COPY []NO. OF COPIES

DATE
FORM 3488




NTRZ059, 838.11/09/2 1440
9 HESS MINMERPOLIS

L ADAMSON KGR OFF LINE CAR SERVITE MTL
FRH J [ ADRNSON DHMS HPLS S\&’

1 BN ADYSD THAT CP 303669 1S SITTING IN DES MOINES: 10MA 0
N T
ROCK ISLAND HITH A ROCK ISLAND BAD ORDER TAG ON IT / de bt
!

EUR COMPUTER SHOWS NO RECORD ON TRACES. PLS INVESTIGATE AND AD

LUAPUTER SHOWS NO RECOR 'HCES. PL! { ¥ IF
THIE_{S&@ CAR THAT HAS SOMEHOM BEEN LOST OR IF THERE IS A GOOD
REASON FOR THIS CAR TO BE HERE. DD ME STILL OWN IT?

JOR-050 KZIWZ
FILE: 42

3

238 11/30/2 0857

HZ473

9 MESS FROM J.H. GEDDIS,

%BH?REEL NOVEWBER 30, 1982,
HE. M. ATTH. F. WAINMRIGHT.
FOLLOMING MESSAGE WAS RECEIVED FROM J.D. RDAMSON DHHS HPLS.

I 1 AM RDYSD THRT CP 2303669 IS SITTING IN DES HWOINESs IOWR ON THE OLD
ROCK ISLAND WITH A ROCK ISLAND BAD ORDER TAG ON IT.

GUR COMPUTER SHOWS NO RECORD ON TRACES. PLS INVESTIGATE AND ADY IF
THIS 1S R CAR THAT HAS SOMEHOW BEEN LOST OR IF THERE IS A GOOD RERSON
FOR THIS CAR TO BE HERE. DO HE STILL OWN IT

%EQHSPﬂRTHTIEH S RECORDS SHOMS THAT THE CAR WAS REMOVED FROH INVENTORY
ON RPRIL 40, 1984, CAN YOU PLEASE REPLY WITH COPY TO US. HR. ADAMSON §
OBOLHLEEEERESERE MZWZ. BE1 233,

CC KR, J.D. ADAMSON,s YR. JDRIOS0 FILE 42. -
P, T.H, CRAIGs ATTH. M5, F. WILLISs RE YR FILE NO. 38763,
HE. W.J. LUCAS.




]

HONTRERL, DECEMBER 1 1982

MR J H GEDDIS

RYT BE 235 NOY 30 RE CP 303669. CAR WAS DAMAGED ON ROCK ISLAND
3-27-78 HAND MWE RENDERED BILL ND 13,994-A WARCH 81 ACCOUNT V¥§

ROCK ISLAND FOR 13,840.27 REPRESENTING D/V OF CRR. RHL MRRCH 24/84.
CHIEF RCCOUNTANT ATL REG ADYISES BILL HAS NOT BEEN PAID TO-DATE AND
HGR PROPERTY RCCOUNTS HANDLING CORRESPONDENCE WITH ROCK ISLAND,

§-345
FILE: 40/153-78

F HAINWRIGHT ...... USUS

CC: MR J D RDAMSON RY JDA-050 FILE 42 TO MR GEDDIS

ik W J LUCHS
HR 4 L ROCHON CONF CONY WITH B KILLINSHORTH DARTE
R CONF CONY WITH B KILLINSHORTH. PLS
ADYISE WHEN BILL HAS BEEN PRID




November 30, 1982

T. M., Bagkley

. J. OOy
FROM: J. D. Darling coba,

Reference my letter of November 18, 1982,

Attached is a copy of a follow-up letter from North
American.
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AMERICA
CAR

ATIGER INTERNATIONAL COMPANY

NORTH AMERICAN CAR CORPORATION

33 West Monroe
Chicago, IL U.S.A. 60603
Telephone 312.853.5000
Telex #255222

November 22, 1982

Mr. Joe D. Darling

Director, Special Projects
Soo Line Railroad Company
Soo Line Building

P.O. Box 530

Minneapolis, Minnesota 55440

Dear Joe:

Jim Compton and I very much enjoyed our visit with you in
Minneapolis last Thursday. We are encouraged by your interest

in the Rock Island properties. We are anxious to work with

you in finding the best possible equipment fit for a Soo Line
acquisition of these properties. As we discussed, North American
Car is very flexible in the ways in which we can offer equipment
for this project. We would like to continue working with you

as you proceed with your potential acquisition. The more dialogue
we have the better we can understand how your needs can be best
met.

Once again thank you for your time and cooperation. We look for-
ward to working with you further. Please feel free to call Jim
or myself with any questions you may have concerning this project.
We will be in touch soon.

1]

Frank X. Zisak,
Manager-Equipment Placement
Remarketing Services Division
FX%/cc

cc: J. F. Compton




Exhibit 1

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINO!S
EASTERN DIVISION

In the Matter of
in Proceedings for the
CHICAGO, ROCK ISLAND AND Reorganization of a
PACIFIC RAILROAD COMPANY, Railroad.

Debtor. No. 75 B 2697
TRUSTEE'S OFFER

TO MAKE IMMEDIATE PAYMENT
ON PRIORITY CLAIMS

The amount set forth on Attachment “A” to this offer is recorded on my books as
trustee for the debtor railroad company. This amount is undisputed by me and reflects
all net accounts and invoices (exclusive of any penalty or interest claims) due and
owing you as a priority cost of administration arising out of my former operation of the
debtor’s railroad following its bankruptcy on March 17, 1975 (“priority claims”). | am
now in the process of liquidating the debtor's properties pursuant to the court's
authority.

| am authorized by the court to offer you immediate and full cash payment of the
recorded claim, provided that you shall have indicated your election to receive such
payment by checking line 1 of Attachment "A” and returning to me the said Attachment
executed by yourself or your authorized officer, agent, or representative in the enclosed
preaddressed and postage prepaid envelope so that | receive it no later than December
13, 1982. My target date for payment to you is December 31, 1982.

Your written acceptance when received by me and the mailing of a check to you
will:

(1) discharge and release all of your priority claims against the Trustee and
the debtor’s estate (former employees would be discharging and releasing
claims for vacation pay, wages, or personal injury, as applicable);

(2) will constitute your acknowledgement that the captioned amount so re-
corded is undisputed by you and correctly reflects your priority claim and

(3) will constitute a waiver and release of any claim for interest on your
priority claim which may be allowed by the court at any later date.

If I do not receive your written election by December 13, 1982, your priority claim
under the law will be classified and included in a plan of reorganization which will be
filed with the court. In that case, it is my current projection and opinion that when a
reorganization plan is consummated, your priority claim may be satisfied in full to-
gether with interest at a rate to be determined by the court. The consummation date,




however, and consequently payment to you under a plan, could occur 12-36 months
from this date, taking into account the statutory procedures required under the bank-
ruptcy laws, as well as delays which may occur should objections be raised to the plan
and litigated through the courts. My recommendation under a preliminary plan will
propose a 7 1/2% percent simple interest rate from the date of the liquidation of your
claim. There is no assurance, however, that the court will either approve this rate, deny
interest or allow a smaller or greater rate. Expressions received by me from various
parties in. interest indicate that some will oppose while others wili support the al-
lowance of interest on priority claims.

YOU MAY ELECT TO ACCEPT THIS OFFER UNDER THE TERMS ABOVE OUT-
LINED BY RETURNING A COPY OF ATTACHMENT "A” WITH A LINE 1 ACCEPTANCE
BUT YOU ARE NOT REQUIRED TO DO SO. IF YOU DO NOT ELECT TO ACCEPT, THERE
IS NOTHING FURTHER REQUIRED OF YOU AND YOUR PRIORITY CLAIM AS ABOVE
RECORDED WILL BE TREATED UNDER THE REORGANIZATION PLAN. IF YOU DISPUTE
THE RECORDED AMOUNT YOU MAY SO INDICATE ON LINE 3 OF ATTACHMENT “A”.
IN SUCH CASE, YOU ARE NOT QUALIFIED TO ACCEPT THE OFFER AND YOUR CLAIM
MUST BE INCLUDED UNDER THE PLAN FOR DETERMINATION AND TREATMENT
UNLESS THE COURT SHALL ORDER OTHERWISE.

THIS OFFER IS CONTINGENT UPON ACCEPTANCE BY PRIORITY CREDITORS OF
NO LESS THAN 60% OF THE TOTAL INDEBTEDNESS RECORDED AS UNDISPUTED. IT
IS ESSENTIAL THEREFORE THAT YOU ACT PROMPTLY. IF YOU NEED FURTHER IN-
FORMATION ON THE OFFER, PLEASE CALL 312/435-7606.

DATED: NOVEMBER 30, 1982 WILLIAM M. GIBBONS
TRUSTEE

NICHOLAS G. MANOS,

WILLIAMS, MANQOS, RUTSTEIN, GOLDFARB
& SHARP, LTD.

ATTORNEY FOR THE TRUSTEE

140 S. Dearborn Street

Suite 800

Chicago, lllinois 60603

332 S. Michigan Avenue
Chicago, lllinois 60604




November 29,

T. M. Beckley
D. M. Cavanaugh
R

J. D, Darling E§jp'b5
Rock Island Study

Attached are additional letters of support for the C&NW
furnished by Harvey Sims of the Iowa DOT.
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November 3, 1932

Mr. Robert Rigler
Chairman - I,D,0,T.
Securi Ly State Dank

New Hampton, l[owa 50639

Mr. Rigler:

are writting thi etter in support of the C, & N.W.'s proposal

| i the bankrupt Rock Island tracks. ' Havin:
attending meetings, trips to Chicago nd
to xeep on top of the situation I have
mizht like to support anyone but C,

nowever the tone that I am hearing tells me

lompetition is certainly the ideal situation for a buyer, butr we
iccept the fact that with today's zosts of operation and capital
are, in somne cases, soing to be required to be satisfied with ome

lier, Competition is still there, as there are many trucking
willing and able to transport grain or freight should raili

get out of line,

2ag’ the 5300 Line offer will be cood for Sibley: or
WA . tiould tne 500 Line offer be accepted I don't believe
would see the necessarv funds made available to upcrade ar aperate
tracks properly. There is a good chance that in three t¢ five veur
pos=3ibly could be back to the drawing table trying zc £i

ITo
sULC

do next _

ve respectrully request, on behalf of the City of Sibley, sSibley
Industries, and .the 3ibley Industrial Development Corp. that the
: nent of Transportation support ¢, & N.W.'s efforts to

ite bankrupt Rock Island trackage,

Warren Dunaham, Director
v e Wi T

J R Wolllfe, .  Presideny
Rl e | SO Y
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NORTHWEST IOWA CO-0P

Box 218 Ashion,towa 51232 Branches Alleridorf & Cloverdale, lowa

: PHONE

r

RECEIVED) @General Oftice
Ashton 712-724-6171

Fonorable Robert D. Ray
Governor of Towa

State Capital Bldg.

Des Noines, JTa. 50319

WARTIEN B DUNHAM

Dear Governor Ray,

The purpose of this letter is to offer the support of
Northwest Iowa Coop. in Chicago and Northwestern Transportation
Bid to purchase trackage within the State of Iowa.

Curfently we are on trackage of the Rock Island Railroad
that is not being served. The Chicago and Northwestern transport-
ation has purposed service to the trackage from Ocheyedan to
Sibley, Iowa, presently owned by the Rock Island Railroad.

Rail Service is so important to the agricultural
ecomony of Iowa especially in these times of depressed

agricultural ecomony.

We hope that your office and adminstration will lend support
to the Chicago and Northwestern in the effort to purchase and

operate the former Rock Island trackage within the State of Iowa.

Sincerely

J\Ol‘ brV <

CC: Governor Elect (2{72f@2£/é*/“

MNr. Terry Brandstad veﬂeral Nanager




NMORTHWEST IOWA CO-OP

Box218 Ashton,lowa 51232 Branches Aliendorf & Cloverdale, lowa

PHONE
Ganeral Office
Ashton712-724-6171

--,Nr. W.N, Gibbons, Trustee

Chicago, Rock Island & Facific R.R. Co.
Chicago, Illinois

¥r, J . M. Sullivan, Administrator
Federal Railroad Administration
V'ashington, D.C. 20590

Vr, R. J+« Schiefelbein
Deputy Director

Interstate Commerce Commission

Washington, D.C.

Mr. R. Rigler, Chairman
Towa Dept of Transportation
Des Noines, Iowa

Mr. R.L. Kassel, Director
Iowa Dept. Of Transportation
Des MNoines, Iowa
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NORTHWESTIOWA CQO-0
Box 218

Ashton, lowa 51232 Branches Allendorf & Cloverdale lowa

o ; PHONE
RECEINET General Office

Mr. Robert Rigler

Towa

Ashion 712-724-6171
Department of

Transportation Commission
ecurity State Eank

Hampton, Ia. 50659

Rigler:

The purpose of my letter is to advise the commission

that Northwest Iowa Coop. fully supports the Chicago and North-

western in its plans to purchase and lease of Rock Island trackage.
The S00 Line in its announcement on 1its

purposed plan doces
not include service from Ocheyedan to Sibley. Our business which
is grain shippi i

crain shipping is very dependent on this service. NMr “Wolfe
has specifically stated that the CNW fully intend to lease and
ope o ]

perate this vital 1link that is needed too enhance the market
place of the Northwest Iowa economy

'y concern that more competing lines in KNorthwest Iowa will
only potentially create another promblem like we already have.
In closing I would trust that your depertment would

pertn
recognize that establishing anotner railroad Co.
ITova would not be a

a

clearly

in Northwest
prudent thing at this

time.

Sincerely

Nortrwest Tz, Joop,
WL CHErEER

‘t‘h0=
Lunahar:, Director /
Towa Department of

Transportatiom
800 Lincoln

way
Towa 50010
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: /%‘ NORTHWEST IOWA CO-CP

f-?EiED. Box 218 Ashton,lowa 51232 Branches Allendorf & Cloverdale, lowa

PHONE
General Office
Ashton 712-724-6171

lr. J.R Wolfe, President

Chicago & North Western Transportation Co.
One North Western Center

Chicago, J1iL. 60606

Nr. C.D. Ames

Regional Sales Mgr.

C & NE' . Transportion Co.
705 Douglas S+,

Sioux Cityy 'Ta. = 51101




November 29, 1982

To: T. M. Beckley

[

- o — m‘b“
Fromi WDy 0, dReyef ">~

Re: Potential Assistance in Rock Island Acquisition
Negotiations - Gordon Fay Associates Inc.

I have met Mr. Gordon Fay on two previous occasions at which
I visited concerning his involvement as a consultant within
our industry.

I am impressed with his manner and experience. Most importantly,
I have come to understand from others within the industry that
Mr. Fay has a good understanding of the Rock Island ‘Trustee and
the workings of his office. This can be attested to by his ap-
parent successful conclusion of acquisitions to date. It has
been reported to me that the Trustee himself has made complimen-
tary public statements about the ability to negotiate of Mr. Fay.

For your review and furure determination.




November 29, 1982

T. M. Beckley
vD. J. Boyer

Rock Island Study

Elevator Lessee Problem Acquisition of Real Estate
from Lessor Rock Island and Impact of Soo AchlSltlon
Offer Including Such Real Estate

Today I received a cover letter and considerable duplicated
material from Harold White, attorney of the firm of Fitzgibbons
Brothers of Esterville, Iowa. This firm represents some 22
elevators on leased Rock Island real estate. See memo of
November 12 visit to Soo office by Harold White.

The cover letter sets forth the thrust of the information by
requesting the Court to suspend any sale action by Rock Island
Trustee until Soo has completed negotiations; inasmuch as Soo
offer includes such real estate. I wish to note here that Harold
White nor the firm he represents made a request or did not
advise of their intention to use Soo in their new approach to
block sale of real estate by Trustee. At this point I have not
concluded if this action is beneficial or harmful to Soo acquisi-
tion position. It comes to mind that this action by the
Fitzgibbons firm may explain the rumor heard about 10 days past
that CNW was in Chicago adding real estate to their offer to
acquire which was previously a part of the ''carve-outs"

My only comment after reading the background material is that
the resolve of the Trustee was seriously underestimated. The
coops contributed to their dilemma and the Trustee capitalized!

For your review and information.

Note: 3 copies attached if you wish to distribute.
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Soo Line Railroad Company

16. - DMNC.

TIME \O. 3% DATE (|28 -t .
IMPORTANT MESSAGE

WHILE YOU WERE OUT
M B SN
OF Q&\“mﬁ‘j@ Coep
PHONE NO = 7 'I BSs e
& Telephoned & Please call back

] called to see you ] will call again $
mﬁ the following message: - \

RE" ?vc\roﬁi \‘mo.«'\%m

e Soud\n ANrcam Crevednmgedy
@ ononded wn g ?rc;wd
%'mmv\t;\/hq\ & 3;{)9\‘;'\%\(@:*\07\;’) Wil
oo n0de0 —m woeve A

vaedkon als V\c&s-
>
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Law OrrFices oF
FirzeieBoONS HROTHERS

Leo E. FiTZGIBBONS F.B.Hox 496

FRANCIS FITZGIBEONS 108 NORTH SEVENTH STREET TELEPHONE
Harouo W. WiiTE EsTHERVILLE. Iowa AREA 712-362-7215
RicHARD J. MEYER Bias4

JOSEPH L. FITzG1BBONS

November 24, 1982

Mr. David J. Boyer

Executive Assistant

Soo Line Railroad Company

Soo Line Building

Box 530

Minneapolis, Minnesota 55440

Re: Rock Island Purchase
Dear Dave,

I am writing this letter as a follow-up to our meeting
in Minneapolis on November 12, 1982. At that time I re-
viewed with you the Rock Island purchase clients which we
represent and which are located on the lines which the Soo

Lines is proposing to purchase.

At that time, we discussed the Farmers Cooperative at

Rake and the immediate problems that we are facing with
that client.

After reviewing our files, there is nothing that I can
add to the information which I gave you on November 12, 1982.

I am enclosing, for your information, a filing which we
have made with the bankruptcy court in Chicago requesting

that the disposition of the Rake real estate by the Trustee
be stayed pending the Soco Line offer.

If you have any questions, or need any additional
information from us, you should let me know.

Yours very truly,

} ‘}”\/\» AP L{Qi/)&?*j(: :

Harold W. White




IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In the Matter of In Proceedings for the

_ Reorganization of a
CHICAGO, ROCK ISLAND AND Railroad
PACIFIC RAILROAD COMPANY, :

No. 75 B 2697

NOTICE
TO: - ADDRESSES ON SERVICE LIST OF TRUSTEE:
PLEASE TAKE NOTICE THAT ON December 3, 1982,

'at the hour of 10:00 a.m. or as soon thereaftEr as counsel may
be heard, I éhall appear before the Honorable F;ank J. McGarr,
District Judge, United States Courthouse, 219 S. Dearborn Street,
Chicago, Illinois, or before such other District Judge as may
be sitting_ih his p;ace and stead, and shall then and there
present: |

‘Petition of Farmers Cooperative Elevator of Rake, Iowa,
for Court to Establish Procedures for Sale of Debtor's Real Estate
at Rake, Iowa; to Enjoin Trustee from Proceéding with Sale of
such Real Estate by Sealed Bid; to clarify the Elevator's
rights under Order No. 310; to Eﬁjoin the Trustee from Disposing
of Real Estate which is included in the Purchase Praposal of the
Soo Line Railroad; a copy of which Petition is attached and
served upon you, at which time.and piacg you may appear as

you see fit.

}iﬁﬁzﬁé ?ﬁnﬁtErSEreé

Estherville, Iowa 51334
ATTORNEYS FOR FARMERS COOPERATIVE
. ELEVATOR, RAKE, IOWA




IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In the Matter of In Proceedings for the
- ‘ Reorganization of a
CHICAGO, ROCK ISLAND AND Railroad.
PACIFIC RAILROAD COMPANY, '
: No. 75 B 2697
Debtor.

PETITION OF FARMERS COOPERATIVE ELEVATOR
OF RAKE, IOWA, FOR COURT TO ESTABLISH
PROCEDURES FOR SALE OF DEBTOR'S REAL
ESTATE AT RAKE, IOWA; TO ENJOIN TRUSTEE
FROM PROCEEDINGS WITH SALE BY SEALED BID;
TO DECLARE THE ELEVATOR'S RIGHTS UNDER
ORDER NO. 310; AND TO ENJOIN TRUSTEE
FROM DISPOSING OF REAL ESTATE WHICH IS
INCLUDED IN PURCHASE PROPOSAL OF THE

SO0 LINE RAILROAD

COMES NOW the Farmers Cooperative Elevator, Rake, Towa,

(herein referred to as Farmers), by its attorneys, and petitions
the Court to establish procedures for the sale of Chicago,

‘Rock Island and Pacific 'Railroad Company's (hereinafter referred
to as the Debtor Railroad) real estate at Rake; Iowa; to enjoin

- the Trustee from proceeding with the sale of such real estate
by sealed bid; to clarify the Farmers Coopefative Elevator's
rights under Order No. 310; and to enjoin the Trustee from dis-
posing of real estate which is included in the purchase proposal
of the Soo Line Railroad. In support of this Petition the

Farmers Cooperative Elevator, Rake, Iowa, states as follqws:




I - )

1. The Farmers Cooperative Elevator, Rake, Iowa, leases °

from the Trustge 175,048 square feet, more or less, loqatéd_
at Rake, Yowa, under Lease No. 44340, a copy of which is
‘attached hereto as Exhibit "A". |

2. Farmers has leésed such real estate-from the bebtor
Railroad for many decades and during those years itvhas exected
valuable improvements upon such leased reél estate, all with
the knowledge, consent and encouragement of the Debtor Railroad;
-These improvements'are bﬁildings and large concrete grain
elevators, fully equipped, which Were erected at a cost of approx-
imately $2,500,000. The Debtor Railroad encouraged and prémoted
the-erection of such valuable improveéents in an effort to create
increased transportation business and revenue by creating such
a large facility for the Shipment of grain over its railroad
system.

3. Farmers and the Trustee's representative have been
negotiating for the purchase of the Debtor Railroad's real
estate at Rake,Iowa, including the real estate upon‘which Farmers
" has erected the valuable improvements.

4. Farmer's lease with the Debtor Railroad (Exhibit "A"Y)
provides that such lease may be terminated on 30 days notice
(para. 2) and that unless Farmers improvements are removed,
the Trustee may "use, dispose of, wreck, éell, lease, remove,
or otherwise deal with said property entirely as lessor
wishes..." (para. 22)

5. If the 30 day cancellation clause and lease provisions




-3-

which allow the Trustee to use or wreck the valuable improvements
‘erected by Farmers can be enforced against Farmers, the purchase

of this leased real estate by someone other than Farmers could

cause extreme hafdship, damage and pfdbable bankruptcy to Farmers,

6.  The Trustee's representatives are fully aware of the
termination prbvisions of the lease (Exhisit "A") and that
Farmers has erected valuable and necessary improvements'upon
its 1eased real estate.

7. The Trustee's representativés have now widely advertised
for bids on a closed basis for the burchase,of the Elevator's
leased real estate at Rake, Iowa, as shown by the Trusfee's salé.
notice attéched as Exhibit "B", inclﬁding the Wall Street Journal

.and the Des Moines Sunday Register.

8. The method of sale proposed to be employed by the
Trustee's representatives is for the Trﬁstee‘s representatives. to
receive bids at Chicago until 5:00 p.m. Central Time, December 13, -
1982. No open competitive bidding is provided for, and the fair
and reasonable and true market value of the Railroad Debtor's
real estate can be determined only by open and competitive bidding.

9. By adopting the bidding format now proposed and
employed by the Trustee, the Trustee is seeking to force Farmers
to bid far in excess of the market value of the Trustee's real
estate at Rake,Iowa: The blind and close bidding require-
ment would provide Farmers with no legitimate and fair means of
protecting itsvaluable improvements and its right to operate

as a going concern.
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10. Foxr many years the Debtor Railroad has encouraged

. Farmers and similar cooperative elevator shippers in Iowa to

construct valuable improvements on leased real estate so that

its grain glevafor and auxilia;y buildings aré now located
on the 1eased real estate. The purpoée was to assﬁre that tﬁei
Farmers Cobperative Company at its Rake elevator would provide
grain shipments and become a valued customer of the operating
railroad. The Trustée's repfesentatives now seek to ransoﬁ |
such valuable improvements.

b While.recognizing that it should pay a fair pribe té
‘the Trustee'for the purchase of its leased real estate at
Rake, Idwa, Farmers submits that this Court shouid protect it
from the unfair method of sale now employed and proposed by .
the Trustee's representatives for its leased real estate at
Rake, Towa. As a court of‘equity, this Court should require
the Trustee to employ sale procedures for this leased real
estate which insure the Trustee a fair price for his real estaté,
but not a coerced or ransomed price‘which seeks to take an unfair
and unconscionable advantage of Farmers's past erection of
improvements on leased real estate, the advantage of which
improvements the Debtor Railroad has enjoyed through increased
railroad révenues, and which the Trustee now seeks, in practical
effect, to apprdpriate at least partially. In a sense the
Trustee's bidding fbrﬁat seeks to force Farmers to pay or
partially pay for .its improvements twice.

12. Farmers proposes that the Railroad Debtor's leased

real estate at Rake,Iowa, be sold at public auction. . This method
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" of sale-will allow the Railroad Debtor to obtain a fair‘

price for its Rake, Jowa, real estate. A public auction sale
will also allow Farmers to bid in protection of its improve-
ments and eliminate the coercion of the mail bid procedure now

employed by the Trustee's representatives.

1I.

1. Additionally, the Railroad Debtor's advertisément
for bids (Exhibit "B") provides that "No bids.will be accepted
by or in court". The Trustee's prior interpretation of Order
No. 310, as.amended by Order No. 323, is'that Fﬁrmers, as
lessee,rhas the opportunity to bid in'court (oxr at 1eas£ at
a open auction) for its leased real estate at the time the'Coﬁrt
considers approval of any sale by the Trustee to a non—leséee.
(See Exhibit "C" attached, pages Q;l4 of Court transcript dated
September 16, 1981, concerning Lessee Farmers Cooperative Elevator
of Towa Falls, Iowa's, attempt to purchase its leased Bradford,
Iowa, real estate). Order No. 310 is in full force and effect
and grants rights to Farmers which are being ignored by the
Trustee.

2. This Court should enjoin the Trustee from proceeding
with his sale of the Railroad Debtor's Rake, Iowa, real estate
by sealed bid for the ieason that this method is an unféir
coercion ﬁpon Farmers which has erected valuable improvements
upon the real estate with the knowledge, consent and enCourage~

ment of the Railroad Debtor.
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IXIX.
1. As a further example of the coercibn of Farmers by
representatives of the Trustee is a proposed "rent adjustment"
from $1,200 per year to $6,000 ber month attached as Exhibit

"pD". The reason given for this 5900% increase in rent is

Farmers tefusal to purchase its leased real estate at the

Trustee's asking.price;v

2. Farmers rent was fixed at $1,200 per year on June 1,
1978. Obviously, the consumer price index has not increased
5900% since ﬁhat tinme.

3. This unconscionable increase in rent to Fafmers
is retaliation by the-Tru#tee's representatives for Farmers
. desire to purchase its leased property at only fair value and
‘not at any inflated or unrealistic value.

4. BAccording to the Trustee's Notice, if Farmers does
not concur in this unreasonable increase.iﬁ rent, Farmers
lease is immediately terminated even though it has érected
improvements on its leased real estate with a value of apprdx5
imately 2.5 million dollars. A 5900% increése in rent is an
obvious and unconscionablé strong arm attempt to coerce the
Elevator to pay the Trustee's unreasonable asking price for

the Elevator's purchase of its leased real estate.

Iv.
Farmers is creditably informed that the Trustee is
presently negotiating for the sale of that portion of the

remaining rail system, including that on which Farmers is
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& 1ocated,7(which is presently‘beinq operated by the C&NW

under léase) to the‘Soo‘Line Railroad Company and also with
" the C&NW.

2. Farmers is creditably informed that the Soo Line
Railroad Company as a part of its offer fof the rail system,
intends to bid and purchase all of the non-rail‘assets as
well as the rail assets.of the Debfor Railroad and further,
that thereafter Soo Line intends to lease or resale real
estate such as the real estate involved at Rake, Iowa, to the -
Lessees, such as Farmers, who have erected structures on

~leased railroad ground.

3. Accordingly, the Trustee should be enjoined from
proceeding with tﬁe sale of the real estate at Rake, Iowa,
and any other real estate occupied by Lessees in a similar
sitﬁation, until the negotiations between the Soo Line and

the Trustee are resolved._

V.

