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THIS CONVEYANCE OF PRODUCTION PAYMENT (hereinafé@r
Y
called "this Conveyance") dated as of the 2nd day of

‘March, 1971, by PENN-DIXIE CEMENT CORPORATION, a Delaware

bpresents does hereby sell, assign, transfer, set over,

- thelr heirs or successors and assigns forever of Grantee an

— l/w

nra

I\L.L/.'

. Pnun_.,“ \/

‘undivided Ninety-Five Percent (95%) of ali the limestone \g

~hereto, from and after 11:59 p.m., Eastern Standard Time,

corporation having an address at 1345 Avenue of the.
Americas, New York, New York, 10019 (héreinaftef called
"Grantér“),'to JEROME CASTLE, STEPHEN MODELL and MEYER

L. KAMIN, as trustees of the PennfDiﬁie Cement Corporation
Hourly Pension Trﬁst, a trust which meets the req}irements
of Sectiqﬁ.501(a) of thé Internal Revenue Code, haviﬁg an

address at 1345 Avenue of the Americas, New York, New York

U Loy

10019 (hereinafter called "Grantee'"),

o oBe2Buoly
oY 04

4

WITNESSETH:

-

v

. l. Grantor, for and in consideration of the

sum of Seven Hundred. Fifty Thousand Dollafs, ($750,000.)

e
]

T

to it in hand paid by Grantee, the receipt, adequacy and

~

sufficiency of which 1s hereby acknowledged, by these

o

grant, release and deliver unto Grantee and his assigns and

(whether or not severed éfter the Effectlive Date specified
below) in and under ALL THOSE CERTAIN properties (hereinafter
called the "Subject Interests") owned by Grantor in the County

of Madison in the State of Iowa described in Exhibit A

March 2, 1971 (such time and date being hereinafter called
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the "Effective Dete").and‘throughout the period specified
in paragraph 2 hereof, together with all and singular the.
rights and privileges thereunto ;h ahy wise/belonéing, bot
Subject to the terms and provisions coﬁtaihed herein; the
interest so sold being hereinafter called the "Pfoduction'
Payment", and such undivided 95% of sald limestone being
hereinafter called the "Production Payment Limestone."

‘ Provided, however, that this Conveyance does not
relate to any iterest in the surface overlying the limestone
in which an intereet iskherein sold, end any end all inter-
ests in suoh sorface are hereby excepted and reserved unto
Grantor, ios suo;essors and assigns.

2. Subject to the provisions of paragrapﬁ 23,
the ProductiontPajment shall continue and remain in full
force and effect until such time as Grantee shall‘&éve re:
ceived and realized, out of the proceedsuof the Production
‘Pazment Limestone,vfree and clear of all development,
operating, mining, quarrying, producing, handling, treating,
pfodéssiné, stofing, marketﬁng, transporting and all ooher
costs and expenses of every kind whatsoever (hereinafter
called "Production Expenses"), the full aggregate sum of
the following amounts: ’.

(a) the sum of $750,000 (Hereinafter called the

-'e

"Primary Sum"); plus

.
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~(b) an amount computed at the rate of 7 3/4% per annum
" (on the basis of a 365~day year) from March 2, 1971,
on the unliquidated balance from time to time of the
;Primary Sum, the first sgch computation to be made on
March 20, 1971 for the périod commencing with and
- including March 2, 1971, through March 19, 1971,'énd
thereafter monthly on the 20th day of each calendar
month for the monthly ﬁeriod énding on the 19th day of ﬁhe
same calendar month, on the amount of sald unliquidated
baiénce on the 20th day of'the preceding calendar month;
plus\‘ _ |
'(5) as-amount equal so the aggregat .f all_amsunts
- which may be paid by Graﬁtee on account of (1) ad valorem
‘ﬁaxes imﬁssed or assessed upon the Production Payment or
any mortgage thereof or security interest therein or upon
bthE Production Paymeﬁt Liméstone (or taxes 1mposed.or
— . assessed in lieu thereof), which have not beéh paild by
Grantor; and (2) severanée, mining, gross production,
océupation, and other taxes, assessments, and govern-
mental chargés of any kind whatsoever levied or imposed
dpon or assessed with'respéct to or measured by or charged
f‘agsinst the Production Payment or an; mortgage thereof or

security interest therein or the Production Payment -

Limestone or any part thereof or upon any income theréfrom
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(other than franchise taxes and taxes on or measuredvby
the income or profits ofiGrantge) and all other taxes
required by law to be deducted from the proceeds of the
Prodﬁction Payment Limestbne (said taxes, aSSessmenés,

and governmental charges referred to in this paragraph 2(c¢)
being hereinafter called "Productién Taxes"), which have
not been deduqted ffom the proceeds of the Production
Payﬁent Limestone and paid for the account of Granteevand
which have not beep péid by Grantor; pius