1. As provided by H.F. 2334, Acts of the 69th Iowa General
Assemby, 1982 Regular Session (Exhibit "E" attached) Farmers
has petitioned the Transportation Regulation Authority of the
State of Iowa to (1) enter its Order to include fixing the
fair market value of the real estate leased by Farmers in Lease
‘No. 44340 and (2) enter its Order establishing a fair rental
price for such leased real estate.

2. Copies of Farmers 's Applications before the Trans-
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portation Authority, the State of Iowa are attached as

Exhibits "F" and "G".

WﬁEREFORE, the Farmers Cooperative Elevator; Rake,.IOWa,
prays that an Order be entered herein:

1. Requiring the Trustee to sell the Railroad Debtor;s
real estate at Rake, Iowa, by pubiic auction.

2. Enjoining therTrustee from proceedihg with any sale
by closed bid of the Railroad Debtor's Rake, Iowa, reai estate. .

3. Declaring that Order No. 310 allows the Elevator, as
lessee, an opportunity to bid in Court (or'at least by open
auction) for its leased real estate at the time the éourt
‘considers approval of any sale by the Trgstee to any non-

" lessee.

4. Enjoining the Trustee from selling the real estate

at Rake, Iowa, occupied by Farmers, by any method, prior to
the conclusion of the Trustee's negotiations for thg saie of
the railroad system to the Soo Line,‘and that the Trustee be
enjoined not only from éelling the Rake real estate as he
presently contemplates, but enjoined from selling any other
real estate similarly situated until negotiations with Soo
Line have been completed by the sale of all of said broperty
to the qu Line or byuthe cessation of the interest of the

Soo Line in said property.

Fitzgibbons Brothers

108 North 7th Street

Estherville, Iowa 51334

(712) 362-7215

ATTORNEYS FOR THE FARMERS COOPERATIVE
ELEVATOR, RAKE, IOWA '




OFFER TO LEASE

. WILLIAM H. C18BOHS, TRUSTEE OF THE PROPERTY OF CHICACO, ROCK 1SLAMD AN'D PACIFIC RAILROAD COMPANY, DEBTOR
€/0 RESOURCE HAMAGFMENT & DEVELOPMENT CROUP ~ 332 SOUTH MICHICAN AVENUE ~ CHICACO, ILLINOIS 60604

OFFER TO LEASE YHE UNDERSIGNED (HEREINAFTER CALLED "LESSEE™) , NEREBY OFFERS AND ACREES T0 LEASE FROM YOUR COMPANY
AND DES{RIPTION (HEREINAFTER CALLED “LESSOR), THE INTEREST OF THE LESSOR IN THE PROPERTY SITUATED IN THE CITY OF

RAKE o WiE cowty oF ____ WINNEBAGO~® statz or __JOWA

sevresenten a8 __HATCH LINES (175,048 SQ, BT, +; ON THE PRINT MARKED EXHIBIT "A",
WHICH IS ATTACHED HERETO AND MADE A FART HEREOF (SAID PROPERTY REREINAFTER CALLED PRD"SES"). AT THE

RESTAL AND UPON THE TERMS AND CONDITIONS HEREIN, INCLUDING THOSE SET FORTR ON THE REVERSE SIDE HEREOF,
AND ON THE ADDENDUM PACES ATYACHED WERETO, UPON ACCEPTANCE BY LESSOR OF LESSEE'S OFFER T0 LEASE, THIS
OFFER SHALL BECOME A LEASE BINDINC UPON BOTH PARTIES.

3. SAID LEASE SHALL BE EFFECTIVE FROH THE IST_oax of _JUNK e 19 7R 10 THE — DAY
OF__ s 19 — AND THEREAFPTER UNTIL, _ TERMINATED AS HEREINAFTER PROVIDED,

TERMINATION ° 2, EITHER THE LESSOR OR THE LESSEE MAY TERMINATE SAID LEASE AT ANY TIME AFTER THE 1ST  vax oF

LR M AT L T

JUNE » 19_ 78 BY CIVING T0 THE OTHER PARTY THIRTY (30) DAYS' KOTICE Iy WRITING, OR AS OTHER-
VISE PROVIDED HEREIN.

3. LESSER SHALL PAY AS RENT FOR THE PREMISES ANNUALLY I8 ADVANCE THE Sin{ OF

ONE THOUSAND TWO HUNDRED AND NO/J0G DOLLARS 5_1,200.00 )
LNAPTER CALLED “BASE RENI"). SAID BASE RENT SWALL BE ADJUSTED AIWUALLY AS MERELAFIZG PROVIDED, 18

IO ' RELATION TO AN 1DEX OF _195.350R THE BASE MONTH OF JUNE _ ,19 %78 .

SECURITY . 4. LESSEE SHALL DEPOSIT WITH LESSOR YHE SUM OF NONE DOLLARS
DEPOSIT

S ) AS SECURLTY FOR THE PERFORMANCE OF ALL COVENANTS AND ACREEMENTS OF LESSEE HEREUNDER.
LESSOR MAY AT ANY TIME OR TIHES APPLY ALL OR ANY PORTION THEREOF IN PAYMENT OF ANY AHOUNTS DUE LESSOR FROY
LESSEE. XN THE EVENT THAT LESSOR SHALL APPLY THE SECURITY DEPOSIT OR ANY PART THEREOF IN PAYMENT OF ANY
AHOUNTS DUE FROM LESSEE, LESSEE SHALL UPON KOTICE TO IT OF SUCH APPLICATION D@CDIATELY REPLACE SucH
DEPOSLIT OR PART THEREOF, UPON ZERMINATION OF THE LEASE AND FULL PERFORMANCE OF ALL OF LESSEE'S OBLICATIONS
HEREUNDER, SO HUCH OF THE SECURITY DEPOSIT AS REMAINS UNAPPLIEN SHALL BE RETURNED TO LESSEZ, THE SECURITY ~
DEPOSIT SHALL KOT BEAR INTEREST UNLESS AND EXCEPT AS REQUIRED BY LAW, THIS PARAGRAPH SHALL BE INAPPLICABLE
IX THE AMOUNT OF SECURITY DEPOSIT SHOWN ABQVE IS “NONE™. g

5. THE PREMISES ARE TO BE OCCUPIED BY THE LESSEE AND USED EXCLUSIVELY FOR THE FOLLOWING PURPOSES:

STORAGE AND DIsTRIBUTION OF GRAIN, COAL, FEED, FERTILIZE,
INCLUDING ANHYDREOUS AMMONIA
ADDENDIM . 6. THIS OFFER CONSISTS OF ____2 PAGES, INCLUDING ADDENDUM ATTACHED HERETO, ALL OF WHICH HAVE BREN

- PMITIALLED BY THE LESSES, AND ALL OP SHICH ARE HEREBY INCORPORATED INTO THIS OFFER AND HADZ A PART HERE-
©F, THE SAME AS TF INCLUDED IN THE MAIN BODY OF THIS INSTRIMENT.

®Ga,.

4HIS OFYER FAS BEEN MADE, SIGNED AND SEALED BY THE LESSEE THIS Qd"«b oax or _ {/ Z“J‘ r 19_2dy

pa— o PARMERS COOP ELEVATOR

. 1ESSEE RAME
Wn%ﬁu%éf% s STCHATURE j .
s e L

SITLE (OR 2D SIc:mm.z]v nn‘mésyye)

LESSEE ADDRESS

RAKE JOWA 50455

CITY, STATE AND ZLP CODE

X FORECOING OFFER IS ACCEPTED BY LESSOR THIS 3074 _ bAY or _d feler 1978 .

PILLIAM M, CIBBONS, TRUSTEE OF THE PROPERTY OF
CHICACO, ROCK ISLABDL AND PACIFIC RALEROAD COMPANY, DEBTOR

PACE 1 . LESSOR?S LEASE NUMBER _EEVISED 02-44340
®ga. THIS LEASE CANCELS AND SUPERSEDES LEASE 02-24340 DATED AUGUST §, 1976.

'EXHIBIT "A" 1
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_FIRE 2D OTHER
CASUALTIES

ABANDORUZT

DISPLAY
oF SICNS

LEADILITY

VIOLATION

RIGHIS AND
DUTIES UPON
TERMINATION

FATLURE
Or TITLE

17, T'¥ LESSEE RLLIASES Tk 10S0R, ITS ACLLTS AND LMPLOYIES. PR ALY LIARILITY TOR LOSS OR DAMAGK
CAUSED DY FIRE OR OTHER CASUALTY LY REASOS OF AI¥ L4JIRY T0 OR DISTRUCTIOL OF ALY REAL G2 PLRSONAL
FROTERYY OF ANY KIND, OWNLD BY THE LESSEL. OR I3 W1'ICH TUL LVSSEE IS INTERLSTED, WIJCE NOW IS OR MAY
.REREAFTER BE FLACED 0N ANY PART OF IMF LUASLP PRITISES.

THE LESSEE FURTHER ACREES TEAT IF, IN ANY FVENT, TIL RELEASE RERCIGHEFORC SADE SUALL KOT FBF VALID,
TUC LESSOR SHALL WAVL TNF. FULL l!'::ﬂ'l'l' OF ANY INSURANCE EFFICTLD AY LESSEE 03 THE STRUCTURES OR PROPERTY
BIURED OR DESTROYED. YT 18 FXFRESSLY UXDLRSTOOD AKD AGRETD, AS 0N OF TUE CONSILLRPATIONS TO THL LLSSUR
FOR THE MAKIKG OF THIS LIASE, AKD ONE OF TiE CONDITIONS UROX WUTCH IT 1S MADE, THAT THE IASURER SHALL
BOT PAVE ANY CLAIM, CAUSL OF ACTION OR DFMAND AGAINST THE LESSOR, OR ANY PARTY OR CORPORATION AT ANY
TINE OWXNLINCG OR OPLRATING THL RAILROAD AND PROILRTY OF SAID LTSSNR, O ACCOUNT OF ANY DAMAGE OR TNJURY
OR DESTRUCTION OF SUCH STRUCTURLS OR PROTERTY, OF O} ACCOUNT OF AN PAYMIKT MADE TO THE LESSEE OR ALY
OINLR PARTY BY RIASON OF SUCH DAMACE, INJURY OR DESTRUCTION, AND Ti'f. LESSEE AGREES TN INDEXNIFY AND
NOLD MAKMLESS TIL LLSSOR, 1TS ACITS NI‘B LDMTLOYEES, AGATUST A%NY SUCHH CLATM, CAUSE OF ACTION OR DEMAND.

TUE LESSEE FURTELR ACRELS TIAT IN CASE AMY RUILDING OR OTELR L'TROVIMINT OLNID AR CONTHOLLED CY LECSSEE
DOW OR KEREAFILR LOCATED UION SATD LEASED PREMISTS IS DAMAGTD OR Di'STROYED VIIOLLY O PARTIALLY BY FIRE
OR OTKER CASUALTY, TIL LESSLI SFALL RIDOVE ALL DITRTS, TRASP OR RUPRICH CAUSED BY O2 INCIDERT TO SAID
PAVACK OR DESTRUCTIC!; AVD IN CASL OF FAILURE $1 Y0 D0, TuL LTSSOR MAY, AT ITS OPTION, THIRTY {30) DaYS
ATTER THE FIRE OR OTHLR CASUALTY. LWUIK UPOIN TUE PRFIISCS AND RIMOVE SUCH DLFRIS, TRASE OR RUEBISH AT

“THE SOLE COST OF TNC LISSET, AYL TIF LUSSIT PERLEY AGRLES TO PAY SUCK COST T TI'E LISSOR Urol PRLSENTATION
OF A BILL YILRLFOR.

W do .

LESSIT. FURTUER ACRTFS TO Lifric: JOFY XD DOL) BANLFSS LLSSOR, 1TS ACIETS A'D THPLOYEFS. FROM AND ACAINST
ALL LOSS OR DAMACE ’l’(‘ I'FP%P‘ nr. PROPERTY, I\TLLDI}G THL PLRSON OR TROPERTY OF TI'E PARTIES LERE10,
ARISIKG FROM FILL OR OTHER CASUALTY DRIGINATING O3 TLE LEASED PREMISES.

18, AN APANDORMELT OF TUL VRIHISES CY TIL LESSEE SHEALL OPRRATE AS AN ARSOLUTE AND DMEDIATE TERMIFATION
OF TUIS LEASE AT TI'E SOLE OPTION OF Ti'N. LESSOR. FAILURE OF TIME LLSSEF TO OCCUPY OR USE TIHE SAID LEASED
PRFNISES FOR TLE PURPOSES MEREINDETORL MNPNTLIONED FOR NINETY (90) DAYS AT ANY ONE TINF SHALL BE DEEAED

"AN ABANDONHENT TIEREOF.

19. TLE LESSEE AGREES TIIAT KO PART OF TIE PREMISLS SHALL BE USED FOR DISPLAY OF SICNS DR ADVERTISEMZNTS
OTLLR TIHAN THOSE TiAY MAY BE CONNECTED WITH TIIE. DUSINESS OF THEL LTSSFE; AND SUCI SICHS OR ADVERTISEMINTS
‘RELATINC TO 'LESSEE'S LUSINESS SIALL FL SUCJLCT TO TIE ATPROVAL OF THL LTSSOR. LT IS AGREED THAT THE
LESSEE SIALL NOT ALLOW OTHERS TO I'OST BILLS OR SIGHS TI'ERLON,

20, TUE LESSEE AGRLES TO INDIMGIFY AVD IOLD RARMLESS TIE LUSSOR, ITS AGENTS AMD EMPLOYEES, AGAINST ANY
AND ALL CLALNS, DEMANDS, EXPENSES, LIABILITICS, OR CAUSES OF ACTION ARISING OUT OF INJURY TO OR DEATH

OF AVY OF THE PARTICS NERETO AND THEIR AGLUTS AND LXPLOYEES, OR INJURY TO OR DEATH OF ANY PERSOYN OR
FERSONS, OR LOSS OF OR DAMAGE TO PROPERTY OF ANY OF THE PARTIES KERETO, AND OF THEIR AGENTS AND EMPLOYEES,
OR LOSS OF OR DAHACE TO THE PROPERTY OF ANY OTHER PLRSOH, FIRM OR UJR]‘(‘.RATIO" WHILE ON 0 APWUT TVE SATD
LEASED PREMISES, WHEN SUCH INJURY, DFATH, L0SS OR DAMAGE ARISES FROM OR IS CONNECTED WITH (1) ANY ACT OR
CHISSION ON TUE PART OF THE LESSER, ITS ACLLTS, SERVANTS OR FNPLOYRES; OR (2) ANY COXDITION WIATSOZVER ON
TUE PREMISES. .

21. IN CASE OF VIOLATION BY EITELR PARTY OF ANY PROVISION OF TI'IS LFASE, THE OTHUR PARTY MAY, AFTER

FIVE (5) DAYS' BOTICE IN WRITING AND IF TII: VIOLATION 1S LOT REMTPIED WITIH TUE FIVE (5) DAY FERIOD,
FERMIHATE THIS LEASE ON TUREE (3) DAYS' KOTICE 1% WRITING, AND THMESL MFANS OF TTRMINATION SIALL BE
BINDING UPON THE PARTIES NCRETO IN LIEU OF ANY NOTICE THAT MAY BE REOUIRED LY STATUTE,

22, UPON TIE TERMIFATION OF THIS LFASE, ALL RIGHTS OF T!F LESSCF WCREUNDER SHALL ABSOLUTELY CEASE; AND
UPOE OR PRIOR Y0 SUCIL TCRMINATION THN LESSCE SFALL SURRINDER SAID LEASER PREMISES TO THE POSSESSION OF
THE LESSOR. ¥O TERMINATION OF THIS LEASE SHALL AFFECT TUE LIABILITICS OR OBLIGATIONS OF EITHER PARTY
(WMHETUER OF INDEMIIFICATION OR OTHELR) WMICH YAY HAVEC ACCRUED TRIGR TO SUCH TERMINATION, ACCEPTANCE OF
RENTAL YN ADVANCE BY LESSOR SHALL NOT OPERATLC AS A WAIVER OF TU'E LESSOR'S RICHT TO TERMINATE TEIS LEASE
AS WEREIH PROVIDED, WHETHER SUCK ACCLPTANCE 1S !WADE BiFORE OR AFTER NOTICE OF TERMINATION EAS BLEN
CIVEN AS KEREIN PROVIDED. SHOULD THIS LEASE BE TERMINATED LY EITILP. PARTY BY THIRTY (30) DAYS' WRITIEN
KOTICE A5 NEREINBEFORE PROVIDED FRIOR TO THE TIMF T0O WIIICH SAID RLETAL FAS LETYH PAID, TRE LESSOR KEREBY
-AGREES T0 REFUFD O DEMAXD TO THE LESSEE ANY UNCARMED RENTAL THERETOFORL PAID. __

3 CASE TNE LESSEE, WITUIN TEN (10) DAYS FROM THE FEXPIRATION OF TI'IS ACRECIUNT, EITNER BY LATSE OF

T, LY ARANDONIKAT OR TY KOTICE OF TERMIMATION AS PROVIONh FOR NCREIN, SHALL FAIL TO REMOVE EFROM

TUL PRESISES MEREIN LUASED AY AUD ALL PROPERTY, REAL, PRRSONAL OR MINTD, OWN¥D OR CONTROLLED BY LESSEE,
LESSEE KEKEKY AGREES TUAT LUISSOR, AT ITS SOLE OFTI10M, MAY USC, DISFOSE OF, WRECK, SELL, LEASE, REMOVE,
OR OTKERVISE DCAL WITH SALD PROPERTY EUTIRELY AS LESSOR WISHES. FRIT AUD CLFAR OF ALL L1ENS, ENCUMBRANCES
OR CLALl OF OUKCRSNIP OF LESSEE OR OTHERS, OR LESSOR, AT ITS SOLE OPTIOK, HAY REQUIRE LLSSEE TO RE4OVE
ALL OR ANY PART OF SAID PROPERTY. INCLUDING TUT HOT LIMITED TO BUILDINGS, FOURDATIONS, FIXTURES GR
PERSONALTY. : :

*XF LESS0R ELFCTS TO RIMOVE, DISFOSC OF OR WRECK SMID PROPERTY, LESSCF NFREBY ACRELS TO PAY THE COST
TUEREOF, LESS TIE SALVAGE VALH'Z OF SAID PROTERTY, IF ANY.

UrON TUE TERMINATION OF THIS LEASL IV ARY MANKCR, THE LUSSCE WILL SURRENDER POSSESSICH T0 THE SAID
LESSOR OR ITS AUTHORIZID AGFENTS, PLACFABLY AND UITI'OUT DELAY, AKD IN CASE OF ANY FAILURE SO TO DO THE
LESSEE SHALL BE CUILTY OF FORCIFLE EMTRY AND DETAINER OF SAID PREMISES, AXD O NOTICE TO QUIT OR DEMAND
©OF TOSSESSION SHALL Bi NECESSARY TO SUSTAIN SUCIH ACTION, BUT ALL SUCH NOTICES ARE WERESY WAIVED BY
LESSEE OR BY ANYORE IMN PRIVITY WITH LLSSEE.

23. I CONSIDERATION OF TIC PRIVILTCE MERCBY CIVEN THE LESSEE TO OCCUPY AND USE TI'E PREMISES REREUNDER
LEASED, AND TLE CENLCFITS AMD PRIVILLGES T0 LE DiRIVED THERLFROM, Ti'E LESSFF, IN ADDITION TO PAYMENT OF
RENTAL AS MEREINBEFORL PROVIDED, IICRCBY RELEASES THE LESSOR FROM ALL LIABILITY FOR DAMAGE BY REASOM OF
WAMT OR FATLURE AT ALY TIMC OF TITLL OR POSSESSION OM TUE PART OF THE LESSOR TO ANY PART OF THE LEASED
PREMISES,

LLSSER INITTAL KERT . K)I

EXHIBIT "A" 2




PAVIUENTS

RECULATORY
COMPLIANCE

CLEARANCES

HAZARDOUS
COMMODITIES

UTILITIES

TAXES AND
ASSESSHZNTS

EASEMENTS

CONSTRUCTIONS
AND ADDITIONS

INTEPRURTION
of USE

#MERICAN RAILROADS, PUBLISHED IN THE FOLLOWING RESPECTIVE CIRCULARS:

7. ALL PAYMENTS DUE LESSOR USDER THIS AGREEMENT SHALL BE MADE TO TREASUPER, CHICACO, ROCK 1SLAND 4D
PACIFIC RATLROAD COMPASNY, AT 332 SOUTH MICHICAN AVESUE, CHICACO, ILLNOIS 60603, OR TO SUCK PLRSCH AS
LESSOR MAY DIRECT BY LRITIEN KOT ICE TO LESSEE.

8. THE LESSEE ACREES THAT ALL PROVISIOKS CF LAW OR ORDINANCES APPLICABLE TO ITS USE OF THE PREMISES
SHALL EE FULLY OBSERVED AT LESSEE'S SOLE COST AND EXPENSE, AND THE LESSEE WILL KOI DO, KOR PERMIT T0
BE DONE, UPON OR ABOUT THE PREMISES ANYTHING FORBIDOEN EY LAW OR ORDINANCES OR THE RULES AND RECULATIONS

- OF LESSOR NOW IN FORCE OR WHICH MAY HEREAFTER BE ADOPTED.

§. THE LESSEE SHALL FOT ERECT OR ALLOW TO BE ERECTED, ANY BUTLDING, STRUCTURE OR FIXTURE, OR PLACE
MATERIAL OR OBSTRUCTION OF ANY KIND, OR MAKE ANY EXCAVATION WITHOUT GIVING A CLEARANCE OF AT LEAST
EICHT (8) FEET SIX'(6) INCHES FROM THE CENTER LINE OF ANY RAILROAD TRACK AtD HEAD ROOM OF KOT LESS

THAM TWENTY-FIVE (25) EEET ABOVE THE TOP OF THE PATILS, EXCEPT IN THE CASE OF PLATFOR}MS NOT HICHER

THAN FOUR (4) FEFT ABOVE THE TOP OF THE FEAREST RATIL OF SATD TPACK A HINLMUX CLEARAMCE OF SIX (6)

§EET TROM THE CENTER LINE OF SAID TRACK 10 THE EDGE OF PLATFORMS WILL BE PERMITTED. ALL WLNDOWS, DOORS
©R CATES SHALL BE OF THE SLIDING TYPE, OR SHALL OPEN TOWARD TIHIE INSIDE OF THE BUILDIKG OR ENCLOSURE
HEN SUCH BUILDING OR ENCLOSURE 1S 52 LOCATED THAT THE SAID WINDOW, DOGRS, OR CATES, IF OPENING OUTHARD,
WOULD, WHEN OPENED, SWING CLOSER THAN EICHT (8) FEET SIX (6) INCHES TO THE CENTER LINE OF SAID TRACK.
IF BY STATUTE CR ORDER OF COMPETENT PUBLIC AUTHORITY A GREATER OR OTHER CLEARANCE SHALL BE REQUIRED
FHAM PROVIDED IN THLS SECTION, THEW THE LESSEE SHALL DCEDIATELY COMPLY WITH SUCH ORDER OR STATUTE.

THE LESSEE ASSWNES ALL RESPONSIBILITY FOR AND AGREES TO PROTECT, INDEHNIFY AND SAVE WARMLESS THE LESSGR,
ITS AGENTS AND EMFLOYEES, FROM AND ACAINST ALL L0SS5, DAMAGE AND EXPENSE CAUSED BY, OR ARISING OUT 07,
OR CONTRIBUTED TO BY THE ERECTION OR PRESENCE OF ANY BUILDING, STRUCIURE OR FIXIURE, OR PLACING, OR

STORING OR PRESENCE OF MATERTAL OR OBSTRUCTION OF ASY EIND OR MAKING, OR PRESENCE OF ANY EXCAVATION AT
ANY PLACE PROHIBITED BY THIS SECTION.

30. THE LESSEE FURTHER AGREES THAT IT SHALL NOT STORE OR KEEP OR ALLOW ANY OTHER PERSON T0 STORE 02
XEEP, IN ANY QUANTITY OR AMOUNT WHATSOEVER, O¥ OR WITHIN THE PREMISES DURING THE TERM OF TRIS LEASE,

ANY ARTICLE OF ANY KIND WHICH IS OF AN EXTRA HAZARDOUS OR OF AN EXPLOSIVE, COMBUSTIBLE OR FLAMMASLE
MATURE, WITHOUT THE EXPRESS WRLTTEN CONSENT OF LESSOR, UNLESS AUTHORTZED UNDER CLAUSE $ OF THIS OFFER,
HE LOADING, STQRAGE, AND/OR UNLOADING OF FLAMMABLE LIQUIDS, CHLORINE, LIQUIFIED PETROLEUM CAS, FLAABLE
COMPRESSED CASES, AND/OR ANHYDROUS AMMONIA 1S HEREBY EXPRESSLY PROHIBITED. IF $0 AUTHORIZED, LESSEE
AGRZES TO COMPLY WIIH THE APPLICABLE RULES AND REGULATIONS OF THE BUREAU OF EXPLOSIVES, ASSOCIATION OF

—

COMMODITIES A.A.R, CTRCULARS
FLAMMABLE LIQUIDS 17, 17-D AND 17-B
CHLORINE : : 17-A
LIQUIFIED PETROLEUM CAS 17, 17-B, 17-p AND 17-E

. FLAMIABLE COMPRESSED CASES 17, 17-D AkD 17-E
ANKIDROUS ATIONIA 17 AND 17-F

LESSEZE HAY OBTAIN COPIES OF PERTINENT CTIRCULARS FROM THE BUREAU OF EXPLOSIVES, ASSOCIATION OF AHERICAN
BAILROADS, 59 EAST VAN BUREN STREET, CHICAGO, ILLINOIS 80605. LESSEE AGREES TO BEAR ANY AND ALL COSTS

-OF COMPLIANCE WITH SAID RULES AND REGULATIONS, AND FURTHER AGREES TO INDEMNIFY AND HOLD PARMLESS LESSOR

¥ROM ANY CONSEQUENCES ON NONCONPLIANCE.

41, LESSEE COVENANTS THROUGHOUT THE TERY OF THIS LEASE, AT LESSEE'S SOLE COST AND EXPENSE, O TAKE

€00D CARE OF THE LEASED PROMEFS. AND TO KEEP SATD PREMISES IN GOOD CONDITION AND REPAIR, INCLIMIYE,
qHE BUILDIFNGS AND IMPROVEMENTS NOW OR Ar asrv ¥rur vorrren THEDEAN  BT1_fiane meses v e & BUE ,

ANY REPAIRS, OR ALTERATIONS SHALL BE DONE IN CO0D HORSMANLIKE HANNER AND It COMPLIANCE WITH BUILDIKG
AND ZOXIRC ORDINANCES, ASD WITH ALL OTHER APPLICABLE LAVS, ORDINANCES, BULES, RECULATIONS AND )
REQUIIEMENTS OF ALL FEDERAL, STATE AND MUNTCTPAL COVERIMENTS OR APPROPRIATE DEPARTMENTS, COMMISSIONS,
BOARDS A¥D OFFICERS THEREOF, A¥D IN ACCORDANCE WITH THE RULE, ORDERS AND RECULATIONS OF THE FIRE \
UNDERWRITERS. 1IN HAXING ANY REPAIRS, LESSEE GOVENANTS AND AGREES THAT 1T WILL KOT PERMIT ANY MECEANIC'S
LIER O L1ENS TO BE PLACED UPON THE PREMISES OR 'AXY BUILDING OR IMPROVEMENTS THEREOP, AD IK TRE CASE
OF ANY FILING OF ANY SUCH LIEW LESSEE SHALL PROMPTLY DISCHAKGE THE SAME.

12. LESSEE ACREES TO PAY OX CAUSE TO BE PAID ALL CHARGES FOR CAS, WATER, ELECTRICITY, LICHT, AIR
CONDITIONING, HEAT OR FOWER, TELEPHONE OR OTHER COMMUNICATION SERVICE USED, RENDERED O SUPPLIED UPON
OR IN CONNECTION WITH THE PREMISES THROUCHOUT THE TERM OF THIS LEASE, AND TO 1NDEMNIFY LESSOR AND SAVE
T FARMLESS ACAINST ANY LIABILITY OR DAMAGES ON SUCH ACCOUNT. LESSEE SHALL ALSO, AT 115 SOLE COST AND
EXPENSE, PROCURE ANY AND ALL NECESSARY PERMITS, LICENSES, OR OTHER AUTHORIZATIONS REQU-IBED FOR THE
BAWSUL AND PROZER INSTALLATION AND HMATNTENANCE UPON: THE PREMISES OF WIRES, PIPES, CONDULTS, FE__IEP.S,
CURES AND OTHER EQUIPHENT AND APPLIANCES FOR USE 1N SUPPLYING ANY SUCH SERVICES TO AND UPON TEE
LEASED PREMISES, WHICH MAY BE REQUIRED.