(&) \an amount equal to-all franchise taxes and

taxes on or measured by the income or profits of Grantee

(including, withdut'limitation, interest and penalties,
if any) which are imposed on or assessed against Grantee

by and paid or payeble by Grantee to any state by‘;}rtueh

of Grantee's ownership_qr sale or other disposition of the

Production Payment or any part thereof, any indebtedness

incurred in connection;therewith,'or the recelpt of the

&prdceeds of the Production Payment. Limestone; plus

(e) an amount equal to the aggregate of all reason-
able expenses of Grantee incldental to the’acquisition,
ownership, mortéaging, ¢reation of securi%y interests iﬁ
and transfer of the-Production Paymént or any part there-
of (including documentary sfamp and other transfer taxes)

and the obtaining of any loan secured thereby (including,

e e TSI T ST TR TR AT C gk e
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but not limited to, all fees and expenses of counsel
'counsel for any lenders, independent accountants and
other independent experts and all costs of preparing
executing and recording of all documents relating there—‘
to), and all fees incurred in connection with and alll
costs and expenses of litigation and the contest,.re-
lease or discharge of any adverse claim or_demand by
any.person‘affecting, in any manner whatsoever, the
Production Payment or the Produotion.Payment Limestone,
,which'shall have been paid or incurred by Grantee, and

\
~

ali interest reasonably incurred on any borrozjyg by

Grantee to pay\any such expenses or»any"of the taxes
-Areferred to in paragraph 2(c) and 2(d) above; provided,

however, that ‘the aggnegate amount which Grantee shall
be entitled to receive on account of all expenses speci-
fied in this paragraph 2(e) (exclusive of such interest)
shall not exceed $1000 during the entire term of the
Production Payment;

IT BEING THE INTENTION HEREOF that Grantee shall be entitled

to receive and realize out of the proceeds of the Production

Payment Limestone the net aggregate sum of the amounts above

.specified in paragraphs 2(a) and 2(b) above,lffee and clear

‘of all Production Expenses (which shall be borne and oaid

by Grantor), and over and above all taxes, assessments, -

charges, costs and expenses of the character and of the
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the amount so deducted shall not be deemed to be proceeds
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amounts described and specified in'paragraph 2(e), 2(4)
and 2(e). ‘ |

All Production Taxes imposed with respect to or
measured by or charged-égainst the Production Payment Lime-
stone for which Grantee is liable may be deducted from the
proceeds of the Production Payment Limestone and pald for

the account of Grantee, and in the case of any such deduction

received or realized by Grantee.

For the purpose of making monthly computations_of

vthe amounts reférred to in this paragraph 2, proceeds recelived

on or before.March 20, 1971, shall be deemed to have been
received and applied immediately after the opening of busilness

on March 20, 1971, and such proceeds actually recelvedjup

"to the close of businasss on the 19th day of each calendar

- N

month thereafter shall be deemed to ha&e‘beeh received and
applied immediately after the opening of business on the 20th
ng.pf the same calendar.month, unless such 20th day shall be
a'Saturday or a Sunday or a holiday, in which case such
proceeds Shall be applied on the last business day next pre-
ceding such 20th day which is not a Satungy, Sunday or a
holiday, but the amount to be applied pursuant to the foiloﬁ-
ing clause first shall nevertheless be the amount accrued up

to (but not including) such 20th day. Such proceeds shall*

‘4
g
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be applied on the dates prescribed to the extent available,
figgt, on account of the amount soecified in paragraph 2(b)
above then accrued, second, on account of the amount referred
to in paragraph 2(c) above,;to the extent then ascertalned, _
third, on account of the amount referred to in paragraph 2(d)
above, to the extent then ascertalned, fourth, on account of
the a;ount referred to in paragraph 2(e) above, to the extent

then ascertained, and fifth, on account of the unliquidated

balance of'the Primary Sum; provided, however, that in the

event such proceeds so available for application on any such
date of application shall be insufficient to cover thg full
-amount specified in\the foregoing clauses first through fourth,
the unliquidated balance of the Primary Sum shall forthwith
be increased by an amount equal to the amount of such deficiency.
3. The amounts specified in paragraph 2 hereof shail
be dischargeable out of the proceeds.from the sale of cement
or other limestone»products manufactured and produced from the
Production Payment Limestone to and only to tne extent of 14% of
suchvproceeds, exclusive of any premiun attributable to the
 sale o -~ =% in bags, except that it shall in no event be
' dischargei,ie,out of more than the portion of such proceeds.
which represents the gross income from such P;oduction
Payment Limestone within the meaning of Section 613(c) of the
Internal Revenue Code of i95ﬁ computed just as if this

Production Payment had not been sold.

16, PAGE 479
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‘ 4.' When the full aggregate sum of the amounts
speelfied in paragraphs 2(a), 2(b) 2(e), 2(d) and 2(e) above
(together with all payments and additions reQuired by para-
graph 8 hereof)‘has been received by Grantee, the Productionl
Payment shall forthwith terminate and all interest therein;
and all Grantee'e right, title and interest:acquired hereunder
shall immediately revert to and become vested in Grantor, its
suecessors and assigns, to the same extent and with the saﬁe

force and effect as if this Conveyance had not been made.

~Grantee by 1ts acceptance of this Conveyance agrees that

" . upon its being‘sati§fied that the Production Payment has

terminated, 1t 'shall execute and cause to be ekecuted, upon
request and at the expense of Grantor,'such instruments as
may be necessary or appropriate fo_confirm that the Prodeﬂk—

-
i

lon Payment has terminated.
\5.\ Uniess otherwise specifically instructed by

Grantee or 1t is otherwise agreed in writing by Grantor and
Grantee, Grantor shall market, or cause to be marketed, or
shall use in its business the Production Payment Limestone
according to the manner in which Grantor markets or uses its
own share ef the producfioh from the Subject {pterests. In

the event that Grantor shall use 1n its business the Productionv

Payment Limestone, Grantor shall'pay to Grantee for the lime--

stone so used the amount specified in paregraph 3 above,

-8- ,
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and such amount Sd'paid shall be qeemed to be an amouﬁt
received and realized out of_the;proceeds of Production
Payment Limestone. ‘
6. From time to time, upon the giving of at least
30 days' prior notice in writing'to Grantor,.Granteévat its
election shall be entltled to take 1n kind all of any part
of the Production Payment Limestone. In the event that Granteg
so elects to'take any of such limestone, Grantee shali market
such iimestone as promptly as practicable for the best price
availéble,’but in no event less than the price at which Grantor
may from time to time offer to purchase such limestone from
Grantee, and the aﬁounts specified in paragraph 2 hegﬁéf shall
be crediﬁed with such price. Amounts credited in accordance

with this paragraph shall be deeméd‘to be amounts ‘recelved and_

realized out of the Production Payment Limestone and shall

be deemed to have been received by Grantee at the time so sold.

AN

No such taking by Grantee shall obligate Grantor to incur ad-
ditional expenses by reason;of such>t§king, but Grantor shall
pay ailncosts and expenses in the same mahner and to the same
extenf hereunder as if there had been no such taking.

7; Neither Grantee»nor Gfantor,shall use any of the
limestone taken from the Subject Interests as,. or sell any
such limestone for use as, riprap, baliast, road material,

rubble or concrete aggregates or for simiiar purposes.
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8. I any.of the proceeds of the Production Payment

limestone shall.be withheld as a result of égy adverse claim
or as a result of any determinétion or redetermination for any
reason whatsoever with respect to the portion of any such pro-
ceeds accruing to the Production Payment as provided in para-
graph 3 hereof, then such limestoﬁe shall not be deemed to
have accrued or be attributable to the Production Payment
until the procéeds thérefrom have actually been received by
Grantee; or if, at any time whatsoever either before or after
the receipt of the full aggfegate sum df the amounts specified
in paragraph 2 hereof, by reason of any such adverse claim
or_detefmination or redetermination, Grantee shall be com-
pelled to pay over any of the proceeds received by it attrib-
utable to any of the Production‘Paymént Limestone then an
amount equal to such proceeds (plus all amounts which d§égtee
shail be co@pelled to pay in the nature of interest, damages’
‘and penalties) shall be added to the unliquidated balance of
the Pffmary Sum at the time of such pé&ment, and the Production
Payment shall not terminate until all of suchAahounts have
finaliy been received and realized by Grantee.-

1 9. Limestone and cement or other limestone products
sold or uséd'from inventory on and after the ETfecti?e Date shall
be deemed to havé been sold or used on a last in, first out

basis, i.e., shall be considered to have been sold or used from,

-10-
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limestone attribﬁtable to the Subject Interests to and only.
to the extent of the production from the’SubJect Interests
on and after the Effective Date. No limestone, cement or
other limestone products, or anyvproceeds-therefrom, attrib;
utable to work in progress on the Effectiﬁe Date shail be
'deemed attributable to the Production Payment.

10. Except as provi&ed in paragraph 24, Grantee
shall look exclusively to the Productioﬁ Payment Limestone -
for the paymen@ of the amounts sﬁecified in paragraph 2
he;eof and Grantor shall not be liable for the payment thereof
except out of such Production Payment Limestone to the exfent
>express1y provided in this Conveyance. ‘ v ‘“)

| 11. Grantor, so long as the Production Payment shall
remain in force and effect shall, at its own cost and irrespec-
tive of who may be the operator of the Subject Interests, cause:

(a) the Subject Interests«to be maintained and

operated for the productlon of limestone and, except to
the extent that Grantee elects to take limestone in kind
'\es‘provided in paragraph 6 hereof, the limestone-produced
fherefrom to be marketed or used by Grantoryin the manu-
facture of cement or other limestone products to the end
that the greatest amouht of gross income within the mean-
ing of Section 613(c) of the Internal Revenue Code of 1954
from the Subject Ihterests, all in a good and workmanlike«

manner in accordance with sound industry practice and all

applicable federal, state and local laws, rules and

~11-
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regulations, ail such operations to be carried on, to

‘the extent'feasonably practicable, without any pfeference
being given to limestone from sources oﬁher than the Sub-
Ject Interests, or to products manufactured and produced
from such other limestone, it being understqod that in
the determination of such resonable practicability opera-
tional factors such as the suitability of limestone pro-
duced from the Sﬁbject Interests and the cost of trans-
portation shall be taken into aécoﬁnt but in no event
shélllthe fact that Grantor‘has created and sold the Pro-
.auction Payment be taken into account; provided, however,
that'Graﬁtor sﬁall have the right to suspend operations

- from time to time when Grantor sha}i have reasonably deter-
mined that such suspension is appropriate having due rega;d
for the market for limestone or cement or other limiiyone
pfbducgs, the quantities of inventories on hand and the~
faéilities available for the stéyage théreof; |