13, THE LESSEE AGREES 10 PAY YO THE LESSOR, UPON RECEIVING A BILL THEREFOR, ALL TAXES, LICENSE FEES,
©OR OTHER CHARGES THAT MAY BE LEVIED OR ASSESSED LOCALLY AGAINST THE PREMISES, OR Tl‘.-\'l'_H.AY BE EQUITABLY
APPORTIONASLE THERETO, OR THE TMPROVEMENTS THEREON, OR AGAINST BOTH. IN THE EgEﬂT THE Pi'.E.‘ﬂlSES . CR ANY
PAXT THERSOF, SHALL BE SUBJECT TO ANY SPECIAL ASSESSMENT FOR ANY PUBLIC IMPROVEMENT OR I“TPRD\I’L‘E:—HS.
THE BASE RENT TO BE PAID BY LESSEE HEREUNDER SHALL BE INCREASED BY AN AMNOUNT EQUAL TO TER (10) PER CENT
PER ANNUM OF THE TOTAL COST OF SUCH ASSESSHENT.

14, LESS0R8 RESERVES THE RICHT T0 CRANT SUCH EASEMENTS AND TO CAUSE SUCH IMPROVEMENWIS 70 BE PLACED T2CN
THE PREMISES AS LESSOR MAY DEEM KECESSARY OR DESIRABLE, INCLUDING BUT KOT RESTRICTED T_D POUER, G-\E S
SELEPHONE, WATER, STORM AND SAMITARY SEUERS AND RAILROAD TRACKS: PROVIDED, HOVEVER, TEAT NO E.:SEX:!-'I‘S
SHALL BE CRASTED WRICH WILL UNREASONABLY INTERFERE WITH THE USE BY LESSEE OF THE PREMISES RER;IN._DE:{ISED.
LESSOR SHALL NOT IN #NY EVENT BE LIABLE TOR INCONVENIENCE, ANNOYANCE, DISTURBANCE, LOSS OF BUSINESS OR
OTHER DAMACE TO LESSEE BY REASOCN OF MAXING SUCH IMPROVEMENTS, AND THE OBLIGATIONS OF LESSEE L}EE?. T&tls .
LEASE SHALL FOT THERERY BE AFFECTED IN ANY MANNER WeATSOEVER. LESSOR ACREES, HOWEVER, 18 C'GFE-_:CTﬁOh WITH
TeE DOING OF SucH WORK TO CAUSE AS LITILE INCONVENIERNCE, ANMOYANCE, DISTURBANCE, LOSS OF BUSINESS OR
OTHER DAMAGE TO LESSEE AS HAY REASONABLY BE POSSIBLE It THE CIRCUMSTANCES.

15. LESSEE SHALL NOT CONSTRUCT ANY BUILDIEG OR OTHER STRUCIURE, ROR HAKE ANY HATERIAL ALTERATIONS,
THPROVEMENTS OF ADDITIONS TO THE PREMISES WITHOUT PRIOR WRITTEN APPROVAL OF LESSOR.

16, LESSOR SKALL NOT BC LIABLE FOR ANY DAMAGE, COMPEMSATION 0a CLATM LY REASON OF INCONVENIENCE,

AKNOYASCE,” OR INTERRUPTION IN THE USE OF SAID PREMISES, LHETHER CAUSED BY FIRE OR ANY OTHIR CAUSE, OR
FROM THE TERMINATION OF THIS LEASE PURSUANT TO ANY OF THE FROVISIONS HEREOF .
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24, VNS LEASI SILL T EE ASERCW ALL, SALD PEeRE G ATY FART WIRAr, BLOPRLY, e

: OVENT T 5 1 OCCURTED BY ANY TAETY GTIIE WAN TRL LIPS Pl
TUY WHETTEE CONSENT OF TIT LTSENS FR ACD ANPEFTOR.  TF ANY OF $10 FORIGOLNG CorDITIONS ALk
VIOLATED, ALL OF TUE TROVISIOKS OF TEIS LIASE SNALL BF DITOENG LiPoX SUGH ASSIGNLY, SLC-LESSCE, USIR,
OR OCCUPAT, AUD THIS LESSLE LFRUDY GUARAGTIES TIE PLRUORVATCE OF ALL OT SUCYr PROVISIONS LY ANY SteH
ASSIGUEE, SUE-LESSEE, USLX, OR OCCUPMMT. NOTHING DN THE LAST ADOVI SELTENCE SHALL BZ DECUED TO LF A
VAIVER LY THE LTSSOR OF THE RESTRICTIONS SET FORTI 11 THF FIRST SEXTEICE OF THIS TARAGRA%!.

ALL THE COVELANTS, TERIS, CONDITIONS, RIGHTS AiM OBLICATIONS i THIS ACRIFMENT CORTAINED SUALL ILURE
TO TUE EENEFIT OF AI'D BE BINDIEG UPOY TUE PARTICS NERETO AXD TICIR LEIRS. EXTCUTORS, ADMINLISTRATORS,
SUCCLSSORS AND ASSICNS. .

Aty s grernee,

25. ANY NOTICE FROM LESS0R TO LESSTE, OR FROM LTSSLE TC LESSOR, SUALL DE PTENTD DULY SERVED IF FAILED
BY CERTIFICO MAIL, TO LESSEF. ADDRESSLD AS SHOWN OF PACL ) MERIOF, OR IF 70 LESSOR, €/0 DIRECTOR-

REAL FSTATE OTERATIONS. CIICACO, ROCE ISLAND AND PACIFIC RATLROAD COMTANY, 332 SOUTH MICKIGAN AVERLE,
CHICACO, ILLINOIS G0604, ANP THE CUSTOMARY CRRTIFIED MAIL RFCEIPT SHALL DL FVIDEKRCE OF SUCH SERVICE.
EITUER PAKTY HERETO MAY CHANGFE. TUE ADDRESS TO BAUICH SAID HOTICES ‘SHALL PR SEXT LY GIVING WRITTER
NOTICE DZ SUCH CIANGF T0 T OTHER PARTY NERETO, AS PROVIDED, PUT WILESS SUCR KOTICE OF CHANGE IS
GIVEN TO THE OTUER PARTY, UOTICES WILL BE DEENCD SERVED UPON PROOF OF PROPLR MAILING TO THE AROYE
ADDRESS. PERSOVAL SERVICE OF ANY SUCH WRITTEN NOTICE HAY BE MADE IN LIELU OF SFRVICE BY IWIL, PROVIDED
TIAT SUCH PERSONAL KOTICE IS MADE UPON Al! OFFICFR OR DESTICNATID ACENT OF EITHER TARTY HERLCTO.

26. AS USED TN THIS CLAUSE, TWE FOLLOWIRC TERMS SIALL BAVE TPE FOLLOVING RESPECTIVE HEANTMGS:

(1) “BUREAU OF LAROR STATISTICS™ SUALL 3CAN TIE RURFAU OF LADOR STATTSTICS OF THUE UNITED STATES
DEPARTHEUT OF LAUOR, WASHEIGTOR, D.C.; (2) "INDEX' SHALL NEAM TIF "ALL TTFMS" GROUP OF TVE V. S. CITY
AVERACE CONSUMEK PRICE INDEX FOI URMAN BAGL EARNCRS AND CLFRICAL WORKFRS (1967-100) ISSUED BY TE
BUREAU OF LABOR STATISTICS; (3) “RASE 1'OuTe™ SUALL MEAN TVE CALCXDAR MONTH AND YEAR HEREINBZFORE HHOS
IN CLAUSE 3 OF TULS AGRLEHENT; AND (4) “COMPARISON MONTU™ SUALL MFAN FACH CALENDAR NMOUTH OP OCTORER
OCCURRING AFTER SAID BASE MONTI DURTEG TIC TERM OF 1NLS LEASF AND DUREMG ANY HOLDING OVER BY LESSEE.

TIE AMOUNT OF CASE RENT STIPULATED IN CLAUSE 3. OF THIS ACREEMENT SUALL HEREAFTIR BE INCREASED OR
DECREASED (TUT SIALL BOT IN ANY EVENT BE LUSS TIAN TUE AMOUNT SO STIPULATRD) BY TIE SA'C PERCENTAGE
OF INCREASE OR DLCREASE, AS BHE CASE MMAY RE, I TUE IMDEX FOR EACIH COMPARISON NOKNTH OVER O2 UMDER
THE INDEX FOR TUE BASE MONTH.

LESSOR SUALL RENDER LLSSEE A RENT BILL SHOUING THE DERTINFMT THCRCASED OR DECREASED AMOUNT OF RENT
Tu PE PAID BY LISSEE SUCCEEDTIG FACH PARTICULAR COMPARISOM *Wolt, MUTA“R: (1) THE PROVISIONS MERELN
SEALL BOT DL ILVALIDATED OF EAIVED, OR DEEED 10 RE LNVALIDATED OF ESTIVED, BY REASON OF DCLAY CIMUER
T RINDERTNG ANY RUNT REALL O T FEE FINAL DFTCRUINATION OF ANY DUSPUTE. RETH RTSPECY THERETO; AM

€2) TUE FAILURL OF LESSOR 10 RILHLR A RINT BILL BASLD UPOR ANY CONPARISON OUTH SHALL DE WITHOUT
¥REJUDICE TO THE RIGHT OF LESSOR TO REGDER A RENT BILL BASED UPAN AMY SURSCQUERT COMPARISON NONTH.

TF 3UE LURFAU OF LATOR STATISTICS SMALL SULSTITUTE A NCW BASE FOR THF 1947-100 BASE HERELGBEFORE
STIPULATED AS THE JiIDEX FASE. LESSOR AN LESSER AGRCF TUHAT SUCH SUCSTUTVTFD BASE, ADJUSTED AXD '
-EQUATED TO THE 1957-100 BASE 13 THR FARIER RLCONSINNDED BY SAID RURIAU OF LAURR STATISTICS, SHALL THEM
BECOME AN BE THT X:NpCX FOR ALL PURPOSES NERTIN. LT TNL EVENT 7ME IRDEX SIALL CFASC TO BE PUBLISHED,
%UEs: FOR THE PURPOSES NFRLIM, TIRLE SHALL BE SUBSTITUTFD FOR TI'E TUDEX SUCH OTHER INDEX AS LESSOR AND
LESSEE SHALL AGREE UTON, AND IF THEY SHALL B UNAGLE TO AGREE VITHIN SIXTY (60) DAYS SEXT AFTER THE
TNDEX CLCASES TO DL PUBLISHED, SUCH MATTER SHALT BE DETERMINCD BY AREITRAVION IN ACCORDANCE VITH THE
EULES OF TIE A'MERTCAI! ARBLTRATION ASSOCIATION.

27. I THC EVLNT TIE LESSEE SHALL BE ADJUDC:D A TANKRULT, OR FILL A PETITION FOR AN ARRANGEMENT UITH HIS
CREDITORS UIDER THE DANKRUPTCY ACT, OR SHALL VOLUNTARILY OFFLR TO CREDITORS TEPMS OF COMPOSITION, OR

I¥ CASE A RICEIVER SUALL BL ATPOINTED TO TAKE CHARCE OF AND CONPUCT THE AFFAI2S OF THE LLSSEE, TEEN,
AND UPOS TIE WAPEIIING OF ALY SUCH EVENTS. AND UMLESS THE TRUSTEL In BAKFRUPICY OR RECEIVER OR SUCH
CREDITORS SMALL IMCIEDIATELY TMERVAFTER ASSWME AND SHALL FULFILL TUR LESSEL'S ODLICGATINNS HEREUNDZIR,

FUE LESSOR MAY, WITHOUT NOTICE TO LESSEE OR TO ALYONE ELSE, THRMINATE TEIS LTASE, AND, IN THE EVEXY

OF SUCH TERMINATION, LESSOR SUALL IWVE AND SHALL BE ALLOWED, AS A PROVANLE CLAIH I¥ SUCH BANERUPICY

O CREDITORS OR RICRIVERSHIP PROCEEDING, DAMACES FOR LESSEE'S SUCH BREECU OF TNIS LEASE, TN AN AMOUNT
EQUAL TO TEE RENT RESERVED X TITS LCASE FOR TVE RESIDUE COF THE TERM HERTOF. 5

28. IN TR EVEST OF A TAELUG EY RICHT OF EXMIXLUT DOMATH OF ALL OR ANV FART OF TIE PREMISES DURING TRE
EXISTENCE OF TIIIS LUASL, OR OF THN OCCURRFNCE OF ANY ACTS OF A PURLIC AUTHORITY GIVIKG RISE TO AN
ACTION FOR DAMAGES TO THE PREMISES OR ANY INPROVIMINTS UERCAFTER PLACTD O ML TREMISES BY LESSEE,

THE LCSSSE SHALL BAVE THE RICHT TO THE COMPENSATION AUARDED OR PAIN FOK SUCH TAKING OR DAMAGE 70 THE
EXTEST O¥LY OF TIUE VALUR OF, OR DAAGES ¥0, TIE BUILDINGS, MACHINERY, STRUCTURES, FINTURES AND OTHER
RICROVEAFALTS TLACED AR ERKCTED TULREON RY THE LESSCE VALURD AS TRFRN AFFINED T0 OR USED T3 COMNECTION
WIT THE PRENISLS; AND LUSSER SHMALL MAVE M0 RICHT TO TUE COMPENSATION AUARDED 01 PATID FOR SUCH TAKING
OF DAMAGE TO THE LAMY LTSCLE, OR OTHEE LIPROVIZNNTS, IF ALY, ALL CONP ATION AUARDED OR PAID FOR
SUCH TAKING 02 DNIAGE TO THE YAED OR OTPER ITROVEMINTS, AS DISTTUGRISELD FROM THE LPROVEIENTS PLACED
QR [KECTCD TELRINM LY THE LFSSEL. SUALL THAURC 1O THEL LLSSOR OLLY. TUF TERASE “TANING LY RIGHT OF EMINENT
POMATE™ AS USED EERLILN SUALL TPCLUDE TOTI* A STATUTORY PROCLEDLIG TO FFFECT COVDIMNATION AND A SALE TO
AN AUTHORITY VALICH WOULD COICIENCE COUDENGATION FROCEEDINGS DUY FOR SUCH SALT. TEE TERM OF THIS LLCASE
SHALL CEASE FEO! TEL SATE OF TITLE VLSTI'G L SUCH PROCESPI™G AD LESSEN SEALL RAVE 50 CLAIM FO2 THE
WALUT OF AiY UHLXPIRLD- VE2I oF TIE LEASE.

a9, IT 1S LDIRSTO0D ALL ARKTED TEAT LYSSOR IS CRANTED PLIIISSINN Tt WU LISSELTS PATLROAD CARS
STORLD O AiTY TRACK WICE 1S » PALT OF THF LFASED PRUNISES OR LOCATTM TELRDN.

30, LESSCE AGRILS TO PAY MR CAUSE TO BE PATD ALL CIARGES FOR FAS, VATTR, FIFCTRICITY, LIGIT, BIAT CR
POVER, TELEPLONE DR OTIIR COMMTICATION SFRVICT USED, RPNDERTD OR SUPPLIED U'FON OR LIl CAXNECTION VITH
TIE PREMISES TIMOUGIOLT THE TERM OF TINIS LFASL, KD TO DDFICITFY LESSOR AP SAVF IT PARMLESS ACATNST ANY
LIABILITY R DAMAGLS ON SUCH ACCOUNT. LYSSTE SHALL ALSO, AT ITS SOLL COST A'D LXPENSE, PROCURE oY KD
ALL NECESSARY PERMITS, LICLHSES OR OTIFR AUTHORTZATIONS PTOVIRFD FOR TIN LAVTUL AYD FROPER ILSTALLATION
AND PAINTCIAGCE LPON TIE PREMISFS OF WIRES, PIPES, COMDUITS, MTTERS, TURIS A'D OGFTR FEOUIPMIIT A AP-
PLYANCES FOR USE T SUPFLYILING AiY SUCH SCRVICT TO AMD UPOI TI'T LTASID PREVISTS, VINICH MAY BE RLOVIZED.
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LIQUIDATION SALE

In the matter of Chicago, Rock Island and Pacific

Rajlroad Company, Debtor, U.S. District Court, N.D.
Itinois, Case #75 B 2697, Wm. M. Gibbons, Trustee,

pursuant to an order of the ecourt in the foregoing
proceedings is disposing of his interest in the following
described parcel of land: : :

222,250 SQUARE FEET, MORE OR LESS, IN THE TOWN
OF RAKE, COUNTY OF WINNEBAGO, AND THE STATE
OF IOWA, S

A portion of which is currently leased to:

FARMERS COOPERATIVE ELEVATOR

And encumbered by lessee improvements consisting of a
grain elevator with auxillary buildings and appurtenances.

All bids to be considered must be received by 5:00 P.M.,
C.T.December 13,1982 at the Trustee's office, 332 S.
Michigan Ave., Chicago, Il. 60604 c/o Nonrajl Assets
Disposition Group. AIl bids must be submitted on the
Trustee's standard Offer to Purchase form and
accompanied by an earnest money deposit in the amount
of 10% of the total bid price, Conveyance will be by
quitclaim deed, free and clear of all liens and elaims
pursuant to an order of the court. No representations or
warranties as to quality of title are made. Upon
acceptance of a bid, a contract for sale, subject to court
~ approval, will be entered into. In the event no
satisfactory bids are received, the Trustee, in his sole
- discretion, reserves the right to terminate the sale and
reject all bids, No bids will be accepted by or in court.

For further information contact Chicago, Roek Island and
Pacific Railroad, Co. Nonrail Assets Disposition Group,
332 S. Michigan Ave., Chicago, Ill. 60604, Phone (312)
435-7758.
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notified that it vas going to be an auction on August 24th.’
Thank you. | | -

THE GOURT: A1l right.counsel, I will hear any
response toith;s, then'you.may ansver if'you wish; Mr.
Maﬁos. \ | . |

Do I understsno correctly-;hat thevsfustoe
is staﬁdiné aslde and letting tﬁis;controvéfsy be
resolved witﬁout him? . |

- MR.'MANOS£ Your Honor, mawa by way of'history hers__
-to'acqualnt the Court wlth whmt has transplred make this
statemenF.. . " f . : )

When your Honor signed the liquidation on

Janudry 25th of 1980, quite obviously it became the

trusteélslobligatﬁﬂﬁ to Asoket all of the collateral _
properties'that.were noﬁ strictly righé Sf oay os raiiéi?,
road o50perties. .One-of-fhe classes of proporty then becamn'
the °1evator properties’ that adJoin the right of say. Quite
ocbviously there .are lessees in possession, qome or ‘whom sere
-the original 1essees. I am not sune-ohether.Farmers_
Cooperative here was the original 1essee on the property.t
But in all'eoents ‘thes c.people bid and spent a considerable

amount of money in building their improvemnnts on the

'property. Consequontiy'at_the date o; the lig tien order

it became tho trustee's policy to immediately contact

1essees in possession for the purpose of'affording them the

EXHIBIT "C" 1




OPPOT LT _ : eLsurate with zhat
tho trustpe thought was 2 fair market value.

| X mightlsay,lyour.3onor,tbj wvay of
fufther batkgrqund, that the_statg of XKansas vas very
'1ntcregted in Juut how thc tPUdtee vas. going to market
_ these propertico, and for and on behalf of all the
utates that the State of Kansas felt that it representcd
it came to court and ‘as a consequcncc of a uettleNﬂnt
that was worxed out with the trustee and 1t vas an ea syVi
settlement because it wqu the trustee s policy in a11
events, this Court tet a procedure by its order 323,
vhereby 1n every ln&tance where property vas to be-sold
to anVDody other than the 1essoe in pousesaion the ~
trustee wés TBQUIPPG by the order to serve a. separate
and spec1a1 notlce on the lessee in. pooscssxon, and alaol
on.the attorney geueraliof the‘state_whgre the prog&rtytrf

" was located.’ ) oo A , | Lo LT .

. “How in this partiéular instance, your

uHouqr, and £ um trepared to'p}eseut étidenct.tu;thié.,
efféct. In this particular instance the policy waa-'
effectuated - The trustvt ‘began to negot1ate witn
Farmers in the flrst inotance and with no octhexr party.
The price that hﬁd been put on this proporty through
the trustee's evaludtion methodologyAwas $63,250. &s

is conceded by Mr. Fitzgibbons in his written memorandum
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to the court: ac counseled, pcrhapq the Fermers on its own,
dccided thea t 1t did not onh to dccep* th t pr;cc of

$63, 250- and in deed took the position, which is a
position taken by all of thc graln elevators that”

conutitute this Parmcrs Coopcrative that under no -

c;rcumstances are they going to negotiate for anj kind

of a sale along ény kind of a price that the trustee s -

aékiné uﬁless_somebody.élse_comes"fof@ard to gstaﬁii;hAél‘
basq price; |

| . Now your HonoL; faced with this 0rop531—
tion and with the Parmcrs not W1111na to negotlate a
‘purchase for $63,250, the trustee wvas compelled to oféer
this‘préperﬁy.to the world énd.to the general puﬁlic)and
‘at this time Bﬁriington.;ame oﬁ ﬁhe.gtage and'pre#éntedl
an offer to the trusfee for $63 250 hhiCh was precmsely
the asking prlce placed on the property by the truotee

and rqfused byvthe 1essee on possgssion. At.that
juncture noticé vas prgpa}ed'and.a'pétition'wa;
preéénted_to the court éé fhe courf‘is'awaré énd

August 2hth on moxe than twentJ days notice in which :
order number 323 vas complied wlth, and a upec15;1 notlge'-
vas sent to Farmers Cooperatlve of the trustee's
inﬁention.to preseﬁt‘an_applicatibn to‘tho court for
approval-or th;s transaction and for authofity-to acpeﬁt

the offer which was on the table.
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a consequence of this notice, I'm sure,

and I believe this is conceded by Mr. Fitzgibbons in his

pleadings, the reaction vas, after they heard that'there
vas ah offer oh‘the table wes to send wﬁat vas .
characterized as obJectlons to the nale,.which ‘the couré“-
‘ﬁae, in which thev set up a biddlng contest by themselves.‘
In other words they presented a higher bia in a written. ;
pleading, however, vhat Farmers Cooperative dld not do,
your Honor unfortunately, and I wish they had done 50,
they.did not appear at the Augu A 24th hearlng to presen+
their de'ebjectiené;' The only party that appeared, and
not.at tho 1nv1tat10n inc1dentally of the trustee vas
"Burllngtonf. They appeared here because they were_thet
.p§OSPCC£1V? eufchasef at'fhet juncture.and;not prior tor
that time, and.Burlington wvill coﬁfirﬁiﬁhié.' I.advised
the Burlington that I-had ‘been rccelpt of obJect10n°
filed by Farmero Cooperatlve and an incraaee bid. At'.
that-§1me.there vas a caucue by Burlingtqn.Outside of
this coureréoﬁ,apdfbefere ;he matter eae pfeséetede.
They 1nformedlme'jﬁ5ﬁ secéhdé beéore the matter-uas .
presenbed to th°A00ur£ that as a conqequence of the bid
of Farmers that they lntendcd to raise their offerlng to
$68 000. At the time, conoequenely, uhen-we presented
this to the court fuli oppertunity having been gi;ch to.

Farmers Cooperative to be there to protect_their increased
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bid, and upon tholr failure to b2 hereipufsuant to
notlce, the Lruetce recommended that the orlrr of
$68 000 be accepted COnJequentlb, thc trustee feelq
your Honor that the bldding vas closed at that
partlcular time and Lhat the mc.tterq thdt have been set -
forth in the appl:cation this mornlng, or in the me no -
pando or pleadings of Parmere do not entitle them to
reopen the bidding.“
| Hou your Honor, the trustee is mlndful
that it i° his flduc1ary duty to Obtaln Lhe hlghest and .
best possible prlce obtalnuble but he feele ‘that the
highest and best pPlce obtaanable pursuant to notlce_
" vas the sum of $68,000 which was placed on Lbo court s
bench on that partlcular.mornlng, and that 31nce
Farmers wvas not there to protect 1ts own bld .or to'
inc aase it irf lt had to at that partlcular time, full
notice hadn't been given to 1t -that consequently it -
.muet in sound'equity now- he foreclosed from asylng the
court nov to reopen the blddlqv |
THE COURT: Mr. Fltzglbbons-r5§ts his.afgument on a
vefy nairow legal basis,.end I would appreciate your
cooments on it. He says that be had 2 right to ezpect

that the noticed hcarlng on Auguot 2hth was one concern-

ing a bld which would necessarily be refused by the

Court becausc you bhad informed me that ther

e vas a
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‘higher offer and that he ehen.WOuld expect a new net{ce,
a nee ewenty day ﬁefiod, and 2 second ﬁrceentation'ho
the cou?ﬁ-efla ﬁigher offer -~ or to put it aﬁofher vay,
he said that there was no notlce that led him to erpect%_-
that there vould be bidding on the occa31on of the 2Lth ;
I dOn't know whether T state his position as he would

state it but that 1s it as I underqtdnd it. What is

your comment on that it is.a very narrow 1ega1 issue, .

really.
NR MEROS: . You, T undersbend:
Iouf Honor, Farmefs~cnoperaﬁive had full

notice of the pres entatlon of a $63 250 bid before the

~ court on the thh.. It set in motlon a bldding contest
by 1ncrea31ng the bid in wr1t1ng by flllng formal obgec—
tions to the.matter»that wanbelng pne;ee;ed;tg thg
court on the'2hth'-'It aiad not.even apped” conseQuentIY:
in court to present.lts ObJGCthHS as 1t had a duty to do

if it felt that 1ts obgectlons vere well taken. Conseu

gquently I believe, your Honor, that their ergument is'hot,f-

Cwell taken that they were e;pectlng .a differentvhotice.i
They had, and Jt_w&s,incumbent upon tﬁeﬁ to4preeent their
objectioys before the court, because their pbjeetions went
to the ﬁattere that were pregented on August 2&th,-ane

they were Qufy bound, I believe, pursuant to the'notice

that they already had, to come in, to'present'ﬁheir
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objeétions, apd;if need be Lo incrcase their bid at that
particular time.

"THE COURT: Y have an imperfect memory gf ﬁﬁag
habpéﬁed on August ehth. I must have still bcen in the ?A,.
-fhraes'pf mf yagatibn. A11 of this I assume wés'
disclosed at thét.timg? |

| MR. MANOS: ‘Youf Honor the récord is very short --

-'THE COURT: It might be eaniey for me to look at it
Traﬁher-ﬁhan'héve you'read it. . :

. ‘Yhen you mentloned that the iessee in
pOSSESSIOn had.flled an offer with Lhe‘court or with
you, fgr $67)500, I did say that he received not1ce of.

'tge hotion.—~ ves, he bas notice. Then ydu.told ne that.
the Eid hadnﬁeen uppéd ,OPay, I dld have a complete
disclosure of the faéts at that time " all'rlght, ‘that

vas’ my only concern.

Anythlng else Mf.-Mano4”

hR. HANOS' Your Honor I have nothlng els; except
to state or to répeat that an offer of $72 000 qulte |
obviously for.the estate meanu four thousand nore, and.'
it is very dlfflCUIt for me to'a;gue against. On the
other hand, the precedéntial value of protectlng a2 bid
which has been made by somebody vho feels that be';s
entitled to havg'bidding-cloééd, dftcr notice had been

served on all parties_I belicve. e somcthing that the

'EXHIBIT "C"-7 .
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CHICAGO ROCK ISLAND AND P&CIFIC RAILROAD COMPANY/332S. MICHIGAN AVEJCHICAGO, 1L 60803/WILLIAM M, GIBBONS, TRUSTES
@:tober 19, 1982

Property Location Lease Number

5 EI- . Rake, Iowa ' 44340

Farmers Coop Elevator | Prior Rent -

Post Office Box 168 . rior Ren . Effective Date

Rake, Iowa 50465 - | .| $1,200.00 per year June 1, 1978
T New Base Rent ) Effective Date

$ 6,000.00 per month December 1, 1982

Index for Base Month Base Month

_292.4 August, 1982

%.

Dear Lesseer

The assets of the Estate of Chicego, Rock Islend and Pacific Railroad Company ("Estate™)
are being liquidated pursuant to an Order of the United States District Court for the
Northern Distriet of Illinois, Eastern Division. In the process of liquidation all property of
the Estate, including the site occupied by you under lease, will be sold.