" (b) all 1iabilities of any kind or nature, including,
without limitation, all liabilities for 1abor, material,
éupplies and equipment incurred in, or arising from, the
administration'or'operation of producing, mining, quarry-

ing, treating, processing, storing, or transportation of

-12-
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the limestone production from dr éttributable to the
.Subject Interests, or the_manufécture, production, storing,
marketing, or trahsportation of cément or other limestone
pfoducts from such limestone, and all taxes, assessmenté
and governmental chérges imposed on Grantor or any of its
subsidiaries or any property of any of thgm, to be paid
ﬁunctuaily when due (or, as to any thereof which are being
contested in good faith, prompti& after the final deter-
minaﬁion 6f such contest); |

. (e) all machinery, equipment and facilities of any
~ kind now\or hereafter located in, on or over the Subject
,InterestsToer;hed by Grantor for use in connectiqy‘there~
ﬁith and necessary'or, in the Judgment of Grantor useful
in the operation thereof for the production of iimestone,
or the manufacture and production of cement or other lime-
stone products therefrom, to be provided and to be kept
{gigood and effective operating condition, and to be
insured, to the extent that, and against such risks and
in such amounts as, Grantor insures its other property
of 1like character, and all repairs, renewals, replace-
ments, additibns and improvements thereof or thereto

‘needful to such end to be promptlyvmade; but, subject

to paragraph 11(a) and so long as none of the conditions

-13-
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.set forth in paragraph 12 has occured, nothing herein
‘shall prevent_diSposals in the ordinary.course of busi-
ness of machinery, equipment and facilities from time
to time; | | |

(d) written nbtice to be glven to Grantee of any
advefse claim or'demand made by any person affecting'the
léubject'Interests or the limestone produced therefrom,
and of any proceeding inétituted‘with respect thereto;

(e) all necessary and proper Stebs to be diligently
taken to protecﬁ and defend the Subject Interests and the
limestong produced therefrom and the procéeds thereof
against aﬁy ad;érse claim, demand or proceeding described
in paragraph 114d) abové, including but not limited to
the employment or use of counsel for the prosecution or
defense of litigation and the release or dischaiﬁf of any
such claim or demand or proceedling; and ’

(f) to be tendered and paid,or caused to be paid,
punctually, before the same become delinquent (or as
‘to any thereof.which are being contested in good faith,
promptl& after the final dgtermination'of such contest),
all Production Taxes imposed with respect to or measured
by or charged against the Production Payﬁ;nt, or the
Production Payment Limestone, and including also any

—~e

interest or penalty payable in connection therewith;

~1h-
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(g) the Subject Interests to be kept free of liens;
-charges and encumbrances except.for acts dvarantge, its
successors and assigns, énd except, to the extent either.
‘not delinquent or being contested.iﬁ good faith, (1)
taxes and assessments; (i1) claims arising under work-
‘men's compensation or occupational disease aéts,.or other
' éimilar laws, and mechanics' liens; aﬁd (111) other
lliens, charges and encumbrancestincurred in the ordinary
course of business and not materially interfering with
Grantor‘s ability to perform its obligations hereundgr;

- Subject, however, to the right of Grantor to abandon bperations

-~

in any pai't of t‘he Subject Interests when Grantor has dasonabiy
determined that there is no mine or quarry located in such part
capable of produciﬁg limestonefih paying quantities and that

no miné or quarry or additional mine or quarry may be comple@ed‘
in such part which of themselves or in connection with énothgr
mine or quarry would be capable'of produciﬁgilimestone in

paying quantities; for purposes of this provision, a mine or
quarfy shall be deemed to be capable of producing limestone‘

In paying quantities unless a’condition which reasonably ap-
pears to be permanént shall érise whereby neither the aggregate'
f.o.b. plant price of limestone produced from‘;uch mine or qﬁarry

nor of cement or other limestone products manufactured and pro-

duced therefrom’exceeds the costs (excluding any payments on

~15-
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account of the Production Payment) of producing such limestuie,
or of producing suchhlimestone and manufécturing and producing
cement or other limestone products'therefrom, as the case-may
be, which would not be incurred shoﬁld production of limestone
from such part of the Subject Interests be discontinued; and

provided that Grantor shall not be deemed in default under the

provisions of subparagraph (a) or (c¢) of this paragraph 11 by
reason of any fallure, without fault or negligence of Grantor,

resulting from force majeure. For purposes of this paragraph,

'tHe term force majeure shall mean acts of God or the public
enemy, fires,vfloods, epidemics, strikes, boycotts, and other
similar causeé\beyo;& the control of Grantor.

| 12. Should Grantor default in the performance or
observance of any-covenant or agreement provided heis}n to be
pefformed or observed by.Grantor and should such defaultvcon-
tinue unremedlied for 30 days fromvtﬁe delivery to Grantor ofﬂ
writtgg_notice thereof, Grantee may, in addition to claiming_its
damages and pursuing any or all other remedies available at
law or in equity, thereupon and thereafter have the continuing
right, priviiége and option (but shall be under no duty) to
éffect pefformaﬁce or observance, on behalf and ‘at thé expense

of Grantor, of such covenant, agreement or undertaking, which‘

has not been performed or observed by Grantor, in which event .

il
-

-16-



Grantee may expend funds and incur- and pay bills fdr'expenges

for éuch purpose and-shall thereupdn be entitled to reimburse-

ment from Grantor for all amodnts.so expended, together with

interest on the unliquidated amounté thereof at the rate of 7 3/4%
per annuﬁ from the date of such payment, In addition,

Grantor acknowledges that with respect tb the.covénants coﬁ~

tained in pafagraph 11 hefeof, damages are not an adequgte'

remedy and agrees that Grantee shall-be entitled to specific

performance or observancg of such covenant, agreement or under-

taking or to apply to a court of equity in aid of the execution

. of any powér hefein granted ahd for the appointment of é receivef

of the interesfs in\fhe Subject Interests held'by‘Grij}or and

the limestone attributable thereto.

A1l righﬁé and remedies to which Grantee shall have
become entitled under this paragraph lé shall tefminate elther
(1) when the Production Payment is éischarged or terminates ’
and a;}'amounts then due and payable to Granteevpubsuant to this
paragraph 12 shall have been duly paid in full, or (2) at such.
earlier date when all defaults of Grantor shall have been reme-
died and all such amounts shall have bgeﬁ duly paid in fuli,
without prejudice, however, to the exercise of any rights and
remedies herein conferred upon Grantee upén aé&lsubsequent
failure oijrantor to perform or observe'any of the covenants,
-agreements to undertakings provided in this Conveyance to be pé&r-

formed or observed by Grantor.

~17-
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- 13. While'the Production Payment remains in force
and effect, Grantor'wiil, aE\its 2wn expense, furnish Grantee:

(a) Monthly, not later than the 20th day of each

'calendar month, as to the preceding'calendér month, a report
showing: | |

(1) as to limestone produced from the Subject Inter-
ests, (1) the total amount produced, (i1) the_amdunt
'sold and (1ii) the amount used in the manufacture and pro-
duction of cement or other limestone products; -

(2) as to cement or other limestone products manu-
factured and.produced ffom limestbne produced from the
Subject Interests, (1i). the amount produced and (ii) the
amount sold; '

(3) ) the gross proceeds from the sale of lime-
stone produced from the Subject . Interests, and of cement
and other limestone products manufactured and*yéoduced
therefrom, and (il) the gross proceeds attributable to
the Production Payment, the taxgé deducted or paid there-
from and the net proceeds applied to the Production Payment.
| (b) Upoﬁ the .request of Grantee, but not more than

once a year, répbrts in reasonable detail concerning the
quantity of‘limestone recoverable from the Subject Interests .
ana the projected income and expense attributable to the
operation of th§ Subject Interests.

(¢) Such other information as,Grantee may from time

to time reasonably request.

~18-
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14. Grantor will cause to be afforded to any repreé
sentative designated by Granﬁge the opportunity at any reasoh-
able time to make such Inspection of the Sﬁbject Interests as
such representafives shall determine proper, and will furnish
to Granteé 1f and when requested such-defailed information as
Grantee may reasonably request concerning the Subject Interests,
the operation thereof, and the production ;nd processing of
.the limestone therefrom. |

15. drantor warrants that it has good right, full
power and lawfulvauthofity @o sell, transfer,.assign, set over
~and deliver the interests heréby sold in the manner and form
hereby done or intended; that (i) the Subject InterestWare
free and clear of all liens, charges, encumbrances and adverse
claims, exéept those referred to in paragraph 11(g) hereof,
and except any mortgage cr deed of trust of the.SubJect ' -
Interests wﬁich is subordinate to this production paymeht;;
and (ii).Grantor is the lawful owner and has good and markef-
able title to éll the Subject Interests. Grantor hereby binds
itself, its successors and assigns, to warrant and forever
defend the title to the interests hereby sold unto Grantge,
its succeééofs and assigns, against the claims, of ail persons,
whomsoever'claiming the same or to claim'thexsame or any part
thereof. This sale 1s made with full substitution and subro-
gation of Grantee in and to all agreements and warranties here-
tofore given or made by others inAreépéct of the Subject Inter-

ests or any part thereof. The agreements and warranties con-

~19-
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tained in this paragraph shali\Eurvivg the discharge of the
Prodﬁction Payment. o

16(a) Except as pro§ided in paragraph‘ll(c) hereof,
érantor shall not, without thgpconsent.in writing of Grantee,
make any sale, conveyance, assignment or lease, in whoie or in
part, of any of the machinery, eqﬁipment and facllities referred
to in said paragraph ll(c)‘while the Production Payment re-
mains in force and effect. R

(b) In the e&ent that Grantor shall make any
séle, conveyance, assignment 6r lease, in whole or 1in part,
of any of/the\Subject Interésts, while the Production Payment
remains in fofcg an;-effect, Grantor agrees, unless Grantee shall
otherwise consent in writing, to cause any purchaser, grantee;
assignee or lesseé of such Subject Interests or pqrt thereof
eXpresély to assume tge performance‘éf the obligati%ﬁg of
Grantor hereunder; provided,thowever, that in no event shall
Grantor be relieved of its obligations hereunder by reason of
any such sale, conveyanée, assignment or lease of the Subject
Intefesés or part thereof and shall be responsible to.Grantee
in damages for any failure on the part of any such pufchaser,
grantee, assignee br lessee so to perfofm such obligation to
the extent that Grantor would have been liablg to perform any

such obligation had there been no sale, assignment, convey-

ance or lease. °
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17. Nothing herein contained shall in any way
1imit or restrict the right of Grantee to sell, transfer,
mortgage, create a security interest in or assign the
Production Payment, in whole or in part.