‘In carrying out the liquidation, the Trustee of the Estate must sell property for its full
current' value, and, in the period of time preceeding the sale, he must collect rent from
leased property which reflects an adequate return on the currenf value thereof. The
property you cecupy under lease has been. re-evaluated and has. been offered to you, as a
prospective purchaser, at a price which represents. its current value. While it is our
intention that you have an opportunity to purchase the property, the opportunity cannot
remain open indefinitely, We are also compelled to offer it for sale on the open market to
any and all interested parties irrespective of whether their intended use of the property is .
- eonsistent with your continued occupaney of it. | ' . )
Meanwhile, until a sale of the property can be consummated your rent must be increased to-
an amecunt which, as stated above, reflects a proper return on its current value. The new
base rent shall be effective on the date and shell be in the amount shown above or your lease
- wiltbe terminated. The new base rent will be maintained at a level commensurate with annual
economic changes reflected by fluctuations in the U. S. Labor Department's Consumer Price
- Index; and in accordance with the following formula: :

ANNUAL ADJUSTMENT OF BASE RENT..‘

(Aj As used herein, the following terms shall have the 'fo]lowing respective meanings:-

(1) "Bureau of Labor Statisties" shall mean the Bureau of Labor Statistics of the
United States Department of Labor, Washington, D. C.;

(2) "Index" shall mean the "all items" group of the U. S. City Average Consumer
Price Index for Urban Wage Earners and Clerieal Workers (1967=100) issued by
the Bureau of Labor Statisties; -

(3)  "Bale Month" shall mean the calendar month and year so indicated in the heading
of this letter; '

"Comparison Month" shall mean each calendar month of October occurring after
said base month during the term of lease and during any holding over by Lessee.

EXHIBIT "D" 1
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The amount of Base Rent stipylated shall hereafter be increased or decreased (but
shall not in any event be less than the amount so stipulated) by the same percentage of

increase or decrease, as the case may be, in the Index for each Comparison Month over
or under the Index for the Base Month.

Lessor shall render Lessee a rent bill showing the pertinent increased or decreased
aniount of rent to be paid by Lessee succeeding each particular Comparison Month.

(1) The provisions herein shall not be invalidated or waived, or be deemed to f;

invalidated or waived, by reason of delay either in rendering any rent bill or.in
the final determination of any dispute with respect thereto; and :

(2) ~The failure of Lessor to refider a rent bill based vpon any Compearison Month
shall be without prejudice to the right of Lessor to render a rent bill based upon
any subsequent Comparison Month.. :

If the Bureau of Labor Statisties shall substitute a new base for the 1967=100 base:
hereinbefore stipulated as.the index base, Lessor and Lessee agree that such
substituted base, edjusted end equated to the 1967=100 basez in ths manner
recommended by said Bureau of Labor Statistics, shall then become and be the Index
for all purposes herein. In the event the Index shall cease to'be published, then for the
purposes herein, there shall be substituted for the Index such other index as Lessor and
Lessee shall agree upon, and if they shall be unable to agree with sixty (60) days next
after the Index ceases to be published, such matter shall be determined by arbitration
in accordance with the rules of the American Arbitration Association. '

" This letter, sent to you in duplicate, constitutes notice that your lease will terminate on the
30th _ day of November _ , 19 _82 and you must vacate the premises by that date.
If you desire .to continue to occupy the property after that date, pending a sale thereof,
please sign and return one copy of this letter agreeing to the increased rent and adjustment
-elauses. Upon our receipt of your signed copy, we will rescind the notice of cancellation. If
you do not sign and retwrn a copy of this letter agreeing to the revised rent and continue to

' - oceupy the property, holdover rent will acerue after the termination date at the rate shown

.-until such time as you may voluntarily vacate the property or for such brief period as
circumstances permit us to allow you to remain. : :

Very truly yours(,,/
/C/ . %' -
Manager/SaY25 Real Estbté Marketing

CC: Mr. Leo Fitzgibbons :

I desire to continue to occupy the leased premises beyond the termination date and hereby
agree to pay the new base rent shown above and to the adjustment clause set forth above.

Dated:

Farmers Coop Elevator
Lessee

By

. BXHIBIT "D" 2
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achty North, Range Sixteen Vest of the 5th P.M. are legalized
and shall constltute a legal sale of the above descnbed

= . .. .._,'.

property-..-.....- Fugie s P ompd e 3 g~ S
Sec. ..This Act, bemg deemed of 1m.med.1ate mportance.

;'takes effect :from-and after its publication in the Grinnell
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Herald-Register, a newspaper published in Grinnell; .Iowa, . .
and in The Montezura Republican, 2 newspaper pubhshe’d in
Hontezuma,..lona,.m.tbout expense te the statea .
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App med May 21, 1982.

T e L4 ..,...-_4-.~. aae

AP

Yot
XS

I hereby certify thnt the foregoing Act, Senate File 2303 was pubushed in the Grlnncu
Herald-Register, Grinnell, Iowa on May "'I 19_82 and ln The Montezuma Repub\lcan, Monte- -

3 s a7 Ll .
zuma, Iowa on June 3 ~108 . A I T D MARY J’ANE 'ODELL,
’ . T R L_ e . Secretary ot State
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AILROAD PROPERTY-—-DISPOSITION
s 2 }IOUbE FILE 2334 Rt
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. : “AN ACT
RELATING TO RAILROAD PROPERTY BY PROVIDING THAT BEFORE A

RAILROAD CORPORATION OR TRUSTEE OF A RAILROAD CORPORATION
MAY SELL REAL PROPERTY ADJACENT TO A RAILROAD RIGHT—OF—
.VWAY, ”HE CORPORATION OQ TRUSTEE VPSL OFFER TO GELL THAT
‘PRODERTY AT FAIR MARKFT VALUE.TO fERSONS HOLDING LEASES
LICENSES OR PERMITS UPON THAT PROPERTY, BY PROVIDING -
THAT REAL PRO“ERTY RECEIVED BY THE RAILROAD FOQ THE PUR-
'POSE OF AIDING IN TPD CONSTRUC;ION, MAINTENANCE, AND ‘CON- "
’ TINUED OVLRATIOV OF 1ITS RAILWAY SHALL ONLY BE HELD AS "
LONG RS IT“IS "USED FOR THOSE PURPOSVS, BY PROVIDING FOR 3

5

e
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LICENSEES OF ‘CERTAIN BUILDIhGS OR OTHBR IMPROVEMEN‘IS ON
PRESENT OR FORMER RAILROAD PROPERTY AND A RAILROAD‘S o et
GRANTEE OR SUCCESSOR IN IN’I‘:.REST, BY PROVIDING 'I‘HAT ’IPEI
VALUE OF PROPERTY ‘OF A RAILWAY CORPOR}\TION WHICH HAS BEEN
DECLARED BANKRU‘PT OR IS IN BANRRUPTCY PROCEEDINGS IS NOT -~
PART OF THE TAX BASE OF THE TAXING DISTRICT ONLY FOR PUR-
POSES OF COMPUTII\G THE LEVY RATE AND THE AMOUNT TO BE RE-"
Additions in text are indicated by underline; deletions by eteikeouts
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CEINED FR.OM THE FOUNDATION PROPERTY TAX LEVY, AND MAKING
iT EFFECTIVE UPON PUBLICATION.

T

BE ‘IT ES!ETED BY THE GENERAp ASSENBLY OF THE STATE OF IOWA:
oy wEo o R R

Section 1. _Sectioq'BZTB.l,ﬂpode 1981, is amended by adding
the following new unnumbered'paragraph: R

o it A%

AN NS R AD

' NEW UNNUMBERED PARAGRAPH. Any such raxlway corporat1on
may take and hold voluntary grants of real estate’ and’ othex -
property as are made to it to aid 1n the constructlon,
nalntenance, and contlnued operatlon of lts rallway. However,
all xeal estate so received shall be held only as long as
the real estate is used fbr the constructlon, ma1ntenance,

and contlnued operatlon of a rallway. 5 Tk

P g Tl e Ll <ty L N

wat e

Sec.,2. Sectlon 3276 62,,Code 1981, as amended by Acts'
of the S;xty~n1nth General‘Assembly, 1981 Sesqlon, chapter
Py \,.‘
22, section 22, is amended to read as follows-

-v H - Y e

527G.62 BUILDINGS OR OTHER IMPROVEMENTS ON RAILROAD LANDS,
when a disagreement arises between a railroad corporation,

its grantee, or, successor in interest and the owner; lessee,.
or licensee of any building ot other improvement, including
trackage, used for receiving, storing, transporting, ‘or .
nanufacturlng any article of commerce transported or to be
transported, situated on €he a- present or former railroad
right-eof-way r1ght-of—way or any land owned ox controlled
by the railroad corporat1on £ef~fa1}reaé~pefpeees, its grantee.
or successor in interest, as to .the terms and condltlons on
which the same is to be conplnued.thereon or xemo:ed_therefrom,
sueh the railway corporation, its grantee,. or successor in
interest or persen owner,. léssee. oxr  licensee may-make written
appllcatlon to the’ authorzty and the authority. shall hear, - .
and determlne sreh the controversy and make sueh an order
n—re}a%&en therets 'as_shall be 3ust and’ equltable between_
the partles, which order shall be enforced in the ‘samée manney .
as’ other orders of the authorlty._ SIS K S Rl

e A B POVE  hsonird e s AN R B 02 o 4\ AT A TA LD N 01 e 3 B BT N At B

we % & -

- sec. 3.. chapter 327G Code 1981. is: amended by addxng )
the following new sections as.sections'327G.78_and 327G.79:

st soeng e 5 e v S e T L.,
< . . Lo mavd -

o e .. a . . e
PR - . . - “ BT 2aT. s taty
d

Additions in text are indicated by underline; deletions by etrikeonts
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“NEW SECTION. 327G.78 - SALE. OF RAILROAD énopsary Subject:
sections 327G.77, 471.16, and 471. 17, vwhen a railroad =~ :
.corporation, its ‘trustee, or successoxr in interest have
interests 'in_real property adjacent to a railroad rlght~of- W
way that are abandoned by order of the rgterstate commerce )
,commlssron,qreorgan1zat10n court, bankruptcy court,” or ‘the’
authority or are otherwise. abandoried as- defined by section: ™%
471.15; or when a rarlroad corporatlon, trustee, or. successor.

in anteregt_seeks to sell 1ts 1nterests in, that property undev
any other éerttmstance, the rallroad corporatlon or trustee.r,._e
alue; :
_prrce to the persons holdlng leases,_llcenses,,or permltu :“;
‘upon those propertres, allowrng srxty days from the trme of »i3
recerpt for a written response._ If a- drsagreement<arrses"-
between the partres concernrng the prrce or other terms of
the sale transactron, elther or both partres may make urltten
gappllcatlon to the authorrty to resolve the dlsagreement .
The application shall be made’ w1th1n srxty days from tha trhe
‘an dnitial-written xesponse 1s served _upon the railroad - ;.
corporatron, trustee, or. successor in interest .by.the person ..,
wishing to purchase the property. The authorrty sha11 hea1
the controrersy and make a flnal determlnatlon of the.falr .N
market value of the property and -the other terms of the : :
'transactron uhlch Were 1n dlspute w1th1n nlnety days after :;::
the appllcatron rs flled
CertlflPd marl.. . ,nw:'

N AR i 2

]
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All correspondence shall be by
.‘The._ decrsron of the authorlty shall be blndrng on-. the e 1“
parties, : eycept that a pexson’ who seeks to. purchase such, real:-
- property’ nay wlthdrau the offer to purchase wrthln thlrty
- days of the authorrty's decrsron. [ § 3 such a w1thdrawal 15
wade, the rallroad corporatron,_trustee, or succevsor in:
'1nterest maj 'sell or: dlspOse of the, real property wlthqut
’further order of’ the authorrty.- { 1'2?'_£1 ?ﬂ‘f_;;;'i"‘u Lo

e '""'-".l f Fiefuy . B4 T 4 canm e,

I
-

NEW SECTION. 327G.79 VALUING RAIL PROPERTY._ The -
-authorlty s determznatlon and order shall be 3uct and equltable
and in the case of the determlnatlon of the fair market value’

of the property, shall be based in part upon at least ‘three’
1nd=pendenr appraisals prepared by certified apprglsers.'
Each party shall select one ‘appraiser and each appraisal shall

-

-.xe‘.a.:v,g.i.-:«k-'-e;.q.-.‘u‘-_w.a.',‘.;:;.rmhmm.wwgﬁm&ﬂ.ﬁammﬁmwwkwﬁﬁ@u&ﬂ!}mﬁm&ﬂ

Additions in text are indicated by underline; de!etrons by etrikosuts
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b;'paid for by the party for whom the appraisal is prepared.
The tu.appraisers shall select a third appraiser -and the
costs of this appraisal shall.be divided equally between the
parties. If the appraisers-selected by the parties cannot
agree ‘on selection of a third appraisexr, the-authority shall

appoxnt a third appraiser and the costs of- thls appralsal
shall be divided equally between the partles.

- The authorlty s determlnatlon and order shall be final
for the purpose of admlnlstratlve review to the dlstrlct court
as provided in chapter 17A._ The district court's scope of -
review shall be confined to whether there is suhstant1a1
evndence to support the authorlty s determlnatlon and order.

- For purposes of th1s section and section: 327G 78,
"authoxity"” means the transporoat1on regulatlon authority.

'-.o.. Xra

v Vgt

-the following new subsectlon'

>

Sec. 4. Section 442,2, .Code 1981 _1s amended by addlng

7

. NEW SUBSECTION. For purpoaes ‘of sectlon 442 1, the "anount
' per pup11 of foundatzon property tax" and’ the "mo ey raised
by the foundation property tax" do not include the tax levied
-under subsectlon 1 on the property of a rallway corporat:on
or its trustece which Corporatlon has been declared bankrupt
or is in bankruptcy proceedlngs

Sec. 5. Section 444.3, unnumbered paragraph 1, Code 1981

LA

is amended to read as £ollcws- C R
When the valuations fbr the several taxrng dlstrlcts shall
have been adjusted by the several boards fox the ‘current year,

the county auditor shall’ thereupon apply such ‘a xrate, not
exceed1ng the rate authorized by law, as wlll raise the amount

requlred for such taxing dlstrlct, and no larger amount.
For purposes of conputxqg the. rate undeér this Section, the -

adjusted taxable valuation of the propertv of a taxlng dlstrict'

-.does not include the Valuatlon of property of 2 "railway

corporatlon oxr its trustee which corporation has been declaredr

bankrupt or is in bankruptcy proceedings. Nothing in the
preceding sentence exempts the property of such railway

corporation or its trustee from taxation and the rate computed

under this section shall be levied on the taxable property
of such railway carporation or its trustee.’ =

Additions in text are indicated by underline; deletions by etrikesuls
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@scc. 6. Sections 4 z2nd 5 of this Act are effective_for
fiscal years beginning on or ‘after July 1, 1983. o
Sec. 7.: This Act, being deemed of immediate importance, .
‘takes cffect from and after its publication in The Red 0Oak
Express, a. -nevspaper. publlshed in Red-Oak, ‘Iowa, and in the ‘
Carroll Dally Tlmes~Hera1d a neWSpaper puhllshnd in Carroll

Iowa. - i, ‘:152?‘!: RS Py vi:ﬁu}; i a”.ﬂ.
;.pproved '\Iay 21, 1952, ‘_ “ .- ___' C '

I hereliy certify that the roregolm.— Act llome File 2334 ‘was pumlshed in 'rhe Red Oak
Express, Red Oak, rowa on May 28 1932 am! in the (arroll Daily Times-Herald, Carroll, l’owa

May 26, 1052. n
il R T R e T ..t ¢ .-~ MARY JANE ODELL,
o o R 2% < et T B g, Secretar:' of State ive e @

.
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HOUSING FINANCE AUTHORITY
- SENATE FILE 2233 '

: oy ae M ACT. : »
REMATING TO THE IOWA HOUSING FINANCE AUTHORITY EFFFCTIVE
UPON PUBLICATION. . '

- : . R o o e s il . L ormes . c et %

BE 1T ENACTED | BY Taz bsnggAL Aésﬁushyroy THE srATé OF 0Wn:

s . .
.

Section 1. . Sectlon 220. : suhsectlon 11 paragraph a,
" Code 1981; is amended to read as follows‘ o IS
’ 'a..’"Eou51ng means single. famlly and multl—famlly :
'duelllngs, and fac111t1es 1nc1denta1 or. appurtenant to the
- dwellings, and 1ncludes aenxnatztu=1ena}-resxéen=za} g E
homes of fifteen beds or less licensed as health care ) A
‘facilities or child foster care facilities and aha}}~a}se age 02
V-tne}uée—a rnodular ox moblle hewc homeq whlch &e arxe permanently
affixed to a fdundatlon and is are assessed as realty.:_ LT
- Sec, 2._ Sectlon 220 1, subsectzon 12 Code 1981, is amended
by strlklng the subsectlon and 1nsert1ﬁg 1n 11eu thereof the'
following: T T g mge g, B
12. "Health care facxlltles" means those fac111t1es
referred to in scct1on 135cC. 1 subsect1on 4, Whlch contaln'

.fxfteen beds or less.

‘Additions in text ‘are indicated. by underline: deletions by etrikeouts
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STATE OF IOWA
BEFORE THE TRANSPORTATION REGULATION AUTHORITY
IOWA DEPARTMENT OF TRANSPORTATION ‘

IN RE: | | DOCKET NO.

THE APPLICATION OF: APPLICATION FOR ORDER
~° FARMERS COOPERATIVE ELEVATOR, FIXING RENT CHARGEABLE
RAKE, IOWA; SANBORN COOPERATIVE : BY WILLIAM M. GIBBONS,
GRAIN COMPANY; and KLEMME TRUSTEE AND PROVISIONS
COOP GRAIN COMPANY : OF LEASES ‘

FOR AN ORDER FIXING RENTAL CHARGES :
BY WILLIAM M. GIBBONS, TRUSTEE OF
THE CHICAGO, ROCK ISLAND AND PACIFIC:
RAILROAD COMPANY, AND PROVISIONS
OF LEASES

COME NOW the Farmers Cooperative Elevator of. Rake, Iowa;

Sanborn Cooperative Grain Company; and Klemmé Co-op Grain Company,‘
Applicants, and requestlthat the Transportétion:Regulation
Autﬁoriéy-enter its Orxder fixing the rental price and lease .
provisions by .which these Applicants lease real estate from the
William M. Gibboné, Trustee of the Chicago, Rock Island and
Pacific Railroad Company. In support of their Application
they state as follows:

1. The Applicants lease real estate from the Trustee of
the Chicago, Rock Island and Pacific Railroad Company and have
erected valuable improvements upon leased real estate.

2. Each of the Applicants has received notice from the
Trustee of rent increases to be effective December 1, 1982.

3. The rental increases proposed by the Trustee as to
these Applicants are identified as follows:

(a) Farmers Cooperative Elevator, Rake, Iowa:

Lease No. 44340 from $1,200 per year to .
$72,000 per year

EXHIBIT "F" 1




(b) Sanborn'Cooperative Grain Company:

Lease ﬁo. 46652 from $1,760 per year
‘to $29,400 per year

(c) Klemme Co-op Grain Company:

Lease No. 44884 from $460.00 per year
to $20,400 per year

Lease No. 44886 from $1,400 per year
to $61,020 per year

3. The Applicants submit that the Trustee's proposed
rental increases and the éerms of the proffered leases are
‘unjust and unfair and.seek to take unconscionable advantage
of the erection by the Applicants of valuable improvements upon
such leased real estate. |

4. The Transportation Regulation Authority, pursuant té
Section 2, Hquse File 2334, 69th General Assembly, 1982 session,
has.jurisdictidn to hear and determine the existing controversy
between these Applicants and the Trustee and to make an Order
that will be "just and equitable between the parties".

5. The Trustee has notified these Applicants that if they
do no accede to his unconscionable rent ihcreases and rental
terms, that their leases will be immediately terminated and that
.they must vacate the leased premises té their financial detriment.

. WHEREFORE, the Applicants pursuant to Section 327G.62,
Code of Iowa, 1981, as amended by House File 2334, Acts of the
69th General Assembly, 1982 session, petition that the Trans-
portation Regulation Authority hear and determine this controversy

and make an Order that shall be just and equitable between these

Applicants and William M. Gibbons, Trustee with regard to

EXHIBIT "F" 2
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rental charges of such identified real estate and the lease

provisions.

Fltzglbbons Brothers
Attorneys at Law
- 108 North 7th Street
- Estherville, Iowa 51334 -
(712) 362~7215

'ATTORNEYS FOR THE APPLICANTS
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| STATE OF IOWA '
BEFORE THE TRANSPORTATION REGULATION AUTHORITY
TOWA DEPARTMENT OF TRANSPORTATION

IN RE: DOCKET NO.

THE APPLICATION OF:
FARMERS COOPERATIVE ELEVATOR, APPLICATION FOR ORDER
RAKE, IOQWA, FIXING FAIR MARKET VALUE
' A OF PROPERTY AND OTHER TERMS
FOR AN ORDER DETERMINING THE FAIR OF SUCH SALE
MARKET VALUE OF REAL ESTATE TO BE
PURCHASED AND OTHER TERMS OF SUCH
SALE

COMES NOW Farmers Cooperative Elevator, Rake, Iowa, and
requests that the Transportation Regulation Authority make a
determination of the fair market of its leased real estate
which it wishes to purchase from William M. Gibbons, Trustee
of the Chicago, Rock Island and Pacific Railroad Cdmpany, and
that tﬁe Authoriﬁy enter its Orxder finally determining the fair
market value of its leased real estate and the other termshof
"the sale transaction. In support of its Application it states
as followé: | _

1. The Farmers Cooperative Elevator or Rake, Iowa, holds
Lease No. 44340 with William M. Gibbons, Trustee of the Chicégo,
Rock Island and Pacific Railroad Company, for the lease of real
estate located in Winnebago County, Iowa.

2. Upon the real estate-itkleases under No. 44340, Farmexrs

has erected valuable improvements, including concrete elevators

and other associated buildings, a copy of said lease is attached

as Exhibit "A".

EXHIBIT "G" 1




3. Even though Farmers leases such real estate

® from the Trustee, the Trustee has not complied with the pro-

_visions of H.F. 2334, Acts of the 69th General Assembly, 1982

Regular Session.

4. A disagreement now exists between Farmers and the
‘Trﬁstee with regard to the fair market price of such leased
estate and the terms of the purchase of such real estate by
Farmers. | |

5. Farmers requests that thié Authority hear the controversy
"between it and the Trustee and make a final determination of the
fair market value of the property and thé othér térms of the
sale tranéaction. Farmers_requests that the Authority daterminé
the fair market value of the property as provided by new Iowa
Code section 327G.79 now édded by H.F. 2334.

WHEREFORE, the Farmers Cooperative Elevator of Rake, Iowa,
pursuant to H.F. 2334, Acts of the 69%9th General Assembly, 1982
Regular Session, requests that the Transportation Regulation
Authority determine this controversy and make a final determi-
nation of the fair market value of the leased property covered by
Lease No. 44340 and the other terms of the sale transaétion

between it and the Trustee.

Respectfully submitted,

Attorneys at Law

108 Noxrth 7th Street
Estherville, Iowa 51334

(712) 362-7215

ATTORNEYS FOR FARMERS COOPERATIVE
ELEVATOR, RAKE, IOWA

EXHIBIT "G" 2




LLEAH H. CIBBONS, TRUSTEE OF TIE PROPERTY OF CHICACO, ROCK ISLAND AND PACIFIC RAILROAD COrPANY, DEXTOR
€/0 RESOURCE MARACYMENT 3 DEVELOTHENT CXOUP = 332 SOUTI HICKLCAN AVENUE ~ CHICACO, ILLINOLS 60804

.

OFFER TO LYASE THE UNDERSIGNED (HEREINAFTER CALLED “LESSEE"), MEREBY OFFERS AND ACREES 70 LEASE FROH YOUR COMPANY
AND DESCRIPTION (HEIREEINAFTER CALLED “LESSOR), TNE INTEREST OF THE LESSOR IN THE PROPERTY SITUATED IN TMZ CLIY OF

_TERMINATION,

INDEL

SECURLTY
DIrrOSIT

—RAKE ° « 1N TUE COUSTY OF WINNEBAGON™ state or __IOVIA

revaesenTen 1y HATCH LINES (175,045 SQ, BT, ; ON THE FRINT MARVED EXHIBIT "A",
VUICH XS ATTACHED HEREIO A'D MADE A PART HEREOF (SAID PRDPERTY HERELNAFTER CALLED PREMISES"), AT THE

RENTAL AND UPON THE TERMS AND CONDITIONS REREIN, INCLUDING THOSE SET FORTH ON TIE REVEASE SIDE HEREOP,
AND ON THE ADDENDUM PACES ATTACHED HERETO. UPON ACCEPTANCE BY LESSOR OF LESSEE'S OFFER 10 LEASE, THIS
OFFER SHALL BECOME A LEASE BINDING UPON BOTR PARTIES,

3. SAID LEASE SHALL BE EFFECTIVE FRON THE __IST pav or _ JUNR 229 78 0 THE ——0 DAY
or - —— 13— AND THEREAYTER UNTIL__ TERHINATED AS MEREINAFTER FROVIDED,
2. EITHER TEE LESSOR OR THE LESSEE MAY TERAIRATE SAID LEASE AT ANY TINE AFTER TUE 1ST - vax or

JUNR +19_T8 »r GIVING 70 TME OTHER PARTY THIRTY (30) DAYS' NOTTCE In FRITING, OR AS OTUZR-
VISE PROVIDED HEREIN, ;

3. LESSEZ SHALL PAY AS RENT FOR THE PREMISES ANNUALLY T ADVANCE THE SLX OF

ONE THOUSAND TWO HONDRED AND NO/I00- POLLARS ($

HEREINAFIER CALLED "BASE RENT"). SALD EASE RENT SHALL BE ADJUSTED ANNUALLY AS HEREINAFIER PROVIOED, T¥

RELATION Y0 AN INDEX oF _ 195.3r0a 5ue BASE MOwTH OF JUNE .12 %8 .
&, LESSEE SHALL DEPOSIT WITH LESSOR THE SUM OF NONE DOLLARS

(’ SRSttty ) AS SECURIIY FOR THE PERFORMANCE OF ALL COVENANTS AMD ACREEMENTS OF LESSEE HE2EUNDER,
RESSOR MAY AT ANY TINE OR TIMES APPLY ALL OR ANY PORTION THEREQF IN PAYMENT OF ANY AMOUNTS DUE LESSOR FRGY
LESSEE. IN THE EVENT THMAT LESSOR SHALL APPLY THE SECURITY DEPOSIT OR ANY PART THEREQP IN PAYMENT 07 ANY
AHOUNTS DUE FROM LESSEE, LESSEE SHALL UPON NOTICE T0 1T OF SUCH APPLICATION DXMEOYATELY REPLACE SUCH
P2POSIT 03 PART THEREQ?, UPON TEPMINATION OF THE LEASE AND FULL PERFORMANCE OF ALL OF LESSER'S D3LICATIONS
HEREUNDER, SO MUCE OF THE SECURITY DEPOSIT AS REMAINS UMAPPLIED SHALL BE RETURNED TO LESSEE, THE SECURIT?
DEFOSIT SHALL NOT BEAR INTEREST LNLESS AYD EXCEPT AS REQUIRED BY LAY, THIS PARAGRAPH SHALL BB INA®2LICASLE
I¥ THE AMOUNT OF SECURITY DEPOSIT SHOWN ABOVE IS "RONE™, i . .
3. THE FREMISES ARE TO BE OCCUPIED BY THE LESSEE AND USED EXCLUSIVELY FOR THE FOLLOWING PURPOSES:
STORAGE AND DISTRIBUTION OF GRAIN, COAL, FEED, FPERT 11zt

INCLUDING ANHYDROUS AMMONIA
6. TMIS DFFER CONSISTS OF ____ 2 PAGES, INCLUDING ADDENDUM ATTACHED HERETO, ALL OF KHICH HAVE EEmw

JNETIALLED BY THE LESSEE, AND ALL OF WHICH ARE HEREBY INCORPORATED LNTO THIS OFFER ATD FADE A PART KERE-
‘C¥, THE SAME AS YP INCLUDED IN THE MAYN BODY OF THIS XINSTRUMERT.

UER, .

THIS OFFER KAS BEEN MADE, SIGNED AND SEALED BY THE LESSEE THIS & SMA‘{ or é ;E:‘E s 1% 2 ‘2

SN ' - PARMERS COOP ELEVATOR

e Atlgts '

(CORFORATIPN ONLY) sxcru‘mms j
PRESIDENT ﬁ

TITLE (PR 2ND s:cxxruufr r.\.ms.ai‘z,ﬁi'

LESSEE ADDRESS -

RAKE IOWA 50455

CiTY, STATE AND ZIP CODE

432 FORECOING OFFER IS ACCEPTED By Lessor Tuts SadA_pav or _dr T6)en 3978

WILLIAM H, CIB3ONS, TRUSTEE OF THE PROPERTY OP
CHICACO, ROCK ISLANDL AND PACIFIC RAYEROAD COMPANY, D2BYOR

PACE 1 LEsSOR®s LeasE xnae  REVISED 02-44340
#6a. TITIS LEASE CANCELS AND SUPERSEDES LEASE 02-34340 DATED AUGUST 5, 1876.