18. 1If Grantee shall at any time mortgage or
Create a secnrity interest covering all or any part of the
Prodnction Payment, thebmortgagee or'holder therein named
shall be entitled, if and to the extent such mortgage,
or security interest so provides, to exercise all of the
rights, remedles, powers and privileges herein conferred
- upon- Grantee end to\give or withhold all consents required
to be obtained hereunder by Grantor. | |

~19. Any notice, request, demand, report or o%%tr

instrument which may be required or permitted to be given or
furnished to or served upon either party hereto or other .
person succeeding to any interest of either party hereto shall
be deemed sufflciently given or furniShed and served if in
writing and delivered to such perty or person or to an officer
of snch“party or person or deposited in the United States
mail in_a sealed envelope, registered,.with_postage prepaid;
addressed if to Grantor;‘to Penn-Dixie Cement~Corporation,
1345 Avenue of the Americas, New York, New York, 10019,'and
if to Grantee to Jerome Castle, Stephen Modell and Meyer L.
Kamin, 1345 Avenue of the Americas, New York, New York 10019 -
or other such eddress as the party or person to be addressed

shall have designated by written notice t& the party or person

giving such notice or furnishing such report or making such

=21~ .
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request or demand.

20. Grantof and Grantee shall execute and deliver
all such other and additional instruments, notice, releases,
acquittances and other documents,'and will do all such othef
acts and things, as may be necessary more fully to vest in
each such party or its successors and assigns all of the
respeétive fights’and_interests herein and hereby reserved
and granted or intended so to be. In the event that the
Grantee at any time and fori;ﬁy‘feason shall desire to f;le
this Conveyance pursuant to the provisions of the Ioﬁa“i“

Uniform-Commercial Code, the Grantee 1s hereby authorized

\ —_~

in accordance with sald Uniform Commercial Code so to file
this Conveyance Qr a Financing Statement relating thereto
without the signiﬂg thereof by the Gréntor.-

~21. All of tﬁe covenants and agfeements of Granégﬁ
herein contained shall be binding upon all successors in ’
intergfp to, and all assigns of, Grantor. The provisions
hereof shall inure to the benefit of and be binding upon the
respective successors and assigns of Grantor and Grantee.

All references herein to either Grantor or Grantee shall

include their respéctive successors and assigns.

>~
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22. No transfer by Grantee to Grantor of any part
of the Subject Interests and no failure of title to any part
of the Subject Interests shéll have the effect of reducing
the amounts specified in paragraph 2 hereof or thé percentages
6f limestone, or proceedsbthereof, attributable to the
Production Payment or of creating any offset or other prejudice.
to the Production Payment and the Production Payment shall
continue in full force and éffect as to the remaining Subject
Interests.
23. Notwithstanding the other provisions hereof,
if the Producﬁion Payment shall not have terﬁinated prijf to
the éxpiratiﬁn of 21 years after the\death of the survivor
of all of the descendants of Joseph P.‘Kennedy, father of
the late President of the United States of America, who
are living at the date of the earliést acknowledgment of the”
executlion of this Conveyance by githe: of the parties herefo,
then the Production Payment and all rights, title and interest
of Grantee hereunder shall cease and terminate and be of no
furthér force and effect upon the death of such survivor.
24. Notwithstanding the other provisions hereof,
the Grantor shall, on April 15, 1?72,.pay ail‘amounts
due fhe Grantee under this Conveyance to the extent such
amounts have not been paid out of the Produét;on Payment.

Limestone by that date. These provisions shall be deemed

~23-

MEg, RECORD 116, PG. 495



MTG. RECORD 116, PAGE496

to give the Grantee rights in addition to such other rights
as have been herein}granted,'and shall not be deemed to in-
terfere with any such other rights.

25. This Conveyance shall be deemed to have been

made under the laws of the State of Iowa, and for'all‘

purposes, including validity, construction, operating and

effect, shall be governed by the laws of said State.

26. This Conveyance is being executed in several

counterparts, each of which 1s an original and all of which

are identical, and all such counterparts shall together

constitute but one and the same Conveyancé of Production

Payment.

27. Grantee‘acknowledges that the Subject Interests

" are subject to a mortgage dated December 10, 1970 to Frathin

VWational Bank, as trustee on behalf of certain Banks, which

N\

mortgage Grantor has represenﬁed is subordinate to this'

Production Payment.

_IN WITNESS WHEREOF, the parties have caused

this Conveyance to be executed as of the 2nd day of

March, 1971.