EXHIBIT »g" 3

T e ]




ASANDONUST

PISPLAY
OF SIGNS

LIABILITY

YIOLATION

RICKTS AND
CUTIES UPON
TERMINATION

FAILUPE
Of TITLE

1 H Y FFASOL OF ALY LLJUAY TO OR DOSTRUCTION OF ANY REAL OR PLRSONAL
mrzm OF A.W RIND, M‘ll’ll BY YNE LOSSEE, OR T W'(CI TNUL LYSSEE 18 INTERESTED, Mujcn N0OW 1S O MAY
RCREAFTER BE TLACED 0N ANY PARY OF IVE LEASED PRIMISES, .

UL BASSER FURTHER ACREES TIAT IF, N ANY FVEST. G0 RELLASE DERLIGELFORC SADE SIALL BOT rl: VALIL,

AL LLSSOR SIALL WAVE TUE FULL DYGFFIT OF AWY INSURAKCE EFFICTED BY LESSEE O THE STAUCIUNRS OR PROPERTY
JRIURED OR DESTROYED. IT IS EXFRESSLY UNDERSTOOD AND AGRLTD, AS 0% OF TNE COMSIDIPATIONS TO THE LESSuR
FOR THE PAKIKG OF JHIS LEASE, AED OLE OF TRE CONDITIONS LPON WITCH IT 1S MADT, TUAT THE INSURER SHALL
BOT RAVE ANY CEATN, CAUSL OF ACTION OR DFXAND AGAIEST TNE LTSSOR, OR ANY mmr OR CORPORATION AT ANY
BIHZ OVRINC OR OPERATING THL RATLROAD AND PROTLRTY OF SAID LFSSOR, O ACCOUNT OF ANY DAMAGE OR INJURY
©R PESTRUCTION OF SUCH STRUCTURLS OR TROPERTY, Nf 0¥ ACCOUNT OF ATY PAYMIKT MADE TO THE LCSSEE OR ANY
OTUER PARYY BY FASON OF SUCH DAMACE, INJURY OR LLSTRUCTION, MMM %i'E LESSFE ACREES I0 INDEMNIFY AND
BOLD JURMLESS TIL LESSOR, ITS ACKTS AND DMTLOYFES, AGATIST AKY SUCIH CLATM, CAUSE OF ACTION OR PEAND,

. THE “-55‘55, FURTELR ACRLES TUAT 1N CASE ACY BUILDING OR OTELR THTROVIMENT OLLIM OR CONTHOLLED LY LESSEE.
- FOW OR KERFAFTLL LOCATED UION SAID LEASED PRCMISTS IS DAMAGID OR DTSTROVED 17:0LLY OR PARTIALLY BY FIRE

OR OTHER CASUALTY, TLE LLSSEE SYALL RIZMWE ALL DIERTS, TRASK OR RUFRISS FAUSED AY O INCIDERT TO SAID
PANAGY OR DLSTRUCTICI; AR IN CASE OF FAILLRT £9 70 PO, TULC LLSSOR TAY, AT ITS OFTION. THIRTY (30) DAYS
AFXER TIE FIRE OK OTNCR CASUALTY. EXVIR UTOI THE PRIMISCS ASD RIZOVE SHCI' DLTRIS, TRASL OR RUBBLSH AT
L SOLE COST OF TME LISSEC, A"D TII LESSFI DERERY AGREES 70 DAY SUCE COST Tn ‘II'E LrSSoR Uros PRESENTATION
GF A DILL YI'LPLFOR. ¥ =

RESSIT. FURIRLR AGATES TO TRFLIFY XD D9LD BARNLFSS LESSOR, ITS AGTETS &'D LHTLOYCFS. FROM AND ACAINST |,
ALL 1058 OR DAMAGE T0 l‘EI‘Vl}T OR PROPERYY, INCLUDING THL PLRSO: OR FROPERIY OF TFEL I‘I.RTIE't LERE10,

M!SIEG FROM FILT OR OITA: CASPALTY ORIGIEATING O L LEASED PRENISES,

ll. AT ABPANDORMERT OF wn: PRIISES EY TIL LESSEL SHALL OPFPAIT AS AN ARSOLUTE AN LC{EDIATE TERMINATION
OF TNIS LEASE AT T'E SOLE OPT10% OF TIL LESSOR. FAILURE OF TI'E LESSEF TO OGCUPY OR USE TIE SAID LEASED
BAFNISES FOR TIL TURPOSES WEREINCEFORE ITHTIONED FOR NINETY (90) DAYS AT ANY OLE TRIE SHALL BE DILAED
AN ABANDONHEST TNERCOF.

19, INE LESSEE ACREES TIAT 5O FART OF TUFE FREMISES SEALL RE USED FOR DISPLAY OF SICKS OR ADVERTISEMENTS
OTUCR TUAN THOSE THAT MAY BE CONNECTED WITHl TIE DUSINESS OF THL LRSSFE; AMD SUCH SICNS OR ADVERTISEMDNTS
RELATINC TO LESSEE"S FUSIMESS SWALL BT SUCJECT TO THE APPROVAL OF THE LESSOR. IT 1S AGREED THAT THE
LESSEE SUALL FOT ALLOY OTHERS T0 1'OST BILLS OR SIGRS TI'ERLCON. :

- 20. TUE LESSEE ACRLES TO INDLMNIFY AXD UOLD PARMLLSS THE LESSOR, ITS AGENTS AMND ENPLOYEES, AGAINST ANY

5D ALL CLALIS, DEXANDS, EXPENSES, LIABILITIES, OR CAUSES OF ACTION ARISING OUT OF INJURY IO O DZATH

OF ANY OF TIE PARTIES HERETO AND THEXR AGEUTS AND LPLOYELS, OR IRJURY T0 OR DEATH OF ANY PERSO¥ OR

FERS05S, OR LOSS OF OR DAMACE TO PROPERTY OF ANY OF THE PARTIES KFRETO, AND OF THEIR AGENTS AND EPLOYEES,

©R 10s$ OF OR DAMACE T0 THE PROPERTY OF ANY OTUER PERSON, FIRM OR CORPOWATION IMILE ON O ABOUT TUE SATD

BYASED PREMISLS, WHEN SUCH INJURY, PFATH, 10SS OR DAMACE ARISES FROM OR IS CONNCCTEID WITH (1) ANY ACT 02

%‘115“013 ON THE PART OF IUE LESSEER, ITS Acu'n. SERVANTS OR EMPLOYFES; OR (2) AMY COXDITION WI'ATSGZVER ON
12 PRIMISES.

21. 1M CASE OF VIOLATION BY. EITEIR PARTY OF ANY TROVISION OF TIHIS LFASE, TIE OTHER PARTY MAY, AFTER
FIVE (5) DAYS® BOTICE I¥ WRITING ALD XF INE VIOLATION IS LOT REMFPIED WITHIN IRE FIVE (5) DAY PERIOD,
FERMIUATE IS LEASE ON TURFE (3) DAYS® NOTICE IN WRITING, AND THESLC MFANS OF TLRMINATION SHALL BE
BINDING UPON TIE PARTIES MERETO IN LIEU OF ANY NOTICL TPAT MAY BE REQUIRED BY STATUIE.

22. UPON THE TERMINATION OF THIS LEASE, ALL RIGMTS OF TUE LESSEF REREWNILER SHALL ABSOLUTELY CEASE; AND
UPON OR TRIOR TO SUCH TLEMINATION TR LESSEL SUALL SURRENDER SAID LEASED PREMISES TO THE POSSESSION OF
THE LESSOR. KO TERMINATION OF TIIS LEASE SIALL AFFECT TUE LYIABILITICS OR OELICATIONS OF EXTHER PARTY
CRIETIZR OF INDEICIIFICATION OR OTHLR) BHICH MAY IAVE ACCRUED PRINR TO SUCK TERIINATION. ACCEPTANCE OF
RENTAL XN ADVANCE BY LESSOR SHALL MOT OPCRATE AS A WAIVER OF TI'E LESSOR'S RICGHT TO TERMINATE TLIS LEASE
AS NEREIH FROVIDED, WHETHER SUCI! ACCIPTANCE IS 'IADE Bi.FORE OR AFTER SATICE OF FERMINATION FAS BIEN
CIVEN AS KEREIN PROVIDED. SPOULD THIS LEASC BE TLRMINATED DY EITIER PARTY DY THIRTY (30) DAYS' CRITIEN
BOTICE AS NEREINBEFORE PROVIODED FRIOR TO TNE TINF T0 WIICK SAID RFETAL FAS LECHN PAID, TLE LESSOR KEREBY
ACREES TO REFUYD ON DEMAXD T0 FNE LESSEE AUY UNEARNLD RENTAL THERETOXORE PAID. _

U CASE THE LESSEC, VITUIN TEN (10) DAYS FROM TUE EXPIRATION OF TIIS ACREDICNI, ELTUER BY LAPSE OF
LM, EY ARASLONIEST OR EY EOTICE OF TERMIMATION AS PROVIDTD FOR RIRFEN, SHALL FATL TO REMOVE FROM

T PRIXISES BERETH LVASED ATV AlD ALL PROPLRTY, REAL, PARSONAL OR MINCD, OWRMED OR CONTROLLLD BY LESSEE,

‘RESSEE EEREBY AGREES TUAT LESSOR, AT I7S SOLE OPTIM, BAY USE, DISPOSE OF, WRECK, SELL, LEASE, REMOVE,

OF OTIERVISE DEAL VITH SAID PROPERIY FUTTRELY AS LESSOR WISHES. FRFF AUh CLFAR OF ALL L1IENS, ENCUM3RANCES
OR CLAL OF OUNCRSHIP OF LESSEE OR OTHERS, OR LESSOR, AT ITS SOLE OFTION, MAY REQUIRE LUSSEE TO REAOVE
ALL OR AXY PART OF SAID PROPERTY, IRCLUDING EUT XOT LIMITED YO BUILDINGS, TO{'I'DATID.‘-S. FIKT\-'(:.S [#:3
PERSONALTY.

IF LFSSOR LLECTS TO RDIOVE, DISPOSE OF OR WRECK SAID PROPERTY, LESSCF KERFBY ACRELS TO PAY TRE COST
BVIEREQF, LESS THE SALVAGL VALUL OF SAID TROPERTY, ¥ ANY,

OrON THE TERMIBATION OF TIIS REASE IN ANY MARNTR, MME LLSSCE WILL SURRENDIR TOSSESSIO0N T0 THE SAID
LESSOR O ITS AUTHORIZED ACFNTS, PEACEABLY ALD UITIIOUT DELAY, AND 1IN CASE OF ANY FAILURE SO TO DO THE
JESSEE SHALL LE CUILTY OF FORCIPLE ENTRY AND DETAINER OF SAID PREMISES, AXD 550 NOTICE TO QUIT OR DENAND
OF POSSESSION SHALL BE KECESSARY TO SUSTAIN SUCH ACTION, BUT ALL SUCH FOTICES ARE NZRE3Y WAIVED BY
LESSEE OR EBY JNYONC IX PRIVITY WITN LLSSFE. 5
23. It CONSIDERATION OF TUT PRIVILTCE MEREBY CIVEN THE LESSEE TO OCCUPY AD USE THE PRCMISES KEREUNDER
LEASED, AND TILE LONCFITS AND PRIVILLCES J0O BE DLRIVED TUEREFROM, Ti'E LESSFF, IN ADDITION TO PAVMENT OF
RESTAL AS NEREINNEFORE PROVIDED, NERERY RELEASES THE LESSOR FROM ALL LIABLILITY FOR DAMAGE BY REASON OF
SAYT OR FAILURE AT ALY TIMEL OF TITLL OR POSSESSION ON THE FART OF THEE LESSOR TO ANY PART OF THE LEASED
PRENMLSES,

LESSEFR INITIAL RERE Sé,: . RI

EXHIBIT
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FAVIENTS 7. ALL PAYMENTS DUE LESSOR UNDER THIS AGREEMENT SHALL BE'MADE TO TREASURER, CHICACO, ROCK. 1SL2ND %D
PACLFIC RATLROAD COMPASY, AT 332 SOUEN MICHICAN AVENUE, CHICACO, ILLINOLS 6060%, OR T0 SUCKE PCRSCH AS
LESSOR MAY DIRECT BY WRITTEN KOTICE T0 LESSEE.

KECULATORY 8, TUE LESSEE ACREES THAT ALL PROVISIONS CF LA® OR ORDIMANCES APPLICABLE TO 175 USE OF THE P2INISLS
CONPLIANCE " SHALL BE FULLY OBSERVED AT LESSEE'S SOLE COST AND EXPENSE, AND THE LESSEE WILL KOT DO, KOR PEPXNLT T0
BE DONE, UPON OR ABOUT THZ PREMISES ANYTHING FORBIDDEN BY LAY OR CRDINANCES OR THE RULES AND REGULATIONS
©OF LESSOR FOW IN FORCE OR WHICH MAY KEREAFTER BE ADOPTED.

9. THE LESSEE SHALL KOT ERECT OR ALLOW 70 BE ERECTED, ANY BUILDING, STRUCTURE OR FIXTURE, 03 PLACE
MATERIAL OR OBSTRUCTION OF ANY KIND, OR MAKE ANY EXCAVATION WITHOUT GIVING A CLEAPANCE OF AT LEAST
RICHT (8) FEET SIX"(6) INCRES FROM THE CENTER LINE OF ANY PAILROAD TRACK AND KEAD ROOM OF KOT LESS

SHAN TWENTY-FIVE (25) FEET ABOVE THE TOP OF THE RAILS, EXCEPT IN THE CASE OF PLATTORMS KOT KICHER

THUAN FOUR (4) FEET ABOVE THE YOP OF THE NEAREST RAIL OF SAlD TPACK A HINLMUM CLEARANCE OF SIX (6)

FEET ¥ROM THE CENTER LINE OF SAID TRACK 70 THE EDCE OF PLATFORNS WILL BE PERMITTED. ALL WINDOWS, DOORS
OR CATES SHALL BE OF THE SLIDING TYFE, OR SHALL OPEN TCUARD THE INSIDE OF THE BUILDING OR ENCLOSURE
WHEN SUCH BUILDING OR ESCLOSURE 1S SO LOCATED THAT THE SAID WILDOYW, DOORS, OR CATES, IF OPENING OUTHARD,
WOULD, WHEN QPENED, SWINC CLOSER THAN EIGHT (8) FEET SIX (6) INCHES TO THE CENTER LINE OF SA1D TRACK.
IF BY STATUTE OR ORDER OF COMPETENT PUBLIC AUTHORLIY A CREATER OR OTHER CLEARANCE SHALL BZ PEQUIRED
SHAN PROVIDED IN THIS SECTION, THEN THE LESSEE SMALL IICEZDIATELY COMPLY WITH SUCH ORDER O STATVIE. .
$HE LESSEE ASSLMES ALL RESPONSIBILITY FOR ASD AGREES T0 PROTECT, INDEMNIFY AND SAVE HARMLESS THE LESSOR,
ITS ACENTS AND ENPLOYEES, FROM AND AGAINST ALL LOSS, DAMACE AND EXPENSE CAUSED BY, OR ARISING OUT OF,
OR COSTRIBUTED TO BY THE ERECTION OR PRESENCE OF ANY DUILDING, STRUCTURE DR FIXTURE, OR PLACING, OR

STORING OR PRESENCE GF MATERIAL OR OBSTRUCTION OF ANY XIND OR MAKING, OR PRESENCE OF ANY EXCAVATION AT
ANY PLACE PROHIBITED BY THIS SECTION.

Be op ety s gualews e maie

HAZARDOUS 10, THME LESSEE FURTHER AGREES THAT IT SHALL NOT STORE OR KEEP OR ALLOW ANY OTHEK PERSON T0 STORE OR
. COMMODITIRS KEEP, IN ANY QUANTITY OR AMOUNT WHATSOEVER, OM OR WITHIN THE PREMISES DURINC THE TERM OF THIS LEASE,
ANY ARTICLE OF ANY KISD WHICH IS OF AN EXTRA HAZARDOUS OR 07 AN EXPLOSIVE, COMBUSTIBLE OR FLADWBLE
HATURE, HITHOUT THE EXPRESS WRITIEN CONSENT OF LESSOR. UNLESS AUTHORIZED GHDER CLAUSE 5 CF TRIS OFFER,
ZHE LOADING, STORACE, AND/GR UNLOADING OF FLAXMABLE LIQUIDS, CHLORINE, LIQUIFTED PETPOLELH CAS, FLAZUAZLE
COMPRESSED CASES, ANOJOR ANHYDROUS AMMONIA 1S HEREBY EXPRESSLY PRORIBITED. IF SO AUTHORI2EZD, LESSEE .
+ .AGREES T0 COMPLY WITH THE APPLICABLE RULES AND REGULATIONS OF THE BUREAU OF EXPLOSIVES, ASSOCIATION OF
e . . {JERICAN RAILROADS, PUBLISHED IN THE FOLLOWING RESPECTIVE CIRCULARS:Z i

——

COMMODITIES A.A.R. CIRCULARS
FLAMMABLE LIQUIDS 17, 17-D AND 17-E
CHLORINE . 172-4
LIQUIFIED PETPOLEWM CAS ‘ 17, 17-3, 17-D AND 37-T
. FLAMMABLE COMPRESSED CASES 37, 17-D AND 17-E
® ANKYDROUS AMMOSIA 17 XD 17-F

BESSEE HAY O3TAIN COPIES OF PERTINZNT CYRCULARS FROM THE BUREAU OF EXPLOSIVES, ASSOCIATICN 07 AMERICAN
BAILROADS, 59 EAST VAN BUREN STREET, CHICACD, ILLINOIS £0505. LESSEE AGREES TO BEAR ANY JND ALL COSTS

. OF COMPLIANCE WITH SAID RULES AND REGULATLONS, AND FURTHER ACREES TO INDRILFY AND HOLD FAXMLESS LESSOR
FROM ANY CONSEQUENCES ON BONCOMPLIANCE,

21, PESSEE COVENANTS THROUGHOUT THE TERM OF THIS LEASE, AT LESSEE'S SOLE COST A'D EXPENSE, TO TAKE
»

COOD CARE OF THE LEASED TnuwrckS. ANp TO KEEP SAID PRENISES IN COOD CONDITION AXD REPATR, INCLUMTSZ

™
THE BUILDINGS AND TMPROVEHENTS KOW OR Az aviv Wryus wocrfen TUERFAY YT Lamw eeiw wa e et b AU 3
XY REPAIRS, OR ALTERATIONS SHALL BE DONE IK COOD T ARLICE TANMER AND TH COMPLEANCE WIT! BUILDING
AND ZONING ORDINANCES, AND VITH ALL OTHER APPLICABLE LAVS, OXDINANCES, RULES, BECULATIONS A¥D
REQUIRENEHTS OF ALL FEDERAL, STATE AXD YUNICIPAL COVERRMENTS OR APPROZRTATE DEPARTMENTS, COMAISSTONS,
BOARDS AlD OFFICERS TAEREOZ, AND J§ ACCORDANCE WITH THZ RULE, OSDERS AND RECULATIONS OF THE FIRZ =
USDPRUAITERS. 1IN MAKING ANY REPAIRS, LESSEE COVENANTS A0 ACREES THAT XT WILL KOT PERNIT ANY MECRANICTS
21E9 03 LIENS TO BE PLACED UPON THE PREMISES OR ANY EUILDING OR INPROVEMENTS THEREOY, AXD TN THE CASE
OF ANY FILINC OF ANY SUCY LTEN LESSEC SHALL PROMPILY DISCHARCE THE SAME. .

ESSEE AGREES TO FAY OR CAUSE 0 BE PAID ALL CHARCES FOR CAS, VWATER, ELECTRICITY, LICHT, AIR
VRIS g‘:ﬂtﬂ:&l\c, HEAT OR POWER, TELEPHOSE OR OTHER COMTINICATION SERVICE USED, RENDERED OX Sb’?PLl[? veoN
OR IN CONNECTION WITH THE PREMLSES THEOUCHOUT THE TERM OF THIS LEASE, AXD TO INDEMNIFY LESSOR AND SL‘:"E
Tt HARMLESS AGAINST ANY LIABILITY OR DAMAGES ON SUCH ACCOUNT. LESSEE SHALL ALSOI. AT IZS’SQLE COST AND |
EXPENSE, PROCURE ANY AND ALL NECESSARY PERMITS, LICENSES, OR OTHER AUTHORIZATIONS REQUH:_LD FOR THE
LANPUL AND PROPER INSTALUATION AND MAILNTENANCE UPON THE PAERMISES OF WIRES, PIPES, CO:"DU..TS‘,‘ KE.}ERS.
FUBES AND OIHER EQUIRNENT AND APPLIANCES FOR USE TH SUPPLYING ANY SUCH SERVICES TO AND LPOX TH
LEASZD PAEMISES, WHICH MAY BE REQUIRED.

FAXES AND 313. TRE LESSEE AGREES TO PAY 70 THE LESSOR, UPOX RECEIVISC A BILL ‘_I:HT_RF_FOR, ALL TMEIS, IL;C:&S: :i:’:‘%L’
ASSESSEZINTS OR OTHER CHARCES TIAT MAY BE LEVIED OR ASSESSED LOCALLY ACAINST THE PREMISES, OR Tl..“’—l.k A Es Q! 8
APPORTIONADLE THERETO, 01 THE IMPROVEMENTS THEREON, OR AGAILST BOTH. 1N THE IZEE‘I: THE PREML vES[Z\()g 2
‘PART THEREOF, SRALL BE SURJCCT TO ANY SPECIAL ASSESSMENT FOR ANY PUBLIC l:{?-RO'h.t(:bT 02 IE?ROXE! &«ET égr‘r
TUE BASE RENT T0 RBE PAID BY LESSEE HEREUNDER SHALL BE INCREASED BY AN AMOUNT EQUAL TO TEN (10) PER v
© pER JNNUM OF THE TOTAL COST OF SUCH ASSESSHENT. 2.

EASEXENTS 3%, LESSOR RESERVES THE RICHY 70 CRANT SUCH EASEMENTS AND TO cu.:ss f““f !ﬁriovaﬂ:r:ts 10 !EL:LACED reey
THE PREMISES AS LESSOR HAY DEEM KECESSARY Of DESIRASLE, TECLUDING BUT KOT nnsnl‘crto ‘x‘o rq ER, (:::s_
FELEPHONE, WATER, STO?M AND SAWITARY SEVERS AND RATLROAD TRACKS; PROVIDED, r_&e‘-’at ER, 'ru‘g 5] us:.gr.r‘_;,s“

SHALL BE CRANTED WHICH WILL UNREASONABLY INTERFERE VITH TEE lfsn EY LESSEE q: TEE rums-s_uza:l:i:rk.. s
LESSOR SHALL NOT IN ANY EVEST BE LIABLE FOR INCONVENLERCE, ANNOYANCE, DISTURBANCE, I:oss o:' BUSINESS ‘oa
OTHER DAMACE TO LESSEE BY REASOY OF MAXING SUCH TMPROVEMENTS, AND THE OBLICATIONS 0': L:ss_.: F&‘_I:Ea THIS i
LEASE SHALL ¥OT THEPESY BE AFFECTED IN ANY PANGER VHATSOEVER. LESSOR ACREES, HOWEVER, E‘ co.-'.?_;s‘glg; WITH
THE DOING OF SUCH WORK TO CAUSE AS LITTLE INCONVERIENCE, A:-’!«'DYALCE', nl_swaan‘ct, 1055 OF BUSINES

OTIHSR DAMAZE 70 LESSEE AS PAY REASONALLY BE POSSIBLE IN THE CIRCUMSTANCES., :

CONSTRUCTIONS 15, LESSEE SHALL NOI CONSTRUCT ANY RUILDING OR OTHER STRUCTURE, FO2 MARE A::\' PATERIAL ALTERATIONS,
oD ADDIT!O;’S THZROVEMENTS OR AODITICNS TO THE PREMISES WITHOUT PRIOR FRITTEN APPROVAL OF LESSOR.

Y o N OR CLALH LY REASON OF HCOSVENIERCE,

INTERRUPTION 6. LESSOR SHALL BKOT BE LIABLE FOR ANY PAMAGE, CONFENSATION B .

OF USE :S:&OTMGC[ . R INTEP2UPTION 1IN TRE USE OF SAID PREMISES, WHETLER CAU'SF.D BY FISE OR ANY OTRER CAUSE, OR
FROH THE ';'EFL‘!INAT!DH OF THIS LEASE PURSUANT TO ANY OF 1KE FROVISIONS WEREOF.

- EXHIBIT "G" &
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25. TS Bra SEPLL ey BIOASEICNGS W SUALL SAED PEUER S e AYY kX, EL UelLy, o
FULL JUE LEFSIE CONSEST YRAT W00 S, B vrvn o OCCUPTI By ANY POy nOTEL LAY vl
THE URITTEX CONSENT O TIW Lrssos FIRSY oby: RIrh WPRTFOR,  IF ALY OF TT 0 FORIGOING COrPITIONS ALD
YIOLATED, ALL OF THE PROVISIORS OF THIS LEASE SIALL BY BINALSG UPON SUCH ASSICHLY, SUC-LESSCE, USCR,
©R OCCUPANT, AUD TILS LTSALE JFELRY CUARALTIES TIE RIRFORMANCE OF ALL OF SUCH PROVISIONS CY ANY SUCH
ASSICILE, SUP-LESSEE, USLR, OR OCCURMNT. SOTHING LN THE LASY AMVI SELTENCE SUALL BZ DECUZD TO LE A
PAIVER EY THE LISS0R OF TIIE RESTRICTIONS SET FORIY I TIT FIRST SENTFICE OF THIS TARAGRARL.

ALL THE COVITIAMTS, TERNS, CODITIONS, RIGHTS AD OSLICATIONS 1t TH1S AGRTEMENT CONTATNED SPALL I:URE
TO TUE BENEFIT OF A0 BE BINDING UPOYU TIE PARTILS IICREYO ART THCIR LEIRS, EXFCUTORS, ADNINISTRATORS,
SUCCESSORS AXD ASSIGNS,

23. ANY NOTTCE FROM LESSOR TO LESSCE, OR FROM LTSSEE TO LESSNR, SHALL CE DLENED DULY SERVED IF KAILED
BY CELTIFIED BAIL, TO LESSER ADDRESSED AS SHOIR O PACL 1 MERLOF, OR IF I0 LESSOR, €/0 DIRECTOR-

KEAL ESTATE OPERATIONS. CHICACO, ROCKE XSLAND AlD PACIFIC RATLROAD CONTANY, 332 SOUTH HICKIGAN AVENUE,
CHICACO, ILLINOIS GNSD4, AND THE CUSTOMARY CERTUFICO MAIL RFCEIPT SHALL RE EVIDENCE OF SUCH SERVICE.
ELTUER TARTY HERETO HAY CUANCE THE ADDKESS T0 WILICH SAID §OTICES SHALL FE SENT DY CIVING VRITTES
SOTICE OF SUCH CIANCT 10 Juk OTNER PARTY BEREYD, AS Providro, hur WILESS SUCH ROTICE OF CILNGE IS
CIVEN T0 THE OTIER PARTY, I00TICES WILL BE DEEMED SERVED UPON PROOF OF PROTLR MAILING 70 THE ABOVE
ADDRESS. PERSONAL SERVICE OF ANY SUCH WRLTTLM NOTICE IMAY DFE MADE IN LIEU OF SFRVICE BY lIL, PROVIDED
TIAT SUCH YERSONAL FOTICE IS MADE UPON AY OFFICER OR DESICHATFD AGENT OF ELTHER PARTY HERCTO,

26, AS USED IN TINIS CLAUSE, TIE FOLLOWING TFERMS SUALL MAVE TrE FOLLOUING RESPECTIVE MEANINGS:

€1) “BUREAU OF LAROR STATISTICS™ SUALL ICAY¥ TUE BURFAU OF LAROR STATISTICS OF TIE-UNITED STATES
DEPARTHENT OF LAGOR, MASHIHGTOR, D.C.; (2) "INDEX' SUALL NCAX THE “ALL TTENS" CROUP OF TIE U. S. CITY
AVERACE CONSUMEK PRIGE INDEX FOR URDAN HMAGL EARIEKS AND CLERICAL WORKFRS (1967-100) ISSUED BY THE
BURFAU OF LADOR STATISTICS; (3) “RASE U'ONTH" SIALL EEAN TUE CALLIDAR MONTH AND YEAR REREINBEFORE SHOL
28 CLAUSE 3 OF TITS AGRCEMENT; AND (4) “COMPARISO:l MONTU™ SHALL MFAL EACH CALENDAR MONTH OP OCTOBZR
OCCUARTHG AFTER SAID BASE NONTIl DURILG TP TERI OF 1UIS L¥ASE A'M DURING ANY LOLDING QUER BY LESSEE,

TilZ ANOUNT OF BASE RENT STIPULATED IN CLAUSE 3 OF IIIS ACREEIENT SHALL KCREAFTCR BE INCREASED OR
DECREASZD (NUT SIALL KOT IR ANY EVELT BL LUSS TUAN UL AMOUNT SO STIPULATED) BY TIE SAME PERCENTACE
©OF INCRPASE OR DECREASE, AS TUE CASE !IAY BE, IN TUE IUDLX FOR EACH COMPARLISON WOXTI OVER OR UNDIR
TUE LDEX FOR TIUE BASE MONTH.