[Corporate Seall]

PENN-DIXIE CEMENT CORPORATION

\*ENT )
e CQQH | .
Lo PR N O n -
oy ‘:,t(:-“‘“ ‘o . By ﬂ\b«fﬁﬂ/}fg\”
<. g {;L O f R. W. Leffer'g,ts :
“Altes N :
UL S
4%/;;;:'9 ’ The address of Penn-Dixie Cement
, Corporation is:
: ///¢444{4~¢n/1‘_,/ 1345 Avenue of the Americas,
Ve, _ New York, New York 10019
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Signed, sealed, executed and
acknowledged by Penn-Dixie '
Cement Corporation in the
presence of:

Q) v fres

A Joan R¥cci

) oy pud
J. ?. Tajgﬁre

Signed, sealed, executed and

acknowledged by Jerome Castle;

Stephen Modell and Meyer L.
Kamin in the presence of:

7%%4%, £

Mayy Frances

O\'ﬁb/b—

éjﬁoan Ricei

LAL%&,.

—25-

JEROME CASTLE

%w@a&\

Jerome Castle

STEPHEN MODELL

//z,h a

,,-“s. (J /

o Stephen Modell‘

MEYER L KAMIN

)/ 1/

/’cStephen'Modell as
v af%orney in fact

'The address of Jerome Casfle,~
Stephen Modell and Meyer L.
Kamin is:

1345 Avenue of the Americas
New York, New York 10019

B
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STATE OF NEW YORK ;
SS.:
COUNTY OF NEW YORK ) '

On the ze day of February, 1971, before me
personally came Robert W. Lefferts, to me personally
known, who, belng by me duly sworn, did depose and say
that he resides at 17 Somerset Place, Murray Hill,

New Jersey; that he is the Vice President - Secretary

of Penn-Dixie Cement Corporation, the corporation
described in and which executed the foregoing instrument;
that he knows the seal of said corporation; that the!

seal affixed to said instrument is such corporate seal; :
that it was so affixed by order of the Board of Directors
of said corporation; and that he signed his name thereto
by like order. .

L »;"N'". , _

3 N, o £ E) 7%4 /
R N %y NS Non) M X iandsy s
§;f.{7/_/ . 1 % _ A _Notary’Publgc
- . P =~ . .

Tue . N ool FR
PEERIPR I GREING : - v FRAN J. LYNCH
'._.‘ > :‘..,;.Y J .."?;.‘.‘.;' *\_?: _ ‘ B Notary Plig xc2/ l:‘g /zfo i\'ew Yotk
'..:,74 TEQ. 2 3 ' Com “ueliiied in Rings Coun
o [Notarial Seall

Omm'ssion Expires Max:jéy 1972

( -~
STATE OF NEW YORK )

: ) ss.:
CQQNTY OF NEW YORK )

On the 2€ day of February, 1971 there appeared
before me Stephen Modell, whose name is signed to the
foregoing writing dated as of March 2, 1971, and he
acknowledged the same before me 1n the County and State
aforesaid. :

IN WITNESS WHEREOF I have hereunto set my hand
and official seal.

)

Y
v

W

- - l'... s . . '
S ﬁ ........ f&r%z : _ = : ;fﬂ }/
Iy o hRS () .
.': \'.‘. .‘.’ & () - [ L o v /« Vi /) 7 v

\ *
X a T 2 :
§£2‘§§1A“ LWz i thary PubXic
iuel Y R ‘
NN -+ FRAN J. LYNCH
R SUMAS _f. & Notary Public, Steiz of N
SR 3 . oy, b
) AL ot ) Nualiicd in KIGES uo.m*y
’ 'v.)"{ 7';-. ''''' E\N‘Otarlal Seal] : Comnv ;: s‘,; Expires March 30, 1972
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STATE OF NEW YORK )
COUNTY QF NEW YORK 5 oo

On the 26 day of Fébruary, 1971, there appeared-:
before me Jerome Castle, whose name 1s signed to the
foregoing writing dated as of Mérch 2, 1971, and he
acknowiedged the same before me in the County and

State aforesaid.

IN WITNESS WHEREOF, I have hereunto set my

O N | R
hand and official seal. - */ '
‘‘‘‘ 1 L N v.‘;'."‘ ‘ : - ) .
UL 0N ; o
,‘t ..‘." g \" "', ". - ’
R GRS - | F
Lo AR ' Notary/; ubllq
: 'P\‘»"w--" Rl \ ' .
. -"xg ’ mmJWMH
.;' R . : Notary Pubiic, State of New YorR
RACTr R N Oy
R XTTPETLY ‘ . Aualificd in Kings Cou
[Notarial Seall] - ' Commission F_x,r.\xre.‘ March 30, 1972
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STATE OF NEW YORK )
. SS.*.
COUNTY OF NEW YORK )

On the lzc:day of February, 1971,.befere me
personally came STEPHEN MODELL, residing at 445 Neptune

Avenue, Brooklyn, New York, 11224, to me known and known

 to me to be the individual deseribed in a power of attorney

duly executed by Meyer L. Kamin, dated February 19, 1971 and

Aso appointed as the attorney-in-fact.of the said Meyer L.
Kamin, the individual described in and who by his said
attorney- -in-fact executed the foregoing instrument, and
said STEPHEN MODELL“auly acknowledged before me that he
executed the foregoing_instrument'as the act and eeed of

said Meyer L. Kamiﬁ by virtue of said power of attorney.