LESSOR SHALL REHDER LLSSEE A RELT BILL SNORING THE TELRTINFHT TNCRCASED OR DECREASED AMOUNT OF RENT
%0 BE PAID DY LUSSEF SUCCCEDTHC FACH PARTICULAR COMPARLSINM MONTH, WOULN*#: (1) TUL PROVISIONS KEREIN
SUALL, WOT BE IRVALIDATED O VAIVED, OF DRIZED W0 BE INVALIDATED OF 19 IVFD, Y REASON OF DCLAY CUIRER
I RINDERING ANY R BILL O T FINAL DETERMIZATION OF ANY DISPUTE VITH RESPECT TNEREYO; AND
{2) TUE FAILURL OF LESSOR 10 RITHUR A RITIT BILL BASED UTQ; ANY COMPARISON UDUTIH SIALL DE WITHOLT
TREJUDICE TO TIC RICIT OF LESSOR TO RELDCR A RENT DILL BASED UPON A'MY SUBSEQUINT COMPARISQN MONTH.

TP TVE TURFAU OF LARNR STATISTICS SUALL SURSTITUTE A UIEM BASE FOR THF 19A7=100 EASE HEREINBETORE
STITULATCD AS THE JIDEY BASE, LESSOR AWh LESSER ACRTF TUAT SUCH SUDSTUTVTFD BASE, ADJUSIED AXD
EQUATED TO THE 1947=100 PASE IH THE MAMMER RECONZINDED DY SAID RPRVAU OF LAEOR STATISTICS, SUALL THZH
PLCOME AND SE THE INDEX FOR ALL FURPASES NERFIN. Lt THE EVERT YUE INDEX SUALL CFASC TO BE PUBLISUED,
YHENM FOR TME PURPOSES NFRLIN, THFLL SEALL BL SUBSTITUTED FOR TI'7 THREX SUCH OTHER INDEX AS LESSOR AND
LESSEE SPALL AGRZE UPON, AND IF THEY SHALL BE URABLE TO AGREE WITIIIN SIXTY (60) DAYS NEXT AFIER THE
SHDEX CCASES TO DL PUBLISIED, SUCH MATTER SHMALL BE DETERMINLD BY AREITRAVION I ACCORDANCE WIII THE
RULES OF TIE AMERTCAI! ARBLIRATION ASSOCIATION.

27. I THE EVENT TilE LESSEE SHALL BF ADJUDCED A BASKRUPT, OR FILE A PETLITION FOR AN ARRANCEMENT' VITH HIS
CREDLITORS UNDER TIE DANKRUPTCY ACT, OR SHALL VOLUATARILY OFFLR T0 CREDITORS TFRMS OF COMIOSITION, O

I8 CASE A RCCUIVER SIALL BE APPOINTED TO TAKE CHARCE OF AN CONDUCT THE AFFAIRS OF TIUE LLSSEE, THZN,
AND UPON TIIE MAPPENMINC OF AWY SUCH LVENTS. ANP UMLESS THE TRUSTEL T BAKKRUPICY AR RECEIVER CR SUCH
CREDITORS SHALL IICILDIATELY THEREAFTLR ASSUME AND SHALL FULFILL TUF LESSEC'S ORLICATIONS WEREUNDZR,

THE LESSOR WAY, WITUOUT ¥OTICE TO LESSEE OR IO JAUYOKE ELSE, TERMINATE TRIS LTASE, AND, M Tle EVENT

OF SUCIt TERIINATION, LESSOR SHALL WAVE AND SIALL BE ALLOWED, AS A PROVAPLE CLAIM IN SUCH EANIAUPICY

OR CREDITORS O RECLIVERSHIP PROCEEDING, DAIACES FOR LESSEE'S SUCH BREECH OF JUIS LEASE, TH AN AMOUNT-
EQUAL T0 THE REMT RESERVED I TNIS LEASE FOR WWE RFSIDUE OF TLE TERM HERFOF,.

23. 1IN TR EVENT OF A TALLIG DY RICHT OF EXMINLIT DOUMATH OF ALL OR ANY PARY OF TIHE FPREMISES DURING TRE
EXISTENCE OF TIIS LEASC, OR OF THE OCCURRFLCE OF ANY ACTS OF A FULLIC AUTNORITY GIVIKG RISE TO AN
ACTION ¥OR DALAGES TO TUE PRINNISES OR ANY, TUTROVIRINTS HERCAFTER PLACER O3 WM PRIMISES BY LESSZE,
THE LESSEE SHALL MAVE TLE RIGHT TO THE COMPENSATION AVARDED OR PALD FOR SUCH TAKING OR DAMACE TO THE
EXTEST OFLY OF THC VALUE OF, OR DAMACLS T0, TUE RULLDINCS, MACHINERY, STRUCTURES, FINTURES AND OTHER
WTROVAZETS TLACED OR ERTCYED TULKENN BY TEE LESSEE VALUED AS THFY: AFFINED TO OR USED IN COINECTION
YITI THE PREMISES; ANO LUSSEFR SIALL WAVE 110 RIGUT TO ANE COAPENSATION AUARDED OR PAID FOR SUCKH TAXING
OR DAVAGE TO THE LAN) ITSCLF, OR OTHLR LIPROVIZNNTS, 1IF ALY, ALL COMPENSATION AUARDED OR PATID FOR
Such TAKIEG GF DAMACL TO THE VASD OR OTUER LPROVEINNTS, AS DISTINCEISUTD FROMN TIE LIPROVENENTS PLACCD
OR [RECTICD TEERTAI CY THE LYSSER, SPALL JEURE TO THL LLSSOR OGLY. THP TPRASE "TALIZG LY RIGET OF EMINENT
POFAIL™ AS USED FRRLLN SUALL TICLUDE FOTY A STATUTORY FROCEEDLING T0 EFFECT CONMDITGIATION AND A SALE TO
Ad AUTHORITY BNICH WOULD COMCIENCE COIDEGIATION PROCEEDINGS BUT FOR SUCH SALL. TFE TERM OF TIHIS LEASE
SRALL CEASE FEOM TUL DATE OF TITLR VLSTI™G IM StCu PROCESDRING ATID LENSEY SEALL PAVE N0 CLAIN FO2 THE
VALLE OF ANY GorxpIach Tre2l oF TIL LEASE.

29, IT IS LUIRG100D M ACETEH TEAT LESSOR 1S GRATTED PLINISSIAN TG W™ LYSSCE'S TATLROAD CARS
STORLD O3 AiY TRAGE WNIICH IS 3 PALT OF YKF LFASO PRCHISES Ok TACAITH 1EERIO.

30, LFSSTE AGRECS TO PAY PR CAUSE TO B TAID ALL CIARGES FOR GAS, VATER, FAFCTRICITY, LICNT, VFAT OR
POUTR, TELEPRONE R OTIFR COIMUNICATION SIRVICE FSID, RENPIRTD OR SUFPLIED UPOY OR LI COMTCTION PITH
UL PAEMISES TITOUCUOUT THF TLRH OF TUIS LFASE, AMD TO XMDEISHFY LESSOR A SAVF IT VARYLESS ACATNST ANY
LIABILITY PR DAMAGES 0N SUCH RCCOUNT. LFSSFE SHALL ALSO, AT ITS SOLF COST A'D LXPINISE, PROCURE ANY A%D
ALL NTCESSARY PERMITS, LICENSES OR OTUER AUTHORTZATTONS RTOVIRFD FOR TUL LAVFUL AND PROPIR INSTALLATION
AND MAINTLRANCE LPON THL FRAMISFS 6F VIRLS, PIPES, COMDUITS, MPEFRS, TVATS AN OTITR FOUIPMINT A AT-
YLIANCES FOA USE 13 SUPFLYIEG AMY SUCH STRVICE TO AND UROH TI'T LFASED PRENISTS, WAUCH YAY BE ®LOLTRED.

.

.

.

TR T




STATE OF IOWA )

)
COUNTY OF EMMET)

Harold W. White, being first duly sworn on oath,
deposes and says that he caused copies of the above
Notice and described documents to be served on all parties
on the attached list by mailing copies of said Notice and
described document in sealed envelopes addressed to said
persons and depositing said envelopes with postage prepaid
thereon in the United States mail, Estherville, Iowa on
the /// day of November, 1982.

F s

£ e o Ak it 4 _
/ i. -/._',f{/‘.//-*'/.’_'n./.r /}‘;’: /:;":f"

" Harold W. White

Subscribed and sworn to before me fhis /7. 7. day of
November, 1982.

A% "“BEVERL: ). PORTER o g TR g
MY COMMISSION EXPIRES /L5 bl ’D’u
j,”* & Rk S Notary Public in and for

said County and State
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lorman I.Nachman
‘achman, Munitz & Sweig
115 8. LaSalle Street
‘hicago, Illinois 60603

Tames F. Ashenden,Jr.
)'Keefe, Ashenden & Lyons
dne First National Plaza
‘oom 5100
hicago, Illinois

60603

John H. Broadley
jeneral Counsel

nterstate Commerce Commission
Jashington, D.C. 20423

idlton L. Fisher

larold L. Kaplan

‘{ayer, Brown & Platt

?31 8. LaSalle Street
‘hicago, Illinois 60604

‘nterstate Commerce Commission
19 S. Dearborn St.
zoom 1086

hicago, Illinois 60604

iohn Huck
‘hapman & Cutler
11} West Monroe St.

Chicago, Illinois 60603

Jilliam G. Mahoney .
1050 Seventeenth St. N.W.
“lashington, D.C. 20036

+hite & Case

ttorneys at Law

{4 Wall Street -

‘ew York, New York 10005

“homas B. Burch

‘ice Pre-Investment Counsel
‘etropolitan Life Ins. Co.
‘ne Madison Ave.

‘ew.York, New York 10010

Daniel R. Murray
Jenner & Block
One IBM Plaza

Chicago, Illinois 60611

Brooke Schumm, III
200 E. Randolph Drive
Suite 2103 '

Chicago, Illinois 60601

Irving S. Fishman

Gary L. Prior

McDermott, Will & Emery
111 West Monroe St.

Chicago, Xllinois 60603

James J. Clarke
180 N. LaSalle St.
Suite 3400

Chicago, Illinois 60601

John J. Naughton
30 N. LaSalle Street
Room 2100

Chicago, Illinois 60602

Internal Revenue Service
Chief, Special Procedure
P.0. Box 745

Chicago, Illinois

60690

Richard J. Hoskins
Schiff, Hardin & Waite
7200 Sears Tower

Chicago, Illinois 60606

Burton E. Ericson
Burditt and Calkins

135 S. LaSalle St.
Chicago, Illinois 60603

David G. Tittsworth
Spec. Asst. Attorney General

State Office Bldg.-7th Flr.

Topeka, Kansas 66612

Terry F. Moritz

Goldberg & Kohmn, P.C.
Mid-Continental Plaza

55 E. Monroe Street
Chicago, IL 60603 § - -

Chiéf Counsel

John M. Mason,
FRA-DOT i
Room 5101, Nassif Building
400 7th Street, S.W.
Washington, D.C. 20590 _

‘Phillip Levey
10 S. Canal Street
Chicago, Illinois 60606

Secretary of the Treasury

. Washington, D.C. 20220

Howard Joseph
3265 N. Broadway.
Chicago, Illinois 60657

Leonard Schanfield
Rosenthal & Schanfield
4620 Mid-Continental Plaza
55 East Monroce St.

Chicago, Illinois 60603

Thomas A. Woodley
Mulholland, Hickey & Lyman
1125 Fifteenth St. N.W.
Washington, D.C. 20005

Nicholas G. Manos

Williams, Manos, Rutstein,
Goldfarb & Sharp, Ltd.
140 S. Dearborn St.

Suite 800

Chicago, Illinois 60603

Robert S. Sugarman
Jacobs,Burns, Sugarman & Orlo
201 North Wells St.

Chicago, Illinois 60606
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i~ v
tonald Polle, Counsel
Iransportdtion Regulation Bd.
Lowa Dept. of Transportation
507 10th Street
Des Moines, Iowa 50319
larold E. Spencer
Belnap,McCarthy, Spencer,

Sweeney & Harkaway
20 N+ Wacker Drive

Chicago, Illinois 60606

Michael D. Sullivan
General Attorney

and Corporate Counsel
The Milwaukee Road

516 West Jackson Blvd.
Chicago, Illinois 60606

Alan E. Kieinburd

U.S. Department of Justice
550 11lth Street, N.W.
Jashington, D.C. 20530

James A. Klenk

Reuben & Proctor

11 8. LaSalle St.-Suite 2001
Chicago, IL 60603

. Gerald Thursby

Rooks, Pitts, Fullagar & Poust
55. West Monroe, #1505

Chicago, Illinois 60603

Martin M. Lucente &
George A. Platz

Sidley & Austin

One First National Plaza

Chicago, Illinois 60603

Stephen M. Neumer

Katten,Muchin,Gitles,Zavis,
Pearl & Galler

4100 Mid-Continental Plaza

55 E. Monroe St.

Chicago, Illinois 60603

Lawrence R. Samuels

Sonnenschein,Carlin,Nath
& Rosenthal

8000 Sears Tower
233 S. Wacker Dr.

Chicago, Illinois 60606

Mr. O. L. Houts
332 S. Michigan Ave.
Chicago, IL 60604

William M. Stapleton
Lathrop,Koontz,Righter, et al
2345 Grand Ave.

Kansas City, MO 64108

Hercules F. Bolos

I1linois Commerce Commission
228 North LaSalle Street
Room 1300

Chicago, Illinois 60601

Donald J. McLauchlan
Isham, Lincoln & Beale
42nd Floorx

One First National Plaza
Chicago, Illinois 60603

Pedersen & Houpt

Attorneys at Law

180 N. LaSalle Street o
Chicago, Illinois 60501 -

‘
Jeremiah Marsh :
Hopkins, Sutter,Mulroy,Davis

& Cromartie
One First National Plaza
Chicago, Illinois 60603

Schwartz Cooper Kolb Gaynor
Chartered
33 N. LaSalle

- Chicago, Illinois 60602

William S. Grotefeld & Asso.
20 North Clark
Chicago, IL 606037

Herbert L. Winokur, Jr.

Pacific Holding Coxporation

10900 Wilshire Blvd.

Los Angeles, California
90024

George J. Anos

Ash, Anos, Freedman & Logan
77 West Washington Street
Chicago, Illinois 60602




PERSONAL & CONFIDENTIAL

November 24, 1982

TO: T. M. Beckle
FROM: B. D. @

RE: C&NW Negotiéﬁions

Should we enter into serious negotiations with the
C&NW governing use of the Rock Island spine line, we may wish
to deal with certain other matters of mutual interest. Dennis
indicated he had some items in mind, including trackage rights
from Marquette to Escanaba. If we reach some accommodation
with C&NW, I believe it should include disposition of pending
litigation involving the MN&S and the Northfield gateway. Given
the current regulatory climate and the change in the MN&S position
by virtue of Soo acquisition, our prospects for achieving a
favorable cost benefit ratio on these cases now appear exceedingly
remote. Dismissal of these cases is a bargaining chip we could
give up gracefully.

Soo in conjunction with Midtec is about to launch an
attack on C&NW territory at Kaukauna, Wisconsin. A letter was
earlier sent to the C&NW asking for Soo access to what is at
present an exclusive C&NW industry, under the Staggers Act
provision permitting building in to other railroad territory.

We are now at the stage where a complaint will be filed against
the C&NW and probably substantial publicity will be generated.
This could start happening as early as December 1 and may affect
the C&NW negotiating attitude.

I mention these matters and suggest that we all list
other matters in contention between Soo and C&NW and decide
whether any should be part of the bargaining.

BDO/mcj

e /D. M. Cavanaugh
Clay
. Smith
. Murlowski




_ Soo Line Railroad Company Y iy 0 ) Soo Line Biilding
¥ Weslp ; Box 530
Minneapolis, Minnesota 55440
(612) 332-1261

THOMAS M. BECKLEY
President November 24, 1982

Mr. James R. Wolfe

President & Chief Executive Officer
Chicago & North Western
Transportation Company

1 North Western Center

Chicago, IL 60606

Dear_Jim:

I have now had an opportunity to review the
contents of your letter of November 10 with members of
my staff and make the following observations.

We believe that any investment we might make
on a joint basis with another railroad should result in
a property interest for the Soo proportionate to the
Soo's investment. This does not appear to be the case
under the proposal which you have outlined and represents
a barrier to negotiations unless accepted as a matter of
principle.

While the Soo's primary interest lies in reach-
ing Kansas City, we believe that the Soo should not be
restricted to bridge traffic only from Northwood to Kansas
City. We recognize that the traffic potential at stations
along this portion of the route is something less than
impressive, but we believe that as a party making a signif-
icant contribution to the cost of acquiring the line, there
should be no limitation on our right to utilize the line
as fully as other participants in the acquisition.

It is not clear to us whether entering Kansas
City on a line jointly owned by the Soo and North Western
would in any way prejudice the opportunity of the Soo to
acquire rights to use terminal facilities of other rail-
roads in the Kansas City terminal. Needless to say, oper-
ating rights to the edge of Kansas City are virtually
worthless unless the Soo has access to the terminal. Any
participation in discussions concerning the possibility
of joint use must be conditioned on the assurance that the
Soo obtains the right to interchange traffic with other
railroads serving the Kansas City terminal.




Mr, James R. Wolfe
November 24, 1982
Page Two

In making our offer to the Rock Island for the
acquisition of the trackage, we have assumed that the Soo
would be able to utilize fully tax incentives under the
Economic Recovery Tax Act and investment tax credits re-
sulting from rehabilitation of the line. Any arrangement
which we might enter into with another carrier must be
such as not to prejudice the Soo's opportunity to take
advantage of tax incentives on its proportionate contribu-
tion to the cost of acquisition and improvements to the
line. It is not clear to us that the North Western would
have the same objectives and this could represent a serious
impediment to working out-a program for joint acquisition
and use of the line.

You may wish to review with your people whether
there is enough similarity in interest to justify further
negotiations.

Sincerely,

Cavanaugh
Clay
Smith
Murlowski
Olsen




November 23, 1982

Mr. James R. Wolfe

President & Chief Executive Officer
Chicago & North Western
Transportation Company

1 North Western Center

Chicago, IL 60606

Dear Jim:

I have now had an opportunity to review the contents
of your letter of November 10 with members of my staff and
make the following observations.

\hﬂ'properly assess that the Soo's goal is to reach
Kansas City in order to provide more effective competition
under the Stagger's Act rules and as a reaction to new
realignments within the railroad industry.

We believe that any investment we might make on a
joint basis with another railroad should result in a property

interest for the Soo portionate to the Soo's investment.

This does not appear to be the case under the proposal which

~you have outlined and represent?{é barrier to further negotia-

tions under Sec. 401 of the ’L unless accepted as

a matter of princip

While the Soo's primary interest lies in reaching
Kansas City, we believe that the Soo should not be restricted
to bridge traffic only from Northwood to Kansas City. We
recognize that the traffic potential stations along this
portion of the route is something less than impressive, but

- we believe that as a party making an impressive contribution




to the cost of acquiring the line, there should be no limita-
tion on our right to utilize the line as fully as other
participants in the acquisition.

It is not clear to us whether entering Kansas City
on a line jointly owned by the Soo and North Western would
in any way prejudice the opportunity of the Soo to acquire
rights to use terminal facilities of other railroads in the
Kansas City terminal. Needless to say, operating rights to
the edge of Kansas City are virtually worthless unless the
Soo has access to the terminal. Any participation in dis-
cussion concerning the possibility of joint use must be
conditioned on the assurance that the Soo obtains the right
to interchange traffic with other railroads serving the
Kansas City terminal.

In making our offer to the Rock Island for the
acquisition of the trackage, we have assumed that the Soo
would be able to utilize fully tax incentives under the
Economic Recovery Tax Act and investment tax credits resulting
from rehabilitation of the line. Any arrangement which we

might enter into with another carrier must be such as not

to préjudice the Soo's opportunity to take advantage of tax

incentives on its proportionate contribution to the cost

of acquisition and improvements to the line. It is not
clear to us that the North Western would have the same
objectives and this could represent a serious impediment to
working out a program for joint acquisition and use of the

1o




You may wish review with your people whether there

is enough similarity and interests to justify further

negotiations.

Sincerely,







NOV 25 Rec'd
AMERICAN
CAR

ATIGER INTERNATIONAL COMPANY

NORTH AMERICAN CAR CORPORATION

33 West Monroe
Chicago, IL U.S.A. 60603
Telephone 312.853.5000
Telex #255222

November 22, 1982

Mr. Joe D. Darling

Director, Special Projects
Soo Line Railroad Company
Soo Line Building

P.0O. Box 530

Minneapolis, Minnesota 55440

Dear Joe:
Jim Compton and I very much enjoyed our visit with you in

Minneapolis last Thursday. We are encouraged by your interest
in the Rock Island properties. We are anxious to work with

you in finding the best possible equipment fit for a Soo Line
acquisition of these properties. As we discussed, North American
Car is very flexible in the ways in which we can offer equipment
for this project. We would like to continue working with you

as you proceed with your potential acquisition. The more dialogue
we have the better we can understand how your needs can be best
met.

Once again thank you for your time and cooperation. We look for-
ward to working with vou further. Please feel free to call Jim
or myself with any questions you may have concerning this project.
We will be in touch soon.

SZ%»‘

Frank X. Zisak,
Manager-Equipment Placement
Remarketing Services Division

]

FXZ/cc

ce:  Ja H, Compton







Phone 712 - 7564 - 2541

‘V’} 1agsy’

un "?_’.wb.. or
Sibley, lowa 51249

November

Mr, Robert Rigler
Chairman - I1.D.0.T.
Security State Bank

New Hampton, Lowa 50659

are writting this letter in support of the C. & N.W.,'s

a majority of the bankrupt Rock Island tracks
three vears in attending meetings, trips to Chicaco
necessary to keep on top of the situation I
that D [, might like to support anyone but C.
the tone that I am hearing tells

_ompetition is certainly the ideal situation Zor a buyer, but
accept the fact that with todayv's zosts of eration and capita!
i coing to be required to be satisfied with one

is still there, as there are many trucking
to transport srain or freight should raili

the 300 Line of will be zood for Sibley ot
should the 500 Line offer be accepted I don't believe
ssarv funds made available to upgrade or operate
There i zood chance that in three
be back to tl irawing table trying

|
%
3
|
|

rully request, on behalf the City of Sibley,
~s, and the Sibley Lndthflll Development Corp.
stoent of Transportation support C, & N,W,'s

~he bankrupt Rock Island trackage.

cc: Warren Dunaham, Direct:
[.D.O.T.

President
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NORTHWEST IOWA CO-OP

Box 218 Ashion,lowa 51232 Branches Allendorf & Cloverdale, lowa

PHONE
f '\/r[) General Office
Ashton 712-724-6171

HEonorable Robert D. Ray
Governor of Iowa

State Capital Bldg.

Des Noines, Ia. 50319

VARREN B. DUNHAM

Dear Governor Ray,

The purpose of this letter is to offer the support of
Northwest Iowa Coop. in Chicago and Northwestern Transportation

Bid to purchase trackage within the State of Iowa.

Currently we are on trackage of the Rock Island Railroad
that is not being served. The Chicago and Northwestern transport-

ation has purposed service to the trackage from Ocheyedan to
Sibley, Iowa, presently owned by the Rock Island Railroad.

Rail Service is so important to the agricultural
ecomony of Jowa especially in these times of depressed
agricultural ecomony.

We hope that vour office and adminstration will lend support
to the Chicago and Northwestern in the effort to purchase and

operate the former Rock Island trackage within the State of Iowa.

Sincerely

Northwest Towa Coop.

t+he
CC: Governor Elect ((Zy?fébé/thf

Nr. Terry Erandstad beneral Nanager




NORTHWEST IOWA CO-OP

Branches Aliendort & Cloverdale, lowa

Box 218 Ashton, lowa 51232

--,Mr. W.NM. Gibbons, Trustee
Chicago, Rock Island & Facific R.R.,
Chicago, Illinois

Nr., J . V. Sullivan, Administrater
Federal Railroad Administration
Wwashington, D.C. 20590

Fr. R. J. Schiefelbein
Deputy Director

Interstate Commerce Commission

Washington, D.C.

Mr. R. Rigler, Chairman
Towa Dept of Transportation
Des Noines, Iowa

Nr. R,L. Kassel, Director
Iowa Dept. Of Transportation
Des Moines, Jowa

Co.

PHONE
General Office
Ashton 712-724-6171




NORTHWEST IOWA

Box 218 Ashton,lowa 51232 Branches Allendorf & Cloverdale, lowa

PHONE
General Office

Nr. Robert Rigler SR LA

Towa Department of
Transportation Commission

Security State Eank
New Hampton, Ia. 50659

Dear Wr. Rigler:

n

that Northwest Iowa Coop. fully supports the Chicagzo and North-

western in its plans to purchase and lease of Rock Island trackace.

The S00 Line in its announcement on its purposed plan does
not include service from Ocheyedan to Sibley. Our business which
is grain shipping is very dependent on this service. Nr Wolfe
has specifically stated that the CNW fully intend to lease and
operate this vital link that is needed too enhance the market
place of the Northwest Iowa economy.

Iy concern that more competing lines in Northwest Towa will

only potentially create another promblem like we already have.

In closing I would trust that your department would clearly
recognize that establishing anotner railroad Co. in Norihwest

Towa_ would not be a prudent thing at this time.

Sincerely

L.r, Wwarren Dunaham, Director '/
Towa Department of Transportatiom
800 Lincoln wWay

Ames, Iowa 50010




HOYLLKES

o,
4y

a2 NORTHWEST IOWA CO-OP

/ esico. Box 218 Ashton, lowa 51232 Branches Allendorf & Cloverdale, lowa
/

! PHONE
Ceneral Office

Ashton 712-724-6171

cC: Mr. J.R Wolfe, President
Chicago & North Western Transportation Co.
One North Western Center
Chicago, I11l. 60606

Nr. C.D. Ames

Regional Sales ligr.

C & NW Transportion Co.
705 DouglaSVSt.

Sioux City, Ia. 51101
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November. 18, 1982

T. M. Beckle

D. J. Boyer
‘ —_—
FROM: J. D. Darling < ooe>

Mr. James F. Compton, Vice President and General Manager,
‘Remarketing Services Division, and Mr. Frank X. Zisak,
Manager-Equipment Pl marketing Service DlVlSlon,
were in my office today.
an interest in participating
in the Rock Island acquisition, primarily from an equip-
ment perspective. They have no cash to offer in participation.

se arrangements, including
are still available.

orking with the
cans, North American Car Corporation would

assemble cars manufactured in South Africa. These cars would
be available at attractive prices with attractive financing.
The South Africans could also supply car parts such as wheels
and axles, rail, and OTM. As part of a package deal, the
South Africans could provide financing for a portion of the
acquisition.

I asked if any of these arrangements could include a phased
in acquisition of equipment, timed to the expirations of the
current shipper leases and received car affirmative response.

Eha
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November 15, 1982

Memorandum to File - Rock Island Study

From: D. J. Boyer sr7?

Re:
Towa

The meeting with above subject was prompted by the Omaha
Bank for Cooperatives as a result of d]scu351ons with

D. Boyer, “'nj“ i a,

represent ZZ lowa elevators in a long time effort to ac-
quire the real estate which is leased from Rock Island
Trustee.

Review of elevators represented for location
on lines to be acquired by Soo.

(2) White provided an old list of wvalues of some
of the elevator leased property.

(3) Descriptions incomplete as to acreage to be
acquired.

(4) Total value less than $1 million.

H. White to confer with Fitzgibbons and call Monday a.m.
as to their wishes in the matter of combined acquisition
with Soo offer.