" ‘\IINM“ . . ) _
l...- \)‘”"L' yﬁ/”", N ) . .
S et SO,
F X .q"'\‘ o »: o ' N LU\;’Y\/ . L/‘m {\
I T : Notary\fubllcj
A -~ ~ MR 4 .
P A M
PR r‘vu” A
RN FRAN J. LYNCH
., \}"') K .,.‘Q.; ‘..-‘. Notary Phb XC S :yn Of \}A\V York
Are n- T -
: Duzlif md i ity
[Notarial Seall : Comirciun EXpIFes March 30, 1972
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EXHIBIT A

‘A tract of land commencing at the Southeast (SE) corner

of the Southwest One-Quarter (SW 1/4) of Section 20, thence
North 941 feet, thence South, 87° U5' West, 899 feet, .
thence Scuth, 57° 26' West, 192.5 feet, thence South, 18°

57' West, 312.35 feet, thence South, 28° 45' West, to the
South line of said Section 20, thence East on said section
line 1,555 feet to the point of beginning; and the East
One-Quarter (E 1/4) and the Southwest One-Quarter (SW 1/4)

of the Southeast One-Quarter (SE 1/4) of Section 30, and

the West One~Half (W 1/2) of Section 29, and the West One-
Half (W 1/2) of Section 32, except the right of way of the

C. R. I. & P. R. R. Co., and except the East 184.21 feet of
that part thereof lying North of said rallroad; and the East
One-Half (E 1/2) of the Southeast One-Quarter (SE 1/4) and
the South Three-Quarters (S 3/4) of the West One-Half A

(W 1/2) of the Southeast One-Quarter (SE 1/4) of said Section
32; and the Southwest One-Quarter (SW 1/4) of Section 33;

and the Northeast One-Quarter (NE 1/4) of Section 31, except
the right of way of sald Railroad Company, and except a :
tract beginning at a point on the North line of said riaay -
of way at the intersection with the East line of Tenth

(10th) Street in the City of Winterset, being at or near ’

. the Southwest (SW) corner of said Northeast One-Quarter

(NE 1/4) and running thence North 258 feet, then East 69

rods, thence South 254 feet to the North line of said right

of way, thence West along sald North line of saild right of

way to the point of beginning and containing 6-3/4 acres, . ‘
more or less; and the East One-Half (E 1/2) of the Southeast
One-Quarter (SE 1/4), except the right of way of said '
Railroad Company, and all that part of the West One-Half

(W 1/2) of said Southeast One-Quarter (SE 1/4) of said

Section 31 lying and being South of the public highway

running East and West through sald tract; and the East 550 -
feet of all that part of the Northwest One-Quarter (NW 1/4)

of the Southeast One-Quarter (SE 1/4) which lies North of

said public highway and South of the right of way of said
Railroad Company; and a tract of land beginning at a point )
550 feet West and 198 feet South of. the Northeast (NE) corner
of said Northwest One-Quarter (NW 1/4) of the Southeast One-
Quarter (SE 1/4) and running thence West 150 feet, thence
Southeasterly 212.14 feet more or less to the West line of ,
said East 550 feet of said Northwest One-Quarter (NW 1/4) -
of the Southeast One-Quarter (SE 1/4), thence North 150 feet
to the point of beginning; all of the foregoing land being

in Township 76 North, Range 27 West of the 5th P. M., Madison
County, Iowa; and o : -

e
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EXHIBIT A CONTINUED

the North Three-Quarters (N 3/4) of the West One-Half
(W 1/2) of Section 5, and the Southeast One-Quarter

(SE 1/4) of the Southwest One-Quarter (SW 1/4) of saild
Section 5, and the East U6 rods of all that part of
the Northeast One-Quarter (NE 1/4) of the Northwest
One-Quarter (NW 1/4) of Section 8 lying North of Middle

River; and the Northeast One-Quarter (NE 1/4) of Section

6, and the Northwest One-Quarter (NW 1/4) of the Southeast
One- Quarter (SE 1/4), except the South 300 feet thereof,

and the Northeast One-Quarter (NE 1/4) of the Southeast’
One-Quarter (SE 1/4), except the South 15 feet of the

West 15 feet thereof, and all that part of the South-

‘east One-Quarter (SE 1/4) of said Southeast One-Quarter

(SE 1/4) 1lying North of Middle River, except the West

15 feet thereof, in Section 6; and the North 20 acres

of following described tracts of land, to-wit: - The

Northwest One-Quarter (NW 1/4) of the Northwest Fractional o
One-Quarter (NW 1/4) of Section 4 and commencing at the ' v

- Northeast corner of Section 5 and running thence West

3.75 chains, thence South, 45° East, 1.40 chains, thence
South 17.90 chains, thence South, Who Lot East, to the
East line of said Section 5, thence North to the place
of beginning, except from the above-described real .
estate 3.38 acres conveyed to Madison County, Iowa, for -
public highway purposes, as described in Easement.
recorded in Deed Record 93, Page 271, of the records of:
Madison County; all of the foregoinv land in Township

‘75 North, Range 27 West of the Sth . M., Madison

County, Iowa. ' o o = gu? .
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