Attachment (2)

cen . ‘M. Beckley
MJ. M. Cavanaugh
B Olsen

o Darling




Law OrrFices or
FiTzeieBons BROTHERS

P. 0.
Leo E. FitzciaeoNs 3 0. Box 496
FRANCIS FITZG18BONS 108 NORTH SEVENTH STREET TELEPHONE

Harovp W. WhiTE EsTHERVILLE, I0wA ARps 712-362-7215
RicHARD J. MEYER Eiada

JoserH L. FiTzciBBONS

October 16, 1981

ﬁDA’/ b, - LR

Mr. William M. Gibbons

Trustee

Chicago, Rock Island & Pacific
Railroad Co.

332 South Michigan Avenue

Chicago, Illinois 60604

Dear Mr. Gibbons:

This office represents the following Cooperative
Elevators in this area all of whom are desirous of purchasing
real estate from you as Trustee oi the Rock TIsland Bankruptcy,

to-wit:- QMK%‘“QA&%M ot L. (8T - Ot

G&ﬂ Farmers Cooperative Elevator, Allendorf) Towa- (&
/ MMA aﬁarmers Cooperative Elevator, Armstrong, Iowa
———Buckeye Cooperative Elevator Co., Buckeye, Iowa wailon F
NOG&ﬂIkS_GrOVE~E}eVatOI;CQff*}ﬁva_Ql_gKAJGLD¥e—fMiﬁﬁeSG%a~ AR s
pe Farmers-€Cooperative-Association,—bonnellson, Iowa _
«» Farmers Cooperative Company, Dows, Iowa Lﬁ~Cﬂﬁ>
Farmers Co-op Association, Forest City, Iowa *@“faﬁ ;
Terminal Cooperative, Graettinger, Iowa - Wb fgyﬂ
Graves Grain Company, Gruverézg%ﬁa #fﬂmﬁe Ak ol
Hope Elevator Company, Hope, Minnesota /%‘ ) W“l
fp Farmers Cooperative Elevator Co., Iowa FallsT//6Wa SJJ’ Uw¢l
s Farmers Cooperative Association, Keota, Iowa \u{U#,X
,——"I:_‘ o C’H—l w
wes 'armers Exchange, Inc., Lake Park, IowafM Z"W&1 e
Farmers Cooperative Co., Livermore, Iowa '
Farmers Cooperative Company, Manly, Iowa
g Ocheyedan Cooperative Elevator Association, Ocheyedan, Iowa7Z*L'
Farmers Cooperative Elevator, Rake, Iowa
1: Roland-Nevada Cooperative Elevator Company, Roland, Iowa
kwﬂ Farmers Cooperative Elevator, Swea City, Iowa’ (ﬁuAlﬂI'—T
% W%Mﬂf ~Farmers Cooperative Elevator Co., Thompson, Iowa
O FbFarmers Coop Elevator, Woden, Iowa

///// At our conference in Chicago on September 22, 1981, I
agreed to contact my clients and make an offer on each of
the properties. The offers are attached hereto.

In several instances we are not able to make an offer
because the Rock Island representatives have not had an




Mr. William M. Gibbons
October 16, 1981
Page Two

opportunity to evaluate the property and thus we have not
received an offering price. However, as noted in the
memorandum relating to each Cooperative Elevator, each
Cooperative Elevator involved is prepared to enter into
negotiations and make offers on those properties, when the
representatives of the Trustee have made their evaluation.

It is requested that the form offers to purchase used
routinely by the Rock Island Bankruptecy Trustee, be prepared
for the offers submitted herewith and our clients will sign
them and make the down payments whenever they are received.

Yours very truly,

Leo E. Fitzgibbons

LEF /bf
Enc. .
Cc: Mr. Bruce Clinton Mr. Ray Lamberty
Clinton Company Chicago, Rock Island &
The Rock Pacific Railroad Co.
3rd Floor - 332 South Michigan Avenue
332 South Michigan Avenue Chicago, Illinois 60604
Chicago, Illinois 60604
Mr. €C. R. Sheets
Mr. Charles Fawcett Chicago, Rock Island &
Chicago, Rock Island & ° Pacific Railroad Co.
Pacific Railroad Co. 332 South Michigan Avenue
332 South Michigan Avenue Chicago, Illinois 60604 -
Chicago, Illinois 60604
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November 15, 1982

Memorandum to File - Rock Island Study
o
From:

Telephone conference with the above attorney was prompted
by Omaha Bank for Cooperatives as a result of D. Boyer
meeting November 10, 1982. Bannister is a former attorney
for Iowa DOT and evidently worked with Larry Meyers (atty)
the chief draftsman of the shipper consortium-BN agreement
on the Omaha-Bayard line.

As a result of our telep e sation, Bannister sent
via Soo telecopier a rtinent info =

Attachment (1)

Beckley
Cavanaugh
Olsen
Darling




LAW OFFICES

BUMP & HAESEMEYER, r.c
2 CORPORATE PLACE, SUITE 200
WILBUR N. BUMP 1501 42ND STREET TELEPHONE

SISEHIRD £ HANESEMEVER WEST DES MOINES, IOWA 50265-1078 A
T. SCOTT BANNISTER TELECOPIER
MICHAEL B. DEVINE 515/225-8817
JOHN E. ORRELL, JR.

November 12, 1982

Mr. Dave Boyer

Soo Line Railroad

Box 520

Soo Line Building

Minneapolis, Minnesota 55440

Re: Rock Island Railroad
Dear Mr. Boyer:

As a result of our conference today, 1 have gathered together certain information
concerning three cooperatives which I represent and which own and operate facilities

located on leased Rock Island real estate (please maintain the confidentiality of the
following information):

1) Farmers Cooperative Company - Palmer, lowa 50571

Map - attached

Acres - 3.2

Lease No. - 40682

Value - $35,000.00

(This lease is located on the Palmer-Manson line and is a shipper-
member of the Royal-Manson Shippers' Association, Inc.)

2) Farmers Cooperative Elevator - Ottosen, lowa 50570

Map - Attached

Acres - 11.2

Lease No. - 02-47340

Value - $50,000.00

(The. Ottosen Cooperative submitted on August 9, 1982, an offer to
purchase the subject property for $75,000.00. The offer has been tentatively accepted by
the Trustee subject to approval by the Rock Island Creditor's Committee and U. S.
District Court Judge Frank McGarr.)

3) Sheffield Farmers Cooperative - Sheffield, lowa 50475

Map - Attached

Acres - 2.6

Lease No. - 8417, 29248
Value - $7,000.00




BUMP & HAESEMEYER, P.C.

Mr. Dave Boyer
Page Two
November 12, 1982

We appreciate your interest in helping to acquire these properties and those properties of
other shippers. Please let me know if you require additional information.

Sincerely yours,

BUMP & HAESEMEYER, P. C.

T. Scott Bannister

TSB:sem
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November 15, 1982

Memorandum to File —mStudy
ey =\

From:

Re:

oan Officer - SW Region (includes

Royal-Palmer)
Jim Magnuson - Loan Officer - Towa Falls Gateway Area
Ken Hide, Sr. Loan Officer

real estate area and value will =
of the association membershlp

Ken Hide had previously advised by telephone he had located
all of the above data and would have it available for our
meeting. Hide apologized for not having the “;w~aHe explained
it was lo T the Low : or Coops at Ames. This
institute has been active since the Rock Island bankruptcy and
prior in an effort to acquire real estate from the Rock Island
leased by Coops. Director of the Institute is Larry Kallum. Two
principal law offices have been working with the institute on
behalf of clients (Coops) to negotiate purchase of real estate
from Rock Island. The two attorneys are Scott Bannister of

Des Moines and Leo Fitzgibbons of Esterville, Iowa.

Hide explained further that his attempts to get the real estate
information directly from the attorneys and the various coop
associations was frustrated by the attorneys representing each
group. Hide would continue to advise and promote the Soo pro-
posal to combine the Coops offer with the Soo offer in piggy-
back fashion.

D. Boyer explained that time does not permit continued effort
to secure the real estate information, in as much as Soo is
structuring a revised offer to the Trustee. In an effort to
secure some information I asked the Bank's opinion of value

and number of parcels of real estate involved that were bank
borrowers? Hide and the two loan officers present conferred and
estimated $3 -5 million in real estate. Hide stated that at




Memorandum to File
November 15, 1982
Page Two

conclusion of our meeting the bank will call association group
and their attorneys and advise them they must get the needed
information to Soo Friday a.m. November 12.

D. Boyer raised the question to the bank that if contact by
association or attorneys is not forthcoming is that signal of
no interest in the Soo proposal of combined offer? Answer:
Definately Not. Bank will keep working on the matter, but
must work through the borrowers groups.

~attitude on Ro Radmarridne 2

. 5£T e81f§ %%L?nc e tﬁe above line in Soo offer to
Trustee. Line should loglcally be served by CNW or completion

of line to ICG. D. Boyer asked if R-P group had approached or
considered loan from Omaha Bank for Cooperatives? No. Scott
Bannister is attorney for the R-P group. D. Boyer question:

Is R-P group qualified under Omaha Bank for Cooperatives lend-
ing regulation as presently constituted? No, but by changing

R-P association ByLaws they could cualify for an Omaha Bank for
Cooperatives loan. D. Boyer question: Why has the R-P group not
pursued an Omaha Bank for Cooperatives loan? Dominated by Car-
gill, a non-member. Manager of Cargill operation on R-P line is
spokesman and point man in all discussions and activity. Palmer
also has historically been a truck oriented operation. The line
was originally estimated to handle 4,800 carloads of which

4,000 are Cargill. Would Omaha Bank for Cooperatives consider

a loan to R-P group if Soo could in some manner act as a catalyst
with ICG or an independent operator? Omaha Bank for Cooperatives
would not object. Omaha Bank for Cooperatives was aware that

FRA loan was thought to be held up pending disposition of spine-
line. If CNW was successful no loan need be granted.

Can Omaha Bank for Cooperatives provide Soo with copies of agree-
ments of BN-Bayard group for purpose of studying language of tax
pass through, rentals, etc.? Omaha Bank for Cooperatives attorney
advised against, however, each agreement between railroads and
consortium can take on any form such as an operating purchase
agreement or a lease agreement as in BN case.

Hide advised he has already advised the Iowa Falls Gateway Shippers
Association to prepare formation through Larry Meyers who has
already been through the process once and can provide many short-
cuts. Hide suggested Soo call Larry Meyers for information. Here

we discussed the Soo position with respect to purchase of real




Memorandum to File
November 15, 1982
Page Three

estate and sell back to individual consortium members. This
could be embodied within the group agreement or treated as
an individual side agreement or agreements.

(4) Ken Hide states Omaha Bank for Cooperatlves ig commltted
for worklng with Soo in its acquisition offer.
X P t this ?;lntioﬁ_Omaha Bank- for Cooperatives. .

; u*,#”,“.\.amw(f-«.zr.s e A I

(a) D. Boyer offered that Soo plan is to acquire IFG Branch
Lines 100% via IFG Shipper consortium and Omaha Bank for
Cooperatives financing. The anticipated acquisition price
to be $25-30 million.

(b) Soo looks to Omaha Bank for Cooperatives for its in-
fluence in putting the shipper group together which will
be comprised of all major shippers on the lines acquired.

(c) Soo anticipated combining the shipper group value of
real estate acquisitions in piggy-back fashion with the

Soo offer to the Trustee. Soo feels this is the most
opportune manner to acquire the real estate for the shippers.
Shippers left to negotiate individually will pay a heavy
penalty. The information necessary for Soco to carry out

this plan is missing to date, which is disappointing.

(d) The element of time within which the acquisition will
take place is difficult to estimate given the character of
the Trustee. It should normally be expected to be completed
within 90 days. The formation of the Shipper Consortium
could begin now and drafting of agreements can commence.

K. Hide response to (4) items.

(a) $25 million is maximum loan limitation without involving
participation of other Bank for Coop. Omaha will initiate now
the possibility of a loan in excess of capital structure

$25 million maximum.

(b) Omaha Bank for Cooperatives has already advised Towa
Falls Gateway Shippers of a consortium necessity and to
commence organization. Also advised Shippers of Iowa Falls
Gateway to contact Larry Meyers, Des Moines attorney who
drafted the Omaha Bayard consortium with BN. Meyers has the
know how and can short cut the time involved. Need 807 coop
membership.

(¢) Omaha Bank for Cooperatives is disappointed also that it
cannot produce the needed information. It hopes Soo will con-




Memorandum to File
November 15, 1982
Page Four

tinue to work on this matter. Omaha Bank for Cooperatives
will continue to push shippers in this direction.

(d) Advised Soo contact Larry Meyers of Des Moines for
Agreement information.

rox1matelgh o
> R teway levators
i I & QkMIslan Trustee..Claims represent Lrelght car
pairs, car rehab work, fuel oil, etc.

1

(6) Scott Bannister, Bump & Haesemeyer, Suite 200, 1501 42nd St.,
Des Moines, Iowa 50265-1078. Telephone (515)225-8811. Legal
representative of Royal-Manson group.

Beckley
Cavanaugh
Olsen
Darling
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Beckley
Cavanaugh
Clay
Smith
Murlowski
Boyer
Darling
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Access t ansas City Terminal

I reviewed Denver & Rio Grande Western plans for access
to Kansas City with Sam Freeman, Vice President and General
Counsel, on November 12, 1982. The Rio Grande is working on
an interim arrangement with Tri-Pac whereby the MoPac would
operate Rio Grande trains from Colorado to Kansas City for
an interim period until final trackage rights compensation
arrangements were worked out. If this interim agreement can
be reached, operations would start almost immediately. Rio
Grande would withdraw its request for a stay of the effective
date of the Tri-Pac consolidation in return for the interim
arrangement.

Freeman said they had a number of Traffic and Operating
people working hard on making necessary arrangements to get
their operation started. This included dealings with connecting
lines to establish relationships. He implied that he hoped our
deal would not take too long, as we might be at a disadvantage
in certain instances where new relationships between connections
were already in place. He declined to be more specific and I'm
not sure what he has in mind. I thought perhaps he was saying
that Soo should start working with the Rio Grande, but when I
suggested that, he said he wasn't sure we could do that until
we had made a deal to acquire the Rock Island line,

The Rio Grande will operate to the MoPac Neff Yard
which is adjacent to the KCS Yard., Their plan is to eventually
run directly into the KCS Yard and have all of their interchange
to other Kansas City connections distributed with KCS and
Milwaukee blocks. They claim to have talked with all of the
connecting lines and obtained their concurrence. They have no
plans to buy into the Kansas City Terminal, nor do they see
any need to acquire trackage rights over the KCT., I cross
examined Sam on these points, whereupon he consulted with the
involved Operating staff. The upshot was that they see no
problem in their proposed operation and no need for any KCT
involvement.

BDO/sjp




November 15, 1982

§ a0 R, H, &mith

FROM: J. D. Darling r>%oo>

RE: Rock Island Study

I. received a copy of a letter from Tom Williamson, of
Agri Industries, to you dated November 9, 1982,

Early this year, Bill Martino had been given the information
that Agri Industries had a fleet of 3,000 covered hopper cars
that they wished to reduce by some 1,200. I though you might
have the opportunity to rectify these numbers with those in
the attachments to Mr. Williamson's letter. Perhaps Agri
Industries is in the car leasing business for its own sake,
leasing cars to other than its Grain Division or member
cooperatives. A copy of Agri's entry in the current Equipment
Register is attached.




November 15, 1982

TO; D. M. Cavanaugh
FROM: J. D. Darling'?§g§E§

RE: Rock Island Study

on_has been given to

'ata C+vrapnt - [~

Humboldt Yard MN&S Jct.
MN&S Jct. Northfield

Northfield Rosemount

=
N

Rosemount Q Jct.

|
.5
20.0
.9

7

et
o

Q Jct. Roseport

O
[N

Subtotal

Q Jct. Park Jct.

o (W W
LS B  OS T A EN o o}

Park Jct. American Hoist
Subtotal

Total 99.3

A round trip from Humboldt Yard to Roseport and State Street
would be almost 200 miles and is considered impractical,
particularly as the train must be run around at Northfield and
Q Jct.

A round trip from Northfield to Roseport and State Street would
be about 100 miles, This is the operation that would have to
be considered.

Use of the C&NW route from Northfield to Roseport via Randolph
would cut this round trip to 84 miles.




D. M. Cavanaugh
Page Two
November 15, 1982

By way of contrast, a round trip to Roseport from Maryland
Avenue Yard is estimated to be about 38 miles, and from

Humboldt, 74 miles.
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Minneapolis, Minnesota
CONFIDENTIAL

November 15, 1982
To: Mr. D. M. Cavanaugh

Fr: G. E. Warner

Subject - Meeting with Mr. R. Crago (U.T.U.-V.P.) 11/9/82 (Copy of
letter - Hardin/Crago - attached)

Dennis,

Mr. Robert Crago presented attached letter to begin our meet-
ing (he + I alone as you suggested) on 11/9/82 at 10:00 A.M. Meeting
lasted approximately 50 minutes, the first 15 or so spent on discussing
(A) the Indianapolis "500", and (B) golf.

Regarding the U.T.U.'s position with the purchase of Rock Island
trackage by the Soo Line, these factors are now known: (1) Bob Crago is
the representative of the U.T.U., i.e., we will have to negotiate with
him (2) he requests an extension of the Miami Accordance to 4/1/88
(currently expires 4/1/84), (3) he will - more importantly they have
authority - to wipe out guarantees of protection. (4) The U.T.U./Hardin
does not believe in giving the R.I. employees more than any current Soo
Line Contract with the U.T.U.; nor do they expect less, excepting if
(5) the acquired R.I. trackage exists as a "financial" entity, distinct
from the Soo. Regarding (5) they (U.T.U.) will deal with a Line on
distinct terms, if there is a different Company involved.

My base comments centered on interest in the acquisition only
on our ability to maximize a situation whose contribution was projected
as marginal; if we were not able to successfully conclude all economic
aspects attendant to the purchase, it was not financially In our interest
to conclude the transaction.

Our meeting was cordial and businesslike in form and context.
I believe it would take very little in actual negotiation for the U.T.U.
(Crago) to bottom line the final position to us in representing former
R.I. employees.

~  George

GEW:ar

Att.
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October 5, 1982

Mr. R. M. Crago, Vice President
3822 Wildwood Drive
Indianapolis, Indiana 46239

Re: Purchase of certain former Rock Island
trackage by Soo Line Railroad

Dear Sir and Brother:

At the appropriate time, this will serve as your authority to meet with Soo
Line Management in connection with that railroad's purchase of former Rock
Island trackage with the endeavor to put forth every effort to see that the
Soo Line Railroad complies with the March 4, 1980 Agreement to provide
protection for the former Rock Island employees.

With kindest regards, I am
Fraternally yours,
President

cc: Mr. M, R. Alamprese, Chairman

Mr. R. P. Tambaro, Chairman
GCA, Chicago, Rock Island and Pacific




November 12, 1982

T. M. Beckley

D: J: Boyer

FROM: J. D. Darling <%y

Regarding the circumstances of them

Les Holland has no objection if we elected to encourage thez/
elevator at Rake to initiate proceedings under an Iowa

statute that permits the Iowa Transportation Regulation Authority,
a division of the Iowa DOT, to determine the value of rail-

road property offered for disposition when a current lessee

and the railroad cannot agree on a price. Les thinks they

would lose the case, the liquidation proceedings taking
precedence, but agrees that it would have the effect of

tying things up while we negotiate.




| LIQUIDATION SALE |

In the matter of Chicago, Rock Island and
Pacific Railroad Company, Debtor, U.S. District §
Court, N.D. Illinois, Case #75 B 2697, Wm. M.
Gibbons, Trustee, pursuant to an order of the
court in the foregoing proceedings is disposing
of his interest in the following described parcel
of land:

222,250 SQUARE FEET, MORE OR
LESS, IN THE TOWN OF RAKE, COUN-
TY OF WINNEBAGO, AND THE STATE
OF IOWA, »

A portion of which is currently leased to:

FARMERS COOPERATIVE
~ ELEVATOR .

And encumbered ‘by lessee improvements con-
sisting of a grain elevator with auxiliary build-
ings and appurtenances. f

w D 1 e T e

All bids to be considered must be received by }
5:00 P.M., C.T. December 13, 1982 at the Trus- §|
tee's office, 332 S. Michigan Ave., Chicago, Ill. §
60604 ¢/o Nonrail Assets Disposition Group. All §
bids must be submitted on the Trustee’s stan- |
dard Offer to Purchase form and accompanied

by an earnest money deposit in the amount of §
10% of the total bid price. Conveyance will be by
quitclaim deed, free and clear of all liens and

claims pursuant to an order of the court. No re- §
presentations or warranties as to quality of title }
are made. Upon acceptance of a bid, a contract §
for sale, subject to court approval, will be en- E
tered into. In the event no satisfactory bids are §
received, the Trustee, in his sole discretion, re- §
serves the right to terminate the sale and reject §
all bids. No bids will be accepted by or in court.

For further information contact Chicago, Rock |,
Island and Pacific Railroad Co. Nonrail Assets §/|,
Disposition Group, 332 S. Michigan Ave,
Chicago, I11. 60604, Phone (312) 435- T758. ;




November 12, 1982

TO: T. M. Beckle
|! ! !!sen

D, JiSBeoyver

FROM: J. D. Darling S,

The ablllty of the Iowa Rail Finance Authority to use the
$4 million in ad valorem taxes owed by the Rock Island
estate has been tied up in court by the counties.

The Iowa DOT expects the $1 million past rehabilitation
expenses owed to the State by the Rock Island to go with
the property. This $1 million debt could be considered a
State contribution in a subsequent rehabilitation project,
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November 12, 1982

PERSONAL AND CONFIDENTIAL

TO: G. E. Warner
FROM: B. D. Olsen

RE: Rock Island Acquisition

We agree with your analysis of the labor protective
conditions that would probably be imposed if Soo acquired
the Rock Island line to Kansas City. New York Dock seems
clearly to be the standard that would be applied. There
should, however, be very few Rock Island employees that would
be "affected" by a Soo acquisition. All Rock Island employees
who formerly worked on the Kansas City line must have long
since been separated and thus would no longer be "affected."

There is a potential hazard here. As you know,
railroad unions in recent merger cases have attempted to
establish a broader definition of the term "affected." They
have tried to extend that protection to employees of other
railroads not parties to the merger Or acquisition trans-
action. This contention has so far been rejected by both
the Commission and reviewing courts. The present situation
with respect to some of the displaced Rock Island employees
might afford a basis for once again asserting this contention.
I understand some Rock Island train or enginemen are now
working for the C&NW. If Soo is successful in acquiring
the lines, the C&NW will naturally cease operating them.
This in turn will no doubt result in some force reduction on
the C&NW including the former Rock Island employees. The
latter will probably look to the Soo for employment or
protection.

The other factor which uniquely applies to the Rock
Island are the present preferential hiring requirements.
These already apply to Soo Line and would not be altered
by our acquisition of the Iowa trackage.

BDO/sjp

g2 ,]{ D. Darling
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TRANSPORTATION COMPANY

JAMES R. WOLFE

PRESIDENT AND CHIEF EXECUTIVE OFFICER

November 10, 1982

Cou Vet

Mr. Thomas M. Beckley, President
Soo Line Railroad Company

Soo Line Building

Box 530

Minneapolis, Minnesota 55440

Dear Tom:

In our recent conversation, you asked that we prepare an outline of
what we are thinking about in joint venturing the Rock Island Spine Line
and related properties between the Twin Cities and Kansas City.

This letter is written to outline our proposal, subject, of course,
to ultimate approval of the Bankruptcy Court and the ICC.

It is important to understand that we have developed this proposal
with the intention of serving the primary objectives of both the North
Western and the SO0 Line in a manner consistent with the public interest.
We believe the SO0 Line's goal is to_reach Kansas City. Our goal is to
better serve the grain markets of Towa and achieve more efficient north-
south route. Our proposal meets both these goals.\i\

MAC—CM

Here is our proposal:

First: We understand that you propose to access the Spine from the
MN&S at Northfield, Minnesota. Under our concept, you could do so. Our
most northerly access to the Spine would be at Albert Lea, Minnesota; we
would use our own railroad from Albert Lea to Minneapolis and therefore
we would not need the Spine north of Albert Lea. The SO0 would be 1007
owner of the Spine for 53 miles between Comus and Albert Lea and 75% owner
for 17 miles from Albert Lea to Northwood. S00 would be the successor to
the Rock Island for their trackage rights over the MILW north of Comus to
Northfield. North Western would have bridge rights, as in the past, between
Albert Lea and Northwood.

Second: From Northwood south to Kansas City (about 350 miles), we
propogzrgﬁb'would have an undivided ownership interest of 25%, North Western
75%. SO0 would have bridge rights from Northwood to Kansas City for its
trains operated by its crews. North Western would own the branch lines and
vards and provide service on the branches,

ONE NORTH WESTERN CENTER / CHICAGO, ILLINOIS 60606 / 312/559-6001




Third: Under this structure,/we propose that the SO0 pay_one-third
and the North Western two-thirds /of the purchase pric@‘ffﬁgiii‘négotlaféd
with the Trustee for the_entire/package of lines (see attachment). North
Western will receive a 25% interest in the line from Albert Lea to Northwood
and convey to SO0 a 25% interest in the line from Northwood to Clear Lake Ject.
(Mason City) as part of the package.

Fourth: We would enter into a joint facility agreement to cover such
an operation. The North Western would dispatch and maintain the entire line.
This would be an advantage to both parties as our people are in place and
you would not have to hire and train new employees, except for train crews.
The continuity of dispatching for the entire line benefits both of us.

As you know, portions of the line are under CTC control now from Des Moines
(Comus-Manly Jct. and Allerton-Airline Jet.) and it is not cost-effective
to fragment that arrangement.

Fifth: South of Albert Lea, expenses of maintenance and operation would
be divided on a car-mile basis. However, line rehabilitation during the
first five years and all additions and betterments would be chargeable
/5% to North Western and 25% to SO0 (except 75% SO0 and 25% North Western
between Albert Lea and Northwood). All costs of maintenance and operation,
rehabilitation and additions and betterments north of the point at which
we enter the line at Albert Lea would be chargeable to SO0 Line, including
amounts due MILW for the line Northfield to Comus. Also, we propose that
our reciprocal rate of $62.00 per net ton for reusable rail be adjusted
to 75% of the market price of new rail at the time installed for purposes
of this much larger agreement.

Tom, as I have said, this concept will allow both of us to achieve
our primary objectives. For this reason, I hope this arrangement will be
attractive to you,

As always, we are open to your thoughts and suggestions. I look forward

to hearing from you soon.

Sincerely,

A}

)

1’M4 k_—‘"

/




LINES TO BE ACQUIRED

PROPOSED C&NW-SO0 JOINT VENTURE

Mileage
to be

Acquired

1. Twin Cities - Kansas City "Spine"

Northfield - Comus: Rock Island to assign trackage rights
over MILW to SO0 ;

Comus - Northwood

Northwood - Clear Lake Jct. (Mason City): C&NV presently
owns -

Clear Lake Ject. (Mason City) - Short Line Jct. (Des Moines)

Short Line Jct. (Des Moines) - Air Line Jct. (Kansas City)

Branch Lines

A. Towa Falls (M.P. 95.3) - Estherville (M.P. 206.9)
Less: Towa Falls (M.P.95.3)-Dows (M.P.112.5) (17525
Clarion (M.P.128.1)-Goldfield(M.P.135.7) €.7:6)
Bricelyn - Sibley

Dows (M.P.113.4) - Forest City (M.P.158.,2)
Less: Dows (M.P.113.4)-Belmond (M.P.128.7)

Royal - Palmer
Hartley

Carlisle - Indianola

Short Line Yard (M.P, 350.8) - West Des Moines (M.P. 364.34)

(11/10/82)
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November 10, 1982
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FROM: J. D. Darling'§3§$Sy

RE: Rock Island Study

I spoke today with Mr. Bernie Wilhelm, Cargill (475-7136),
who is President of the Royal-Manson Shippers Association.

The ICG would apparently view operation of the Royal-Manson
line as advantageous. They are providing some money up
front, are making guarantees to the FRA, and will be paying
back the FRA loans through rental payments. The party to
contact on the ICG is Mr. Harry S. Meislahn, Assistant

Vice President, Corporate Planning, Chicago, Illinois
(312/565-1600) .

Mr. Wilhelm's reaction was that they would not be opposed and
in fact might welcome an attempt by the Soo Line to acquire
the Royal-Manson segment to sell back to the Shippers Associa-
tion. However, the ability to finance the acquisition is
apparently extended to the point that the FRA financing with
deferred payments and three percent interest is important.

The Shippers group has not always been unanimous in their support
of the ICG over the C&NW and apparently does not have an
adamant position in this regard.

In an earlier conversation, Les Holland, of the Iowa DOT,
advised the C&NW has told Cargill they will acquire the
Royal-Palmer segment without cost to Cargill.

Les advised rehabilitation between Manson and Palmer, which

has not been used since 1973, would require $2.3 million,

$1.2 million from the ICG and $1.1 million and FRA Title 8

grant channeled through the Iowa DOT. Title 5 funds utilized

in acquisition would be paid back in the eighth through
thirtieth years. Les feels there is competition, with political
overtones, for the available Title 5 funds and the FRA may have
been dragging its feet to see if someone else acquires without
FRA funding. From our experience, the funding may all be




Messrs. Beckley, Cavanaugh and Smith
Page Two
November 10, 1982

allocated to other projects. The last word was that the FRA
would concentrate on this issue after the OKT deal was
finalized.
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ITINERARY FOR
DAVID J. BOYER
MPLS', -OMAHA-RETURN
November 10, 1982

Wednesday Minneapolis to Omaha

oM. Flipht: Republic Air/971
Departure: 7:25 a.m.
Arrival: 9:45 a.m.
Food: None
Stops: Two

Meeting with Omaha Bank for Cooperatives

Omaha to Minneapolis

Flight: Republic Air/317
Departure: 4:15 p.m.
Arrival: Suddep o,

Food: None

Stops: None
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ﬂ American Grain & Related Industries (A Farmer-owned Cooperative)
DUSTR/IES

November 9, 1982

Mr. Ray Smith

Soo Line Railroad Company
Soo Line Building

Box 530

Minneapolis, Minnesota 55440

Dear Ray:

Confirming our conversation last Friday, attached is a list
of AGRI's Grain Division's leased car fleet. Those that
have been crossed out in red have already expired. The
cars highlighted in yellow will expire in 1983.

In addition, I am attaching a list of those cars which our

Leasing Division currently has leased to our members. AGRI's
commitments on these leases extend beyond our sublease expirations
to the country. There is a total of about 600 cars in this

group. As you will see, we have a lot of flexibility in

our car fleet, as we have numerous leases which expire in

the next two or three yars. As indicated to you, we desire
to develop Soo Line's position regarding our leased car
fleet as a result of your proposed acquisition of the Rock
Island "spine line."

Within the next few days, Jerry Van Der Kamp will forward
you our estimates of the cars which our members that are
located on this line have leased, which are in addition
to the above cars.

Thanks for your hospitality last Friday.

Best regards,

Tom Williamson
Vice President Transportation

1k
Attachmen
ce s

Joe Duncan
Jerry Van Der Kamp

Headquarters: 2829 Westown Pkwy. = Suite 100
West Des Moines, lowa = (515) 223-3700
Mailing Address: P.O. Box 4887, Des Moines, |A. 50306




| bivisio P fe S

EXCESS

LEASE LEASE LEASE it # GRAIN | MILEAGE CAR MILEAGE MILEAGE EXPIRATION
SOURCE START EXPIRATION CAR DIV CAR |ALLOWANCE IDENTIFICATION LIMIT PENALTY NOTIFICATION

AGRT Leasit 6-1-81 1-31-85 150 150 .4533 ALEX 1810 - 1959 25,000 .02

BRAE Corporation 3-31-81 8-31-84 119 4616 BRAX 260426 - 260544 30,000 .02 May be ret'd 30
days prior to date

: . . , 150 to
Ghicoza FrDISH_ 56 . CRDX 6275 - 6298 90 day notice re-
CRDX 6300 - 6348 quired for return
(1-1-83)

Qecenla.C i g e _ W— : X
A L = - ind
& 7 CROX o975 . —— xpirat M}nrt

T

AP e G el D55 i e o o bo=GrainMart-agree—

ment
North American 4533 NAIX 487296 - 487370 1980 .02 No notice required

Pullman 7-01-74 6-30-86 288 PTLX 14872 - 14921 1974 .01 All Pullman cars
may be returned
during 30 days
prior to expiration

Pullman 9-01-74 8-31-86 . 14959 1974 50,000 . n

Pullman 10-01-74 9-30-8¢ ' 15244 1974 50,000
Puliman ' ; 33997 1973 40,000
Pullman 1-01-71  12-31-85 . 30121 1971 50,000
31217 1971 50,000
9056 1964 50,000
Pullman \ i 31087 - 31136 1971 50,000

Pullman 2729, 2752, 2759 1964 50,000
3043, 3110, 3806
5215, 6851, 7714
7769, 7794, 7814
7837
.2266 9058, 9060, 9061
Pullman - L2434 31137 - 31216 - — 1971 50,000

Pullman [ .2266 7870, 9058, 9062 1964 50,000
9063

. Pac EXCESS
LEASE LEASE # GRAIN | MILEAGE CAR MILEAGE ~ MILEAGE  EXPIRATION
SOURCE EXP IRATION DIV CAR | ALLOWANCE IDENTIFICATION LIMIT PENALTY ~ NOTLFICATION

TZ350 d 308l 30898 e 40,000

returned 30 days pri
Bullman -2602 34102 - 34151 40,000 to expiration date

Pullman .2182 3927 - 3945 - 40,000

Pullman .2266 9057 40,000

.4700 21002 - 21026 40,000 . 90 day notice require
L4616 22067 - 22316 for return (12-20-82)

Pullman




TO:

FROM:

DATE:

Tom Williamson

Bud Kahn

March 10, 1982

SUBJECT:

EXPIRATION DATES ON AGRI LEASING CO. RAIL CAR LEASES

This is to confirm your memo of March 5th, showing some changes (*)
in the AGRI Lease Expiration dates:

COUNTRY LEASE
EXPTIRATION

AGRI LEASE
EXPIRATION

Hay 1982

6-15-97 =

February 1984

May 1984

July
July
July

July

1985

1990

1985

1985

Owned

8-1-98

8-1-98

NUMBER OF CARS LESSEE

35

Britt

Various

Various

Various

Vincent

Various

Various

LESSOR
ITEL
ITEL
ITEL
AGRI
AGRI
G.E.

G.E.

S

G

INDUSTRIES
LEASING COMPANY

P.O. Box 4887
Des Moines, lowa 50306
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November 8, 1982

Memorandum to 'f}
From: Tho Zﬁ%}Beckley

Re: Rock Island Acquisition

On November 4, Mr. Cavanaugh and I met with Messrs.
Smith and Cruikshank of the Milwaukee to consider the entry
of the Soo into Kansas City on Rock Island trackage.

At the outset of the meeting, the Milwaukee represen-
tatives expressed strong displeasure at the possibility of
the North Western being successful in acquiring the Rock Island
trackage in question. They evidenced a willingness to work out
arrangements to permit the Soo entry.

The Milwaukee representatives suggested, however, that
there were certain matters concerning the trackage that they
wished to discuss to seek an understanding. They indicated an
interest to utilize the trackage from Mason City to Kansas City
for the movement of traffic originating on the lines of the Mil-
waukee in Northern Iowa and Southern Minnesota. They did not
propose to become a participant in the purchase of the track
nor did they indicate a willingness to enter into a standard
joint facility contract. Instead they preferred to have the Soo
propose a charge per train mile for the movement of trains. They
indicated also that they desired to be able to utilize the track
to regain entrance to the Des Moines Union Railway in order to
resume service to that city. They indicated that they did not
wish to limit their operations to unit trains, but would be
willing to consider limitations as to points of origin in the
gathering territory.

Milwaukee representatives offered to permit the Soo to
use Milwaukee trackage from Northfield through to Mason City,
although they conceded that the Soo might have difficulty in
making a connection between Milwaukee trackage and the Rock Is-
land. trackage south of that point. They also indicated that the
trackage between Austin and Mason City was not yet operable,
but that they were proposing to spend $2 million during the next
calendar year to restore it to service and ultimately to restore
the line to Class III standards. In response to our questions,
they indicated no interest in gaining access to Mason City from




Memorandum to File
November 8, 1982
Page Two

the north via the Rock Island trackage since they had substantial
industries at Blooming Prairie and Austin which were a matter of
primary concern and since they did not believe it feasible to
establish a connecting track at Albert Lea to handle the traffic
from these points. They also wished a modification in the track-
age agreement covering the use of the tracks between Northfield
and Comus to revise the fixed rental from 2% of the original cost
book value to a more current valuation (perhaps salvage value)
and rate of interest.

With respect to operations between Polo and Birmingham
they wish to modify the joint operating agreement so as to pro-
vide that the CTC would be controlled by the Milwaukee and the
maintenance on the jointly operated track be handled on a dif-
ferent basis to avoid problems encountered with the North Western
in its unwillingness to maintain portions of the track because of
uncertainty as to the duration of the track lease.

While apparently not central to their thinking, the Mil-
waukee representatives asked that consideration be given to the
right to use MN&S tracks from Northfield to Savage in order to
handle grain from Southern Minnesota into the Cargil and Bunge

elevators at Savage.

With respect to the Kansas City Yard, we were furnished
a copy of the joint facility agreement recently entered into with
the Denver & Rio Grande. It was indicated that the Milwaukee and
Kansas City Southern would be willing to enter into an agreement
on similar terms with the Soo provided that Milwaukee was satis-
fied with the other arrangements.

It became apparent that the central desire of the Milwau-
kee was that the Soo would agree not to intervene in opposition
to the Grand Trunk-Milwaukee case when presented to the Commission.
I indicated that I thought it was premature to make such a commit-
ment since we had no knowledge of the posture of other railroads
and other agreements which might be made in connection with the
merger case when presented. I indicated further that I would have
to refer this matter to our Traffic Department to evaluate the
impact of such a merger on the Soo and to consider whether other
offsetting conditions might be appropriate.




November 8, 1982

Beckley
Smith
Darling
Cavanaugh

Island Study

I received a call on Friday, November 5, 1982, from
Harvey Sims and Les Holland. They covered the following items:

L The C&NW had made another offer last Friday.

2 Has the Trustee pressed us to purchase Vinton
to Cedar Rapids?

They have information that Chessie System has
contacted Soo expressing interest in trackage rights
from Des Moines to Kansas City, assuming they get
from Bureau to Des Moines.

They had met with Worth Smith and he seemed
interested in cooperating with the Trustee and
the Soo Line.

They wanted to know what our plans were as far as
a return presentation in West Bend.

Finally, the BLE General Chairman said that maybe
the unions could underwrite a bond offering.

We briefly discussed the possibility of Iowa pur-
chasing Rock Island property as a contribution
toward the purchase price. Until the fuel tax issue
is settled, they have no ability to give firm
commitments.




November 8, 1982
MEMORANDUM

D. M. Cavanaugh

Rock Island Acquisition
Milwaukee Meeting of November 4, 1982

My recollection of the items of note covered in our meeting
with Worth Smith and Paul Cruikshank as to conditions for
Milwaukee agreeing to our access to the Joint Agency Yard

in Kansas City:

j No opposition to the GIW/MILW acquisition.

2, We would consider joint operations with the
Milwaukee from Mason City, Iowa to Kansas

City for unit trains on a train mile basis.

The Milwaukee would control and maintain the
joint trackage from Polo to Birmingham.

We would consider giving them access to Savage
for business on the Austin-Jackson Line.

Sign a Saunders agreement within thirty (30) days.
Access to the Des Moines Union.

Use of the Joint Yard would be under an agreement
similar to the one they have with the DRGW.

They felt ownership of the KCT would be required both for
operating flexibility and for the Joint Agency to deliver cars
to connection without paying an intermediate rate. They gave
us copies of their Polo to Birmingham agreement,; the DRGW
agreement, and the Comas-Rosemount agreement. On the Comas
agreement, they would raise the interest rates to 10-12
percent.

Paul is very negative on the Rock Island Line from Des Moines
to Polo account slide conditions. We should make every effort
to make an inspection trip of the property.




The opportunity to attract the Milwaukee to use Seymour to
Allerton has passed and the trackage should be removed from

our acquisition. Also, they are not interested in operating
over the Rock Island from Comas or Owatonna to Northwood. They
have a commitment to the City of Austin and have firm plans of
opening the line from Austin to Mason City, abandoning Austin
to Calmar.

We discussed consclidating tonnage at Polo for Milwaukee
delivery in Kansas City and this was acceptable.

November 8, 1982
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November 8, 1982

. Leary
Barker
Peterson

Darling>25§§§fﬁ

Island Study

Attached for your information is a list of facilities the
C&NW intends to acquire from the Rock Island. The list is
believed to have accompanied an early offer with "tic"

marks indicating facilities no longer included. For example,
I had been informed by Chuck Lane of the Rock Island that the

CTC central board at Inver Grove had in fact been sold
to the C&NW.










November 5, 1982 File: 352 - Soo Acquisition of
Rock Island Trackage

PERSONAL

TO: T. M. Beckley

Jis DS et 1T
m/J,

Ray H. Smitl}{;‘{,;f

RE: Acquisition - Rock Island Lines

Ivan Summa called me on Wednesday, November 3, to advise that
C&NW sales personnel are canvassing all of the Rock Island sta-
tions seeking support in terms of letters to the Governor of
Iowa and to Iowa DOT for C&NW acquisition vis-a-vis Soo Line.

The copies of letters sent to Joe Darling recently by IDOT
showing Chase Bag support for C&NW are the beginning of the
campaign. Ivan advised that he knew the North Western people
were at Sibley and Allendorf. They apparently bypassed Superior
because of the known attitude of Summa as being anti-C&NW. Ivan
said he understood they were making all of the stations easterly
from Estherville to Rake and also working the line from Esther-
ville south to Iowa Falls.

The Iowa Falls Gateway Shippers Association has refused to adopt
any position yet despite the entreaties made by Jim Wolfe at the
September 20th West Bend meeting, so in lieu of endorsement by

that organization they are soliciting individual shipper support.

Although Ivan Summa fully appreciates that the matter of owner-
ship is not going to turn on any shipper poll, he did think we
should be aware of this development.







\ lowa Department o 4
(i of Transportation- : e

NOV 9 1982 )




DRAFT

BROTHERHOOD OF LOCOMOTIVE ENGINEERS
IOWA STATE LEGISLATIVE BOARD

' DES mowin Fon VE 31y BI¢-567L
JOHN G. GIBLIN,
Chairman

w e 9wl
503 Linden St.

Manly, lowa 50456
S5 Lot - A%

Nailroad  [aber (2 7/'/<‘//)¢"«' fon 4

S L B T i
‘/L)L(f CJWQS//\)(j Rl o /‘?‘x_‘:md B

POy BT o ¢ N7

s »
R i -'
ook Bk Wa (l

e 4 |
! IDULF YRS € —//

pant oS He
/‘
<.

i
T p/, //";(_"_’__

i - o & 0)
£ //)L &L ")‘/J‘ 20 .[..//;g'__ 'ﬁ{;\;

EEERY % _
)‘ vt ¢ /‘JL—( FC NG S

) L <) A \ﬁ o o T -/"L}C
[y € Fom i - 7 ~
Ly JC i Gl r¢ E’ CCuLFF IC'/ A ,)C } 4 HJ/'i C7:7_
Brotrer .
Srofher ~ocds e e .."..\,:)rc'r:“, mEst . By &

Rock sk 7r Fazk

:.L.B [an C', g

Firi e NFACT 1 G o 5y o
D pEACTIe ot Jormmer Rk Tk
Err ployces. I or NoSnho v Bect. 3
27 C / ] [,\rL,/)u_,_)(_‘; //‘JC "[C)NU[Q ”jj i
To / : - ‘
ONm 9 -
4 G Commy ) He - (/"/ CondCrinee/
i "j.’lf o 1/(_‘/ < L OV /‘ 1496 7 vy //) ,T’/\C; 5 "
, , - At | [ INGNCE_
Httor 4 / '
O] / / , >SA ij)/'lvl"b e (

/ e /’j:«k,ﬁ‘_ S /}) I/| _:L‘C_\ Lo /)(.) 7-—_.*

6'11,.\;3}(../(‘\(‘)‘

JC S-:/L]// :),'/

~- 1T ETR s /A

X c_’/‘,'\ ’ {/
A percent. ge. ¢ + e s R

{8 S ]

~

L OECE b s/‘f)j 7{3&(.‘4«1/—(7/; YA
Fai | rea ‘1

fonk / /
L \,/bLC/fC,b 'KC 7 i T O OO0
' (
Pt chas e '

/)1/)({’ f’,




1ol

i
A

‘ 'I”‘ u%/’\ — = b"Cﬂ#’ Sach ol /)r(‘/('-' Fa Ent /-‘"l be C?b'?[ﬂ b/ 5’)6’[/-
/ ¢

»

v
1T (oouwld  seive e Corres by /"%’/C"/"vj & IO re

-

dedicatecd 5//7/)/0/::?(:' LA The ﬁ'/))/,7,/._\ 76‘6; z BT E s

: - J = ] & ~ | o
/ 7 oo ld Ser e I & S 7//0/(_/( ate A/s sl Emc a7 147

}’) I(/) HE /ﬁ"-"i’ ‘74)/' P o] ‘;') NaC 1 G ‘ /QL




November 4, 1982

TO: J. T, Hartnett

FROM: J. D. Darlingw ;EKB(TYng‘

o,
RE : Rock Island Study

Attached is a copy of Towa Railroad Company Intermodal
Exempt Pricelist No. 2, effective .during November, 1982.




November 4, 1982 File: GC-136 - Rock Island Study

O. W. Hartwell, Kansas City
G
SR Hartnettcsﬁy

Survey of traffic potential - Rock Island main line
in Missouri, including Kansas City switching limits.

I am sending under separate cover:
1. Printouts showing business handled by Rock Island in

1978 to and from cities on their main.line arranged
in geographical order.

2. A list of industries served by the Rock Island at main
line points in Missouri (not including Kansas City).
o *_

3. Fifty survey forms.

The shipping records furnished by the Rock Island unfortunately

do not include shipper and receiver names. In most cases, the
commodity information should permit you to match up the probable
industry in the small towns, but I recognize that this may be a
problem in Kansas City. Under the present plan, we will not serve
any industries in Kansas City directly but will handle what we can
through reciprocal switching.

Will you please begin a survey of firms with potential on the
Rock Island main line in Missouri, including to the extent you
can firms in the Kansas City switching Yimits with a solid poten-
tial for the new system. This should be in a form that we can
project expected business. The purpose is to be ready for a
"sales blitz" when and if the Trustee accepts the Soo Line offer
for the Rock Island.

We would like the survey for major cities and firms completed by
December 3rd and the smaller firms and cities by the. end of the
year. More forms are available, as needed.

Please let me know if you have any problems or questions,

Copy to: R. H. Smith

D. T. Walen
R. E. Anderson




November 4, 1982 File: GC-136 - Rock Island Study

D. H., Reubish

7
J. "B Hartnett}fﬂ ‘

Survey of traffic potential - Rock Island main line in
Minnesota, including Twin City switching limits but not
including Inver Grove to Northfield. -

I am sending under separate cover:

1. Printouts showing business handled by Rock Island in
1978 to and from cities on their main line arranged
in geographical order.

A list of industries served by the Rock Island at
main line points in Minnesota (not including Twin
Cities).

3. Fifty survey forms.

The shipping records furnished by the Rock Island unfortunately do
not include shipper and receiver names. In most cases, the commodity
information should permit you to match up the probable industry

in the small towns, but I know this will be a problem in the Twin
Cities. Under the present plan, we will not serve any industries

in the Twin Cities formerly served by the Rock Island, except through
reciprocal switching.

Will you please begin a survey of firms with potential for the new
system on the Rock Island main line in Minnesota, including to the
extent possible firms in the Twin Cities. The purpose is to select
target firms for a "sales blitz" when and if the Trustee accepts
the Soo Line offer for the Rock Island.

We would like the survey for the larger firms completed by Decem-
ber 3rd. More forms are available as needed.

Please let me know if you have any problems or questions.

Copy. tor R, HIuGSmith
b DeoBRanding s
D, T. Walen
J. F. Schadewald




November 4, 1982

TO: W. B. Peterson

EROM: - J. . B Darlingﬁ§;§?ﬁ°

RE: Rock Island Study

We need a rough estimate of the net salvage value of
Rock Island trackage in the east-west corridor through
Des Moines and West Des Moines.

Attached is a list of parcels of the area under considera-
tion. Parcels 2; 3, and 4 are included in dur initial

offer and should not be included in the net salvage estimate
unless stated separately.

’

Also attached are areas and track lengths in each parcel
prepared by Steve Bibby of your office. I have condensed
profiles indicating the weight of rail for main tracks,
but no further such data.




November 3, 1982

Beckley
Cavanaugh
Clay
Murlowski
Mrosak
Boyer
Darling_

’ ¥
Olsen,xé)

Iowa FuéI'fak

O ouERrCrIDEz=E

o J\mwoua

Following our meeting November 2, I reviewed the
status of the above matter with counsel for the Iowa railroads
in Des Moines who are handling the litigation. I have also
reviewed tne decision of the Iowa state trial court, which
was issued September 8, 1982.

The fuel tax measure includes $200 million in bonding
authority for railroad assistance projects. The impetus for
this legislation was primarily to develop a means of purchasing
Rock Island main line trackage for cash, since it was assumed
that the Trustee would not be interested in any form of
deferred payments. Iowa DOT takes the position that these
funds will be available for both main and branch line assistance
programs.

The tax started out at 3¢ per gallon October 1, 1981
and went up to 8¢ per gallon July 1, 1982, However, because
of litigation brought by the railroads, no taxes have as yet
been collected. Very rough estimates indicate approximately
$7-8 million per year will be produced by the fuel tax,

The Iowa railroads brought suit in both Iowa state
and federal courts. The federal judge rejected the motion by
the State to dismiss the case but little else has happened
in that litigation. It is dormant pending the final outcome
of the staté court case. The matter was fully tried in the
state court and a 61 page decision issued September 8, 1982,
A broad variety of constitutional objections were asserted
by the railroads, including the 4-R Act anti-discriminatory
tax provision. All of these grounds were thoroughly considered
and soundly rejected. The court reviewed taxes paid by all
modes and concluded that the railroads had some tax advantages
in other areas that were not available to trucks or barges.
The railroads argued that trucks taxes went directly to
benefit trucks in the form of highway repair and construction,
while fuel taxes paid by the railroads provided no such direct
benefit. The court rejected that argument too, and found that
there was a sufficient benefit to the Iowa railroad system.




The bonding authority is being separately tested in
other litigation. Even if that is held unconstitutional,
the fuel tax could still survive and provide a flow of funds
to back some other party's credit, If the fuel tax is
eventually upheld, the railroads will be required to pay
the tax retroactively with interest. Counsel declared his
intention to appeal the case all the way to the U.S. Supreme
Court if necessary, but I believe there is a better than even
chance that the tax will eventually be upheld.

BDO/sjp







November 2, 1982 File: GC-136 Rock Island Study

T. P. Sweeney, Soo Office, Prairie Village, Kansas

| R Hartnetgﬂ?ﬁ

Survey of traffic potential - Rock Island main line
and Iowa Falls branch.

I am sending under separate cover:
1. Printouts showing business handled by Rock Island
in 1978 to and from cities on their main line, ar-
ranged in geographical order. :
Printouts showing business handled by Rock Island
in 1978 to and from the Iowa Falls branch, for which

we -also have made a bid to the trustee.

A list of industries served by the Rock Island at
main line points in Iowa.

4, 100 survey forms.

You will note that the shipping records on the Rock Island print-
outs unfortunately do not include shipper-receiver information. In
most cases, the commodity information should permit a match with the
probable industry.

Will you please begin a survey of firms with potential on the Rock
Island main line and branches, beginning first with major competitive
points. All major industries should be included regardless of track
location. The objective is to have information that can be used for
a "sales blitz" when and if the trustee accepts the Soo Line offer
for the Rock Island.

In Des Moines we plan to serve all industries adjacent to the Rock
Island north-south line, which will include AGRI Industries and
General Mills and A. E. Staley. We do not, at this time, plan to
acquire trackage on the Rock Island east-west line. In this event,
firms such as Meredith and Monarch Cement will probably be closed
industries on the C&NW, There is some possibility that Iowa State
DOT, or some other local authority, may acquire some of the east-west
trackage, but this is not definite.

We would like the survey of major firms at competitive points com-
pleted by December 3 and the balance by the end of the year. More




Page 2

Memo J.T. Hartnett to T.P. Sweeney

Re: Survey of Traffic Potential - RI Lines
November 2, 1982

- survey forms are available, as needed. I am sending for your files
completed industry forms for a few industries in Des Moines.

Please let me know if you have any problems or questions.

Copy to: R. H, Smith
Jy=D7  Darlinge
"D. T. Walen
R. E. Anderson




November 2, 1982

T0O: T. M. Beckley

'D. M. Cavanaugh =

R. H. Smith

FROM: J. D. Darling\§3§§52>

Reference mi letter of October 29, 1982—
Mowa DOT, has provided the following—

From Howard Parrot, City Administrator, Sibley, Iowa, Harvey
confirmed the City of Sibley is negotiating for 3.0 miles of
track that serves Chase Bag, Ampi, the Sibley Elevator
fertilizer facility and a municipal power plant.

Chase Bag receives 250 cars per year inbound paper.

Ampi ships and receives 700 to 800 cars per year of powdered
milk, cheese, and other dairy products.

The Sibley Elevator receives 25 to 50 cars per year of
fertilizer. 3

The municipal power plant receives 250 to 300 cars per year of
Southern Illinois coal. The origin road is thought to be the
BN or ICG, but this is not certain.

The 1978 Rock Island tapé shows 213 carloads of coal received:
Road State Cars

CR Illinois 67
ICG Illinois 63
e Wyoming 47
BN Wyoming 34
DRGW Colorado 2

Total Cars 213




Messrs. Beckley, Cavanaugh, and Smith
Page Two
November 2, 1982

The Sibley Elevator grain loading facilities are located on the
C&NW.

The elevator at Allendorf is owned by the elevator at Ashton,
a town on the C&NW south of Sibley. The verbal agreement
from Mr. Wolfe was to re-open the Rock Island line from
Ocheyedan to Sibley to permit the elevators at Superior,
Allendorf and Ashton to load unit trains to the west coast

in concert,




November 2, 1982 File: 352 - Soo Acquisition of
Rock Island Trackage

T. M. Beckley
D. M. Cavanaugh

¥

o |

FROM: Ray H. Smitr_;'f/f/i,(
7l

RE: Rock Island Study

Joe Darling's letter of October 29th attaches letters of support
for Ca&NW acquisition from Chase Bag with facilities at Sibley,
ITowa.

In several telephone conversations with Ivan Suma, Manager of the
elevator at Superior, Iowa, since our meeting in West Bend on Sep-
tember 20th, Ivan has urged that the Soo consider a westward ex-
tension of the line under consideration to include Ocheyedan to
Sibley. Over the last several years he apparently has made this
same suggestion to the C&NW, including an interim operation, but
C&NW thus far has been indifferent to his proposal.

I expect that Ivan Suma as one of the dominant spokesmen for the
Iowa Falls Grain Shippers Association and representing the geo-
graphic area Estherville and west, feels obliged to intervene for
his colleagues at Allendorf and Sibley. The 1981 directory of
Iowa grain facilities shows the Allendorf elevator with a capacity
of one million bushels and the house at Sibley with a capacity of
480,000 bushels.

Ivan Suma has also mentioned the interest of the elevators at
Thompson and Buffalo Center, Iowa, in reinstating service north of
Forest City. There are huge facilities at both these locations

and they are now inland. Buffalo Center is loading its grain at
Lakota. Les Holland tells me that the IDOT owns the right-of-way
between Buffalo Center and Lakota and prior to Rock Island abandon-
ment north of Forest City had studied the feasibility of relaying
the rail, tying Forest City and Lakota together. They would probab-
ly sell the land for $1.00 and would assist in rebuilding the track.
Both Suma and Holland urge our consideration of this, pointing out
that the connecting of Buffalo Center and Lakota would provide an
alternative and less circuitous outlet to Iowa Falls than moving
grain from the eastern end of the Estherville branch via Esther-
ville.

I wanted you to be aware of this interest. At the West Bend meet-
ing several questions were asked, probably by representatives of
shippers at these two locations, as to whether the Soo might con-
sider some expansion of the specific line on which it had made its




Page 2

Memo R.H. Smith to T.M. Beckley et al
.Re: Rock Island Study

November 2, 1982

bid. I did not say that we would flatly refuse to consider any
change in the underlying specification with respect to further dis-
cussions with the Trustee.




November 2, 1982

TO: J. To FHartnett

FROM: «J..D. Darling§\$ﬁ~ﬁzy

RE : Rock Island Study

Attached are Iowa Railroad Customer Newsletter No.
Corrections 'S5 and 6 to Tariff ICC IRRC 3000=A,
